COMPANIES FORM No. 466(Scot)

Particulars of an instrument of
alteration to a floating charge created
by a company registered in Scotland

CHWP(000 COMPANIES HOUSE
EDINBURGH
78 MAR 2019
Please do not
write in
this margin

Pursuant to section 410 and 466 of the Comp%ﬁﬁt ﬁégl(

Please compiete To the Registrar of Companies For ol'ficial use Company number
legibly, preferably ~ (Address overleat - Note 5) T
in biack type, or | 73151 | scozsost
boid block lettering Name of company
* insert full name * Edinburgh Woollen Mill Limited (The) {the "Chargor”)
of company

Date of creation of the charge {note 1)

11 March 2019

Description of the instrument creating or evidencing the charge or of any ancillary document which has
been altered (note 1)

Bond and Floating Charge (the "Charge")

Names of the persons entitled to the charge

Barclays Bank PLC as security agent for the Secured Parties (the "Security Agent")

Please see part 2 of the appendix attached for additional defined terms.

Short particulars of all the property charged

the whole of the property (including uncalled capital) which is or may be from time to time while the
Charge is in force comprised in the property and undertaking of the Chargor

For official use (02/06)

Presenter's name address and
Charges Secti I Pnns am

reference (if any):

Tk T |

Edinburgh, EH3 8EH
1173-2177 23/03/2019
Page 1 COMPANIES HOUSE




Names, and addresses of the persons who have executed the instrument of alteration (note 2)

- Plgase do not
See part 1 of the appendix attached. write in
this margin

Please compiste
legibly, preferably
in black type, or
boid block lettering

Date(s) of execution of the instrument of afteration

11 March 2019

A statement of the provisions, if any, imposed by the instrument of alteration prohibiting or restricting the creation by

the compariy of any fixed security or any other fleating charge having, priority over, or ranking pari passu with the
floating charge

N/A

Short particulars of any property released from the floating charge

N/A

The amount, if any, by which the amount secured by the floating charge has been increased

N/A
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Pigase do not
write in
this margin

Please complete
legibly, preferably
in black type, or
bolid block jettering

Page 3

A statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise regulating the
order of the ranking of the floating charge in relation to fixed securities or to other floating charges

See part 2 of the appendix attached.




Continuation of the statement of the provisions, if any, imposed by the instrument of aiteration varying or otherwise Please do not

regulating the order of the ranking of the floating charge in refation to fixed securities or to other floating charges ;‘;‘s'f,;g rgin
Pleasa complate
logibly, prefoerably
in black type, or
bold block lettering

Signed ﬁ,% Date 2 g - 9 g i [’\

On behalf of [company] [chargee][]

Notes

1. A description of the instrument e.g. “Instrument of Charge” “Debenture” etc as the case may be, should be given. [ delete as

For the date of creation of a charge see section 410(5) of the Companies Act. appropriate

2. Inaccordance with section 466(1) the instrument of alteration should be executed by the company, ihe holder of
the charge and the holder of any other charge (including a fixed security) which would be adversely affected by
the alteration.

3. A cerlified copy of the instrument of alteration, together with this form with the prescribed particulars correctly
completed must be delivered to the Registrar of Companies within 21 days after the date of execution of that

instrument.

4, A certified copy must be signed by or on behalf of the person giving the certification and where this is a body
corporate it must be signed by an officer of that body.

5. The address of the Registrar of Companies is: Companies Registration Office, 139 Fountainbridge, Edinburgh EH3 9FF
DX 235 Edinburgh
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10

11

EWM (Topco) Limited

EWM Holdings Limited

EWM Dormant Limited

The Edinburgh
Woollen Mill Limited

The Gibson Group
(Scotiand) Limited

EWM (Financial
Services) Limited

Peacocks Stores

Limited

Duvetco Limited

ProQuip Holdings
Limited
ProQuip Limited

ProQuip IP Limited

10-28812861-211173-2177

Appendix to Form 466

Part 1

Name and addresses of the persons who have executed the instrument of alteration

Global House, 5 Castle Street, Carlisle, Cumbria, England, CA3 8SY
(the "Company")

Global House, 5 Castle Street, Carlisle, Cumbria, England, CA3 8SY

Global House, 5 Castle Street, Carlisle, Cumbria, England, CA3 8SY

June Carruthers, The Edinburgh Woollen Mill Limited, Waverley Mills,
Langholm, Dumfriesshire, DG13 OEB

June Carruthers, The Edinburgh Woollen Mill Limited, Waverley Mills,
Langholm, Dumfriesshire, DG13 OEB

June Carruthers, The Edinburgh Woollen Miil Limited, Waverley Mills,
Langholm, Dumfriesshire, DG13 OEB

June Carruthers, The Edinburgh Woollen Mill Limited, Waverley Mills,
Langholm, Dumfriesshire, DG13 OEB

June Carruthers, The Edinburgh Woollen Mill Limited, Waverley Mills,
Langholm, Dumfriesshire, DG13 OEB

June Carruthers, The Edinburgh Woollen Mill Limited, Waverley Mills,
Langholm, Dumfriesshire, DG13 DEB

June Carruthers, The Edinburgh Woollen Mill Limited, Waverley Mills,
Langholm, Dumfriesshire, DG13 OEB

June Carruthers, The Edinburgh Woollen Mill Limited, Waverley Mills,
Langholm, Dumfriesshire, DG13 OEB



12 Sky Border Logistics June Carruthers, The Edinburgh Woollen Miil Limited, Waverley Mills,
Limited Langhotm, Dumfriesshire, DG13 OEB

13 The Royal Bank of 36 St. Andrew Square, Edinburgh, Scotland, EH2 2YB
Scotland PLC

14 Barciays Bank PLC 1 Churchill Place, London, E14 5HP (the "Agent”)
15 Santander UK PLC 2 Triton Square, Regent's Place, London, NW1 3AN

16 Natwest Markets PLC 36 St. Andrew Square, Edinburgh, Scotland, EH2 2YB

(The institutions listed at 13 — 15 (inclusive) are the "Arrangers”, the institutions listed at 14 - 16
(inclusive) are the "Original Hedge Counterparties” and the companies listed at 1 — 12 {inclusive) are
the "Original Obligors")

10-28812861-2\1173-2177




Part 2

A statement of the provisions, if any, imposed by the instrument of alteration varying or
otherwise regulating the order of the ranking of the floating charge in relation to fixed securities
or other floating charges

2.2 Transaction Security

Each of the Parties agrees that the Security Documents secure the Lender Liabilities, the Bilateral
Liabilities and the Hedging Liabilities cn a pari passu and pro rata basis and without any preference
between them.

Additional defined terms used:

Bilateral Document has the meaning given to the term Bilateral Document in the Facility
Agreement

Bilateral Lender has the meaning given to the term Bilateral Lender in the Facility Agreement

Bilateral Liabilities means the Liabilities owed by the Obligors to the Bilateral L.enders under
the Bilateral Documents

Charged Property means all of the assets which from time to time are, or are expressed to be,
the subject of the Transaction Security

Creditors means the Lenders, the Bilateral Lenders and the Hedge Counterparties

Debt Document means each of the instrument of alteration, the Hedging Agreements, the
Finance Documents (including the Biilateral Documents), the Security Documents and any other
document designated as such by the Security Agent and the Company

Delegate means any delegate, agent, attorney or co trustee appointed by the Security Agent

Facility Agreement means the facility agreement made between the Company, the Lenders
and others dated on or about the date of the instrument of alteration

Finance Documents has the meaning given to the term Finance Documents in the Facility
Agreement

Finance Party has the meaning given to the term Finance Party in the Facility Agreement
Hedge Counterparty means:
{a) the Original Hedge Counterparties and

{b) any person which becomes Party as a Hedge Counterparty pursuant to clause 12.6
(Creditor/Agent Accession Undertaking) of the instrument of alteration

which, in each case, is or has become party to the Facility Agreement as a Hedge Counterparty

Hedging Agreement means any agreement entered into by a Hedge Counterparty and defined
as such in the Facility Agreement

10-28812861-2\1173-2177



Hedging Liabilities means the Liabilities owed by any Obligor to the Hedge Counterparties
under or in connection with the Hedging Agreements

Lenders means each Lender (as defined in the Facility Agreement)

Lender Liabilities means the Liabilities owed by the Obligors to the Lenders under the Finance
Documents

Liabilities means all present and future liabilities and obligations at any time of any Obligor to
any Creditor under the Debt Documents, both actual and contingent and whether incurred solely
or jointly or in any other capacity together with any of the following matters relating to or arising
in respect of those liabilities and obligations:

(a) any refinancing, novation, deferral or extension

(b) any claim for breach of representation, warranty or undertaking or on an event of default
or under any indemnity given under or in connection with any decument or agreement
evidencing or constituting any other liability or obligation falling within this definition

{c) any claim for damages or restitution and

(d) any claim as a result of any recovery by any Obligor of & Payment on the grounds of
preference or otherwise

and any amounts which would be included in any of the above but for any discharge, non
provability, unenforceability or non allowance of those amounts in any insolvency or other
proceedings

Obligor means each Original Obligor and any person which becomes a Party as an Qbligor in
accordance with the terms of clause 12 (Changes to the Parties) of the instrument of alteration

Payment means, in respect of any Liabilities (or any other liabilities or obligations), a payment,
prepayment, repayment, redemption, defeasance or discharge of those Liabilities (or other
liabilities or obligations)

Party means a party to the instrument of alteration

Receiver means a receiver or receiver and manager or administrative receiver of the whole or
any part of the Charged Property '

Secured Obligations means all the Liabilities and all other present and future obligations at
any time due, owing or incurred by any Obligor to any Secured Party under the Debt Documents,
both actual and contingent and whether incurred solely or jointly and as principal or surety or in
any other capacity

Secured Parties means each of the Security Agent, any Receiver or Delegate and each of the
Agent, the Arrangers and the Creditors from time to time but, in the case of each of the Agent,
Arrangers or Creditor, only if it is a party to the instrument of alteration or (in the case of the
Agent or a Creditor) has acceded to the instrument of alteration, in the appropriate capacity,
pursuant to clause 12.6 {Creditor/Agent Accession Undertaking)

Security means a moritgage, charge, pledge, lien or other security interest securing any
obligation of any person cr any other agreement or arrangement having a similar effect

Security Documents mean:

10-28812861-211173-2177




(a) the Transaction Security Documents (as defined in the Facility Agreement)

{b) any other document entered into at any time by any of the Obligors creating any
guarantee, indemnity, Security or other assurance against financial loss in favour of the
Finance Parties as security for any of the Secured QObligations and

{c) any Security granted under any covenant for further assurance in any of the documents
set out in paragraph (a) and (b) above

Transaction Security means the Security created or evidenced or expressed to be created or
evidenced under or pursuant to the Security Documents

10-28812861-21173-2177
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CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 24081
CHARGE CODE 5C02 4081 0035

I HEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
OF ALTERATION DATED 11 MARCH 2019 WERE DELIVERED
PURSUANT TO SECTION 466 OF THE COMPANIES ACT 1985
ON 28 MARCH 2019 :

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 11
MARCH 2019

BY EDINBURGH WOOLLEN MILL LIMITED (THE)
IN FAVOUR OF

BARCILAYS BANK PLC (AS SECURITY AGENT FOR THE
SECURED PARTIES)

GIVEN AT COMPANIES HOUSE, EDINBURGH 2 APRIL 2019

THE OFFICIAL SEAL OF THE

Companies House REGISTRAR OF COMPAMES
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EWM (TOPCO) LIMITED

as Company

EXECUTION VERSION

Certiﬁgc_l as a true copy of

the original subject to the

_ ?xclusion of personal ;
~information permitted b ;
Section 859G of the CompaniesyAct 2006 |

2019

THE COMPANIES LISTED IN SCHEDULE 1

as Original Obligors

BARCLAYS BANK PL.C, SANTANDER UK PLC
AND THE ROYAL BANK OF SCOTLAND PLC

as Arrangers

BARCLAYS BANK PLC

as Agent and Security Agent

THE INSTITUTIONS LISTED IN PART 1 OF SCHEDULE 2

as Lenders

THE INSTITUTIONS LISTED IN PART 2 OF SCHEDULE 2

as Bilateral Lenders

THE INSTITUTIONS NAMED IN SCHEDULE 3 .

as Hedge Counterparties

SECURITY TRUST AND RANKING

DEED
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EXECUTION VERSION

This Deed Is made on M (,Lﬁ'_,t'\ 2019

Between

(1) EWM (Topco) Limlted (reglstered in England with number 4542352) (Company);

{2) The Subsidlaries of the Company listed in scﬁedule 1 as Original Obligors (together with the
Company Orlginai Obligors);

(3) Barclays Bank PLC as agent for tha Finance Parties under the Finance Documents;

(4) Barclays Bank PLC as security agent for itself and the other Creditors {(Security Agent);

{5) The Institutions listed In part 1 of schedule 2 as Lenders;

(8) The institutions listed in part 2 of schedule 2 as Bilateral Lenders;

N Barclays Bank PLC, Santander UK PLC and The Royal Bank of Scotland plc as
Arrangers; and

(8) The Instltutions named in achedule 3 as Orlginal Hedge Counterparties.

It s agreed

4 Definitions and interpretation

1.1 Definitions
In this Deed:

1992 ISDA Master Agreement means the Master Agresment (Multicurrency — Gross Border)
as published by the International Swaps and Derivalives Association, Ine

2002 ISDA Master Agreemant means the 2002 Master Agreement as published by the
Intetnational Swaps and Derlvatives Association, 1nc

Acceleration Event means the Agent exercieing any of its rights under clause 25.20
{Acceleration) of the Facllity Agreemant

Affiliate has the meanihg given to the term Affiliate in the Facility Agreement
Agent means the Agent under and as deflned in the Facllity Agreement

Agent Liabllities means all present and future fiabllities and obligations, actual and
contingent, of any Obligor to the Agent under the Dabt Documsnts

Arranger means the Arrangers under and as definad It the Facllity Agreernent

Arranger Llabilitles means all present and future Habilities and obligations, actual and
contingent, of any Obligor to the Arrangera or any of them under the Debt Documents

Avallable Commitment in relation to a Lender, has the meaning given to the term Available

Commitment in the Fagility Agreement

Bllateral Anclllary Facllity has the meaning given to the term Bijlateral Anclllary Facility in
the Facllity Agreement

27740818_4,00C [10-27H0848{173-2177) : 1



EXECUTION VERSION

Bilateral Document has the meaning given to the tarm Bilateral Document in the Facility
Agreement

Bllateral Lender has the meaning given to the term Bilateral Lender in the Facility Agreement

Bilateral Llabilities means the Liabillties owed by the Obligors to the Bllateral Lenders under
the Bllateral Documents

Borrower has the meaning given to the term Barrower in the Facllity Agreement

Borrowing Llabilltles means, In relation to an Obliger, the llabilities (not being Guarantee
Liabillties) it may hava as a principal deblor to a Creditor in raspect of Financial Indebtedness
arising under the Debt Dacuments (whether incurred solely or jointly and including, without
limitation, liabilities as a Borrower under the Finance Documents or the Bllateral Doouments)

Business Day has the meaning given {o the term Business Day in the Factlity Agreemeit

Charged Praperty means all of the assets which from time to time are, or are expressed lo
be, the subject of the Transaction Security

Close Out Natting means:

(a) In respect of a Hedging Agreement based on a 1992 ISDA Master Agreement, any
step Involved in determining the amount payable in respeci of an Early Termination
Date (as defined In the 1992 ISDA Master Agreement) under section 6(e) of the 1882
ISDA Master Agreement before the application of any subsequent Sel off (as defined
in the 1992 ISDA Master Agreement)

{b) In respect of a Hedging Agreament based on a 2002 15DA Master Agresment, any
step involved in determining an Eatly Termination Amount (as defined in the 2002
{SDA Master Agreement) under section 8(e) of the 2002 ISDA Master Agreement and

(c) in respect of a Hedging Agresment not based on an ISDA Master Agreement, any
step involved on a termination of the hedging transactions under that Hedging
Agresment pursuant to any provision of that Hedging Agreement which has a similar
effect to elther provision referenced in paragraph (a} and paragraph (b) above

Commifmant has the meaning given to the term Commitment in the Facility Agreemsnt

Common Assurance means any guarantes, indemnity or other assurance against oss in
respect of any of the Liabilities, the benefit of which (however confarred) Is, to the extent
lagally possible, given to all the Secured Partles in respect of their Liabilities

Common Currency means Sterling

Common Currency Amount means, In relation to an amount, that amount converted {to the
axtent not already denominated In the Common Currency) into the Comimon Cutrency at the
Security Agent's Spot Rate of Exchange oh the Businass Day ptior to the relevant calculation

Common Transaction Security means any Transaction Security which to the extent legally
possible:

(a) is created in favour of the Security Agent as trustes for the other Secured Parties in
respect of their Liabllitles or

ZTTI0848_4,00C [40-27110016-#1173-2477] 2




(b)

EXECUTION VERSION

in the case of any jurisdiction in which effective Securlty cannot be granted In favour
of the Security Ageni as tfrustee for the Secured Partles Is created in favour of:

()] all the Secured Parties in respect of their Liabllities or

(i) in favour of the Security Agent under a parallel debt structure for the benefit
of the Secured Parlies

and which ranks in the order of priority contemplated in clause 2.2 (Transaction Security)

1

Consent meaans any consent, approval, release or waiver or agreament to any amendment,

Creditor/Agent Accession Undettaking means:

(a)

(b)

an undertaking substantially in the form set out in schedule 5 (Form of Creditor/Agent
Accesslon Undertaking) or

a Transfar Certificate or an Assignment Agreement {each as defined in the Facility
Agreement)

as the context may require

Craditors means the Lenders, the Bilateral Lenders and the Hadge Counterpariies

Credit Participation means, In relation to a Creditor, the aggregate of:

(a)
(b)

(c}

(c)

lts aggregate Commiiments, if any

the aggregate of its commitments (howsoever described In each Bilateral Document)
in respect of each Bilateral Ancillary Facllity provided by it, if any

in respect of any hedging transaction of that Credltor under any Hedglng Agresment
that has, as of the date the calculation is mads, been terminated or closed out in
accordance with the terms of this Deed, the amount, if any, payable to it under any
Hedging Agreement in respect of that termination or close out as of the date of
termination or close out (and before taking into account any interest accrued on that
amount sinca the data of termination or close out) to the extent that amount Is unpald
{that amount to ba certified by the relevant Craditor and as calculated In accordance
with the relevant Hedging Agreement) and

after the Lender Discharge Date or an Acceleration Event only, in respect of any
hedging transaction of that Creditor under any Hedgling Agresment that has, as of the
date the caloulation is made, not been terminatad or closed cut:

()] if the relevant Hedging Agreement is based on an ISDA Master Agreement
tha amount, If any, which would be payable to it under thal Hedging
Agresment in respect of that hedging transaction, if the date on which the
calculation is made was deemed to be an Early Termination Date (as defined
in the relevant ISDA Master Agreement) for which the relevant Obligor s the
Defaulting Party (as defined in the relevant ISDA Master Agraement) or

() if the relevant Hedging Agreement is not based on an ISDA Masier
Agreement, the amount, If any, which would be payable to it under that
Hedging Agreement in respect of that hedging transaction, if the date on
which the calculation is made was dasmed to be the date on which an event

27710818_4.00C (10-27710618-40173-2177] 3



EXECUTION VERSION

similar In meaning and effect {under that Hedging Agreement) to an Early
Tarmination Date {(as defined In any 1SDA Master Agreement) occurred under
that Hedging Agreement for which the relevant Obligor is in a position similar
In meaning and effect {under that Hedging Agreament) lo that of a Defaulting
Party (under and as defined In the seme ISDA Masler Agresment)

that amount, In each case, to be ceitifled by the relevant Creditor and as calculated in
accordance with the relevant Hedging Agreement

Deht Documant means each of this Deed, the Hedging Agreements, the Finance Documents
{including the Bilateral Documents), the Securify Documents and any other document
designated as such by the Securify Agent and the Company

Default means an Event of Dafault or any event or circumstance which would {with the expiry
of a grace period, the giving of notica, the making of any determination undar the Dabt
Documents or any combination of any of the foregoing) be an Event of Default

Defaulilng Lender means a Lender which is a Defaulting Lander under, and as defined in,
the Facility Agresment

Dalegate means any delegate, agent, attorney or co trustee appointed by the Security Agent

Discharge Date means the first date on which all Liabilities have heen fully and finally
discharged to the satisfaction of the Agent (acting on the [nstruction of the Lenders) (in the
case of the Lender Liabilites) and each Bllateral Lender (in the case of the Bliatetal Liabllitias)
and each Hedge Counterparty (in the case of its Hedging Llabifities), whether or not as the
result of an enforcement, and the Creditors are under no further obligation o provide financial
-accommodation to any of the Obligars under the Debt Dacuments

Distress Event means any of.

(a) an Acceleration Event or

{b) the enforcement of any Transaction Security

Distressad Disposal means a disposal of an assat of a member of the Group which is:

(a) belng effected at the request of an Instructing Group in circumstances where the
Transaction Sacurity has bacome enforceable

(b being effected by enforcement of the Transaction Security or

(c} belng effectad, after the occurrence of a Distress Event, by an Obligor to a person or
persons which Is not a membar of the Group

Enforcement Action means:;
(a) in relation to any Liabilitiss:

{H the acceleration of any Liabilities or the making of any declaration that any
Liabllities are prematurely due and payable (other than as a result of #
becoming unlawful for a Lender to perform its obligations under, or of any
voluntary or mandatory prepaymant arising under, the Debt Documents)

)] the making of any declaratlon that any Liabilities are payable on demand

27710818_4,00C {10-27710818-4:1173.2(77] 4
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+ (i) the making of a demand in relatlan to a Liabillty that [s payabte on demand

{iv) the making of any demand agsinst any Obligor in relation to any Guarantes
Liabliities of that Obligor

(v} the exercise of any right to require any Obligor to acquire any Liability
{including exercising any put or call aption against any Obligor for the
redemption or purchase of any Liabllity)

(v the exercize of any right of set off, account combinatlon or payment netting
against any Obligor in respect of any Liabllities other than the exercise of any
such right:

(A) as Close Qut Netting by a Hedge Counterparty
{B)  as Payment Netiing by a Hedge Counterparty
C) as Inter-Hedging Agreement Netting by a Hedge Counterparty and

D) which is atherwise expreasly permitted under the Facility Agreament
and

Mil)  the suing for, commencing or joining of any legal or arbitration proceedings
agalnst any Obligor to recover any Liabilities

(b} the taking of any steps to enfarce or require the enforcement of any Transaction
Security (including the crystallisation of any floating charge forming part of the
Transaction Security)

(c) the entering into of any composition, compromise, assignment or arrangement with
any Obligor which owes any Liabilities, or has given any Securlly, guarantee or
Indetmnity or other assurance against loss In respect of the Liabilities {other than any
action permitted under clause 12 {Changes to the Parties)) or

(d) the petitloning, applying or voling for, or the taking of any steps (including the
appolntment of any liquidator, receiver, administrator or simiiar officer) in relation to,
the winding up, dissoluffon, administration or rearganisation of any Obligor which
owes any Llabilties, or has given any Security, guarantee, indemnity or other
assuranca against loss in respect of any of the Liabllitles, or any of such Obligar's
assels or any suspension of payments or moratorium of any indebtedness of any
such Cbligor, or ahy analogous procedure or step in any jurisdiction

except that the following shall not constitute Enforcement Action:

{0 the taking of any action falling within paragraphs (a){vil) or (&) above which is
necessary (but only to the extent necessary) fo preserve the vafidity,
existence or prlority of claims in respect of Liabilities, including the
registration of such claims before any court or governmental authority and the
bringing, supporting or joining of proceedings ta prevent any loss of the right
to bring, support or join proceedings by reason of applicable limitation periods
or

()] a Hedge Countetparly or a Bilateral Lendetr bringing legal procesdings
against any persoh solsly for the purpose of:
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{A} abtaining infunctive rellef (or any analogous remedy outside England
and Wales) to restrain any actual or putative breach of any Debt
Document to which it is party

{B) ohtaining spacific performance (other than specific performance of an
obligafion to make a payment) with no clalm for damagss or

{C) requesting judicial Interpretation of any provision of any Debt
Doctitnent to which it Is party with no clalm for damages

Enforcement Date means (other than for the purposes of clause 2 (Ranklng and priority)) the
date on which any Secured Parly first takes Enforcement Action in respect of any of the
Liabilities in accovdance with the terms of the Finance Documents

Event of Default means any event or clrcumstance specified as such In the Facllity
Agreement

Exposura has the meaning given to that term In clause 8.1 (Equalisation Definitions)
Facllity has the meaning given to the term Factiity in the Facility Agreement

Facility Agreement means the facitity agraement made between the Company, the Lenders
and others dated on or about the date of this Deed

Finance Documents has the meaning given to the term Finance Documents In the Facility
Agreement

Finance Party has the meaning given to the term Finance Party in the Facility Agreement

Financlal Indebtedness has the meaning glven fo the term Financial Indebtedness in the
Facility Agreement

Group has the meaning given to the term Graup in the Facllity Agresment

Guarantee Liabllities means, in relation to an Obligor, the liabilitles under the Debt
Documents (present or futurs, actual or contingsnt and whethet Incutred solely ar jointly) it
may have to & Creditor as or as a result of its balng a guarantor or surely (including, without
limitation, liabllities arising by way of guarantee, Indemnity, contribution or subrogation and
including without limitation any guarantee or indemnity arlsing under or in respect of the
Finance Documents or the Bilateral Documents)

Guarantor has the meaning given fo the term Guarantor in the Facility Agreement
Hedge Counterparty means:
(a) the Original Hedge Counterparties and

(b) any person which becomss Party as a Hedge Counterparty pursuant to clause 12.8
{Creditor/Agent Accession Undertaking)

which, in each case, s or has becoma parly to tha Facility Agresment as a MHedge
Counterparty

Hedging Agreement means any agraement entered into by a Hedge Counterparty and
defined as such in the Facllity Agreameant .
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Hadging Liabllitles means the Liabllities owed by any Obligor ta the Hedge Counterpartles
under or In connaction with the Hadging Agreements

Holding Company has the meaning glven to the term Holding Company in the Facility
Agreament

Insolvency Event means, In relation to any Obligor:

{a) any resolution is passed or order made for the winding up, dissolution, administration
or reorganisation of that Obligor, a moratotium is declared in relation to any
indebtedness of that Obilgor or an administrator is appointed to that Obligor

{b) any compaosition, campromise, assignment or arrangement Is made with any of its
craditors

{c} the appointment of any liquidator, recelver, administralor, administrative raceiver,
compulsory manager or other similar officer In respect of that Obligor or any of its
assels ar

(d) any analogous procedure or step Is taken in any jurisdiction
Instructing Group means the Majority Creditors

Intarcreditor Amendment means any amandment or waiver which Is subject lo ciause 18
(Consents, amendments and override)

inter-Hedging Agreesment Netting means the exercise of any right of set-off, account
combination, close-out netting or payment netting (whether aising out of a cross agreamant
netling agresment or otherwise) by a Hedge Counterparty against liabilities owed lo an
Obligor by that Hedge Counterparty under a Hedging Agreement in respect of Hedging
Liabilities owed to that Hedge Counterparty by that Obligor under ansther Hedging
Agresment

ISDA Master Agreement means a 1992 ISDA Master Agreement or a 2002 1SDA Master
Agreamant

Lenders means each Lender (as defined in the Facllity Agreemant)

Lender Discharge Date means the first date on which all Lender Liabliities and all Bilateral
Liabilities have been fully and finally discharged to the satisfaction of the Agent {(acting on the
instructlons of the Lenders) (In the case of the Lender Liabilities), and each Bliateral Lender
(in the case of the Bilateral Liabilitles) whether or nat as the resull of an enforcemant, and the
Lenders and the Bilateral Lenders are under no further obllgation to provide financial
accommeodation to any of the Obligors under any of the Debt Documents

Lender Liabillties means the Liabliitias owed by the Obligors to the Lenders under the
Finance Documents

Liahilities means all present and fulure liabiliies and obligations at any time of any Obligor to
any Creditor under the Debt Documents, both actual and contingent and whether incurred
solely or jointly or in any other capacity together with any of the following matters relating to or
arising in respect of those liabilities and obligations:

{a) any refinancing, novation, defaerral or extension
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{b) any claim for breach of representation, warranty or undertaking or on an evant of
default or under any indemnity given under or In connection with any doecument or
agreement evidencing or constituting any ather liability or obligation falling within this
definition

(c) any clalm for damages or restitution and

(d) any claim as a result of any recovery by any Obligor of a Payment on the grounds of
praference or otherwise

and any amounts which would be included In any of the above but for any discharge, hot
provabllity, unenforceabillity or non allowance of those amounts In any insolvency or other
proceedings

Majorlty Creditors means, at any time, those Creditors whose Credit Participations at that
tima aggregate mors than 66,87% of the total Credit Particlpations at that time

Majority Lenders has the meaning given to the term Majority Lenders In the Facility
Agreement

Multi-account Overdraft Facllity means a Bilateral Ancillary Facllity which Is an overdraft
facllity compristng more than one account

Obligor means each Original Obligor and any psrson which becomes a Parly as an Obligor
in accordance with the terms of clause 12 (Changes to the Parties)

Obligor Accesslon Deed means:

(a) a deed substantlally in the form set out In schedule 4 (Form of Obligor Accession
Deed) or

{b) {only In the case of a member of the Group which Is acceding as a borrower or
guarantor under the Facllity Agreement) an Accessloh Deed (as defined in the Facllity
Agraamant)

Obligor Reslgnation Requast means a notice substanfially in the form set out in schadule 6
(Form of Debtor Resignation Request)

Outstandings means, at any time, the aggregate of the amounts of principal {not Including
any capltalised or deferred interest) then outstanding under the Facility

Party means a patty to this Deed

Paymant means, in respact of any Liabiltles {or any other liabilities or obligations), a
payment, prapayment, repayment, redemption, defeasance or discharge of thase Liabilltes
{or other liabliities or obllgations)

Payment Netting means:

{a) In respact of a Hedging Agreement based on an JSDA Master Agraement, netting
under section 2(c) of the relevant ISDA Master Agreament and

{b) In respect of a Hedging Agreement not hased on an 1SDA Master Agreement, netting
pursuant to any provislon of that Hedgihg Agreement which has a similar effect to the
provislon refarenced in paragraph (a) above
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Recelver means a recelver of receiver and manager or administrative receiver of the whole
or any part of the Charged Property

Recoverles has the meaning given to that term In clause 8,1 (Order of application)

Retiring Security Agant has the meaning given to that tarm In clause 11 (Change of Security
Agent and Delegation)

Secured Obligations means all the Liabilities and all other present and future obligations at
any time due, owing or incurred by any Obligor to any Sacured Parly under the Debt
Documents, both actual and contingent and whether incurted solely or jointly and as principal
or surety or In any other capacity

Sacured Parties means each of the Security Agent, any Receiver ar Delegate and each of
the Agent, the Arrangers and the Creditors from time to time but, in the case of each of the
Agent, Arrangers ot Creditor, only if it is a party to this Deed or (in the case of the Agentora
Creditoy has acceded to thls Deed, In the appropriate capaclly, pursuant to
clause 12.6 (Credltor/Agent Accession Undertaking)

Securlty means & mortgage, charge, pledge, lien or other securily interest secwring any
obligation of any person or any other agreement ot arrangement having a similar effact

Security Documents mean:
{a) the Transaction Security Documents (as defined it the Facliity Agreement)

{b) any other document entered Into at any time by any of the Obligors creating any
guarantee, indemnity, Security or other assvrance agalnst financial loss in favour of
the Finance Parties as security for any of the Secured Obligations and

(c) any Security granted under any covenant for further assurance in any of the
documents set out in paragraph {a) and (b} above

Security Property means:

{a) the Transaction Security expressed to ba granted in favour of the Security Agent as
frustes for the Secured Parties and all proceeds of that Transaction Security

(h) all obilgations expressed to be undertaksn by an Obligor to pay amounts in respect of
the Liabilitles to the Security Agent as trustea for the Secured Partles and secured by
the Transaction Security fogether with all representations and warranties expressed
to be given by an Obligor in favour of the Security Agent as trustee for the Secured
Partias

(c) the Security Agent's interast In any trust fund credted pursuant to clause 10

(d) any other amounts or property, whether rights, entitlements, chooses in action or
otherwise, actual or contingent, which the Security Agent is requirad by the terms of
the Debt Documents to hold as trustes on trust for the Secured Parties

Security Agent's Spot Rate of Exchange means, In respect of the converslon of cne
currency (First Currency) into another currency {Second Currency) the Security Agent's
spot rate of exchange for the purchase of the Second Currency with the First Currency in the
London forelgn exchange market at or about 11:00 am (London time) on a particular d ay,
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which shall be notified by the Security Agent In accordance with clause 10.6 (Security Agent's
abligations)

Substdiary has the meaning given to the term Subsidiary in the Facllity Agresment

Super Majority Creditors has the meaning given to the term Super Majority Creditars in the
Facllity Agreement

Tax has the meaning given to the term Tax in the Facility Agreement

Termination Dats has the meaning given to the term Termination Dale in the Facility
Agreement

Transaction Security means the Security created or evidenced or expressed to be created
or evidenced under or pursuant to the Security Documents

Transaction Security Documents has the meaning given to the term Transaction Security
Documents in the Facility Agreement

VAT means value added tax es pravided for In the Value Added Tax Act 1994 and any other
tax of a similar nature

Construction
{(a) Unless a contrary indicatlon appears, a reference in this Deed fo:

14) any Agent, Arranger, Company, Creditor, Hedge Counterparty, Obligor,
Party, Securlty Agent, Borrower, Guarantor, Lender or Bliateral Lender
shall be construed to be & reference to it in its capacify as such and not in
any other capacity;

(i any Agent, Arranger, Creditor, Hedge Counterparty, Party or Security Agent
or any other person shall be construed so as to include its successors In title,
permitted assigns and permitted transferees and, in the case of the Security
Agent or Agent, any person for the fime belng o appointed in accordance
with this Deed, or the Finance Documents;

(if)y assets Includes present and future propertles, revenues and rights of every
description;

{v) a Debt Document or a Bilateral Document or any other agreement or
instrument is (other than a reference to a Debt Document or any other
agreement or instrumant in original form} a reference lo that Debt Document,
Bilateral Document or other agreement or instrument, as amended, novated,
supplemented, extended or resiated (however fundamentally) or as permitted
by this Deed;

) anforcing (or any derivation) the Transaction Security shall include the
appointment of an adminlstrator of an Obligor by the Security Agent;

{vi) a group of Creditors includes all of the Creditors;

(viiy  indebtedness Includes any obligation (whether incurred as principal or as
suraty) for the payment ar repayment of money, whether present or future,
actual or contingent;
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(vl  the original form of a Debt Document or any other agreement or Instrument
Is a reference fo that Debl Document, agreement or instrument as otiginally
entered into;

{ix) a person includes any individual, firm, company, corporation, government,
state or agency of a stale or any associatton, trust, joint venture, consortium
or parinership (whether or not having separate Jegal personality) or any other
entity or body of any description;

(x} a regulation Includes any reguiation, rule, offictal directive, request or
guideline {whether or not having the force of law but, if nof having the force of
law, then being a type with which persons to which it applies custamarily
comply) of any governmental, Intergovernmenta! or suptranational body,
agency, department or of any regulatory, self ragulatory or other authority or
organisation; and

(xf) a proviston of law is a reference fo that provision as amended or re enacted,
{b) Sectian, clause and schedule headings are for ease of reference only.

{©) A Default (other than an Event of Default) i continuing if [t has hot been remedied
or walved and an Event of Dafault Is continuing If it has not been waived.

Third Party Rights

(a) Unless expressly provided to the contrary in this Deed, a person who Is not a Parly
has no right under the Confracts (Rights of Third Parties) Act 1899 (Third Partles
Rights Act) to enforce or to enjoy the benefit of any term of this Deed.

(b) Notwithstanding any term of this Deed, the consent of any person who is not a Party
is not required to rescind or vary this Deed at any time.

{c) Any Recelver, Delegate or any other person described in clause 10,8 (No
proceedings) may, subject to this clause 1.3 and the Third Partles Rights Adt, rely on
any clause of thia Deed which expressly confars rights on it.

Deed

This Deed Is intended to take effect as a deed notwithstanding the fact that a Party may only
execute this Deed underhand.

Ranking and priority
Liabllities

Each of the Parties agrees that the Lender Liabillties, the Bilateral Liabilities and the Hedging
Liabllities shall rank as between themselves pafi passu and without any preference between
thein.

Transaction Sacurlty

Each of the Parties agrees that the Security Documents secure the Lender Liabilitles, the
Bilateral Liabiiities and the Hedging Liabilities on a part passu and pra rata basis and without
ahy preference between them,
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3 Lenders and Lender Liahilitias
3.1 Payment of Lender Llabilitles
The Obligors may make Payments of the Lender Liabllities at any tims in accordance with the
Finance Documents.
a2 Amendments and Walvers: Lenders
(a) Subject to clause 3.2(b), the Lenders may amend or walve the terms of the Finance
Documents {other than this Deed or any Security Document) in accordance with thefr
terms (and subject to any consent required under then) at any time.
(o)) The Lenders may not:
(B amend or walve tha terms of the Finance Documents if the amendment or
waiver:

(A) would have the sffect of changing, or relates to, the nature or scope
of the guarantee and indemnity granted under clause 20 (Guarantee
and Indemnity) of the Facility Agreement; or

(B) relatas to the release of any guarantes and indemnity granted under
clause 20 (Guaranfee and Indemnity) of the Facllity Agresment
unless expressly envisaged by the original form of a Finance
Document or reigling to a sale or disposal of an asset which is a
Non-Distressed Disposal; or

(i consent to the resignation of a Guarantor which has granted a guarantee and
indemnity under clause 20 (Guarantee and Indemnity) of the Facility

Agresment unless each Hedge Counterparty and each Bilateral Lender has

notified the Security Agent that no payment Is due to it from that Guarantor

under ¢clause 20 (Guarantes and Indemnity) of the Facility Agreement,
untess the prior consent of the Super Majority Craditors Is obfained.
33 Designatlon of FInance Documents
The Agent and the Company shall not dasignate a decument & "Finance Document" for the
purposes of the Facility Agreament without the prior consent of the Hedge Counterpartias and
the Blateral Lenders if the terms of that document effect a change which would otherwise
require the consent of the Hedge Counterparties and the Bllateral Lenders under clause 3.2.
34 Securlty: Lenders i
The Landers may take, accept or raceive the benefit of:
(a) any Security In respect of the Lender Ligblilties if and to the extent legaily possible, at
the same time It is also offerad either:
()] to the Security Agent as trustee for the other Secured Parties in respect of
thelr Liabilitles; or
iy In the casa of any jurisdiction in which effective Security cannot be granted in
favour of tha Security Agent as trustea for the Secured Parties:
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(A) to the ather Secured Parties in respact of their Liabllities; or

{B) to the Security Agent under a parallel debt structure for the benefit of
the other Secured Parties

and ranks In the same order of priority as that contemplated In clause 2.2
(Transaction Securlty); and

any guarantes, indemnity or other assurance against loss in respect of the Lender
Liabilities in addition to those in:

{iy the orlginal form of the Facility Agreement; -
{in this Deed; or
(lii} any Common Assurance,

if and to the extent legally possible, at the same time it is also offared to the other
Secured Parties in respect of their Liabillties and ranks in the same order of priority as
that contemplated in clause 2 (Ranking and priority).

Hedge Counterparties and Hedging Liabifitles

ldentity of Hedge Counterparties

()
{b)

Each Hedge Countarparty shall be a Lender or an Affiliate of a Lender,

Na person providing hedging arrangaments to any Obligor shall be entitled to share in
any of the Transaction Security or in the bensfit of any guarantee or indemnity In
raspect of any of the liabiflities arising In relation to those hedging arrangements nor
shall those Hablilities be treated as Hedging Liabilities unless that person is or
becomes a party to this Deed as a Hadge Counterparty.

Payment of Hedglng Liabilities

The Obligors may make any Payment of the Hedging Liabilitles at any time in accordance
with the terms of each Hedging Agreement.

Security: Hadge Counterparties

The Hedge Counterparties may not take, accept or receive the benefit of any Security,
guarantee, indemnity or other assurance against loss from any member of the Group in
respect of the Hedglng Liabllitiss other than:

(@)
(b)

the Common Transaétlon Security;

any guarantes, indemnity or other assurance against loss contained in:
{i} the original form of Facility Agreement;

(i) this Deed,;

(fii) any Coimirion Asstrance; or

{iv) the relevant Hedging Agresment no greater in extent than any of thase
referred to In clauses 4,3(b){]) to 4.3(b){lil) above, ’
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(c) as otharwise contemplated by clause 3.4 (Security: Lendere); and

{(d) the Indemnities contained in the ISDA Master Agreements (in the case of a Hedging
Agreement which {s based on an ISDA Masler Agreement) or any Indemnnities which
are similar in meaning and effect to those Indemnilles {in the case of a Hedging
Agresmant which is not based on an {SDA Master Agreement).

Restriction on Enforcemant: Hadge Counterparties

Subject lo clause 4.5 and without prejudice to each Hedge Counterparty's rights undet
clauses 7,1 (Enforcement Instructions} and 7.2 (Manner of enforcement), the Hedge
Counterparties shall not take any Enforcement Actlon In respect of any of the Hedging
Liabilities or any of the hadging transactions under any of the Hedging Agreements at any
tima.

Parmitted Enforcement: Hedge Counterpartles

if an Obligor has defaulted on any Payment due under a Hedging Agresment (after allowing
any applicable nctice or grace periods) and the default has continued unwaived for more than
44 Business Days after notice of that default has baen given to the Security Agent pursuant to
clause 15.3(f) (Notification of prescribed events), the relevant Hedge Counterparty unti! such
time as the Sacutity Agent has glven notice to that Hedge Counterparty that the Transaction
Security ls being enforced (or that any formal steps are being taken to anforce the
Transaction Security), shall be entitled to exercise any right it might otherwise have to sue for,
commence or join legal or arbltration praceedings against any Obligor to recover any Hedging
Liabilities due under that Hedging Agreement.

Treatment of Payments due to Ohligors on termination of hedglng transactians

(a) If, on termination of any hedging transaction under any Hedaing Agreement occurring
afler a Distress Event, a settiement amount or other amount (following the application
of any Close Out Netting, Payment Neting or Inter-Hedging Agreemant Netting in
respact of that Hedging Agreement) falls due from & Hedge Counterparty to the
ralevant Obligor then that amount shall be pald by that Hedge Counterparty to the
Security Agent, treated ag the proceeds of enforcemant of the Transaction Securlty
and applied In accordance with the terms of this Deed.

(b) The payment of that amount by the Hedge Counterparty to the Security Agent In
" accordance with clause 4.6(s) above shall discharge the Hedge Counterpariy's
obligation to pay that amount to that Obligor.

Terms of Hedging Agreements

The Hedge Counterparties (to the extent party to the Hedging Agreement in question) and the
Obllgor party ta the Hedging Agreements shall ensure that, at all times:

{(a) each Hedglng Agreement documesnts only hedging arrangements entered into for the
purposa of hedging the types of liabllittes described in the definition of “Hedging
Agreament" and that no other hedging arrangements are caried out under or
pursuant to a Hedging Agreement;

{b each Hedging Agreement is based on an ISDA Master Agreement;

- {c) In the avent of a termination of the hedging transaction entered into under a Hedging

Agreemant, whether as a result of:
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() a Tarmination Evant or an Event of Default, each as defined in the relevant
Hedging Agresment (in the case of a Hedging Agreement which is based on
an ISDA Master Agreement); or

(it an esvent similar in meaning and effect to seither of those descrlbed in
clause 4.7{c){i) above (in the case of a Hedging Agreement which Is not
based on an [SDA Master Agreement),

that Hedging Agreement will:

(A) if 1t Is based on a 1992 |SDA Master Agresment, provide for
payments under the "Second Meéthod" and will make no materlal
amendment to section 8(e) (Paymants on Early Termination) of the
ISDA Master Agreement; or

(B) if It is based on a 2002 ISDA Master Agraesment, make no material
amendment to the provisions of sectlon 6{(e) (Payments on Early
Termination) of the ISDA Master Agreement.

5 Bllateral Lenders and Bilateral Liabilities

5.1 Payment of Bilateral Liabllitias

The Obligors may make Payments of the Bilateral Liablllties at any lime in accaordance with

the Bilateral Documents.
/
5.2 Security: Bllateral Lenders

No Bilateral Lender will, unless the prior consent of the Majority Creditors s obtained, take,
accept or recelve from any member of the Group the benefit of any Securily, guarantee,
indemnity or other assurance against loss in respact of any of the Llabilites owed to It other

than:

(a) the Comman Transactlon Security;

(b) each guarantes, indemnity or other assurance against loss contained in:
{0 the original form of Facllity Agreement;
{)] this Deed;
(i) any Cominon Assurance;

{iv) any document fssued by an Obligor under or in respect of a Bilateral
Document and which is permitted by the Facllity Agresment;

{c) each guarantee, indemnity or other assurance against loss contained in the Bilateral
Documents to which the Bilateral Lender js a party no grester in extent than any of
thase referred to in clause 5.2(b} above;

(d) as otherwise contemplatad by clausa 3.4 (Securlity: Lenders);

{®) any cash cover relafing to any Bliateral Ancillary Fagility, and
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U] any Securily, guarantsae, indemnity or other assurance against loss giving effect to, ar
arising as a result of the effact of, any nelling or set off arrangement relating to the
Bilateral Anciliary Facliities for the purpose of netting debit and credit balances arising
under tha Bilateral Anciliaty Facilities provided by that Bilaterat Lender,

5.3 Restrictlon on Enforcement: Bilateral Lenders

Subject to clause 5.4 and without prejudice to each Bilateral Lender's rights under clauses 7.1
{Enforcement Insfructions) and 7.2 (Manner of enforcement}, so long as any of the Lender
Liabliitles {other than any Liabllities owed ta the Bilateral Lenders) are or may be outstanding,
none of the Bilateral Lenders shall be entitled to take any Enforcement Action in respect of
any of the Bllateral Liabllittes owed to It.

5.4 Permitted Enforcemant: Bllateral Lenders

(a) A Bllateral Lender may take Enforcement Actlon if:

0

{

{i

()

at the same time as, or prior to, that action, Enforcemant Action has hean
taken in respect of the Lender Liabllltles, in which case the Bilateral Lenders
may take the same Enforcement Action as has been takeh In respect of
those Lender Liabilities;

that Enforcement Actlon is taken in respect of cash cover which has been
provided in accordance with a Bilataral Document;

at the same time as or prior to, that action, the consent of the Majorlty
Creditors to that Enforcement Actlon is obtained; or

an Insolvency Event has occurred ih relation to any Obliger, in which case
after the occurrence of that Insolvency Event, each Bilateral Lender shall be
entitled (if t has not already done so) to exarcise any right it may otherwise
have In respect of that Obligor to:

(A) accelerate any of that Obligor's Bilateral Liabllities or declare them
prematurely due and payable on demand,

(B} make a demand under any guarantee, indemnity or other assurance
agalnst loss given by that Obligor in respect of any Bllateral
Liabliities;

(C) exercise any right of set off or taka or receive any Payment in respect
of any Bilateral Llabillties of that Obligor; or

(D) claim and prove in the fiquidation of that Obligor for the Bilateral
Liabllities owing ta it.

{b) Clause 5.3 shall not restrict;

® any sight of a Bllateral Lender to net or set-off in relation to a Multi-account
Overdraft Facllity, in accordance with the terms of the relevant Bilateral
Document; or
(i any right of a Bliateral Lender to make demand for payment or repayment of
any sum under any Bilateral Ancillaty Facliity that is provided on an on
demand basis.
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6 Disposals

6.1 Non-Distressed Disposals

(a)

(b)

(c)

In this clause 6.1:

Disposal Proceeds means the proceeds of a Non-Distressed Disposal (as defined In
clause 6,1(b) below)

Iif, in respect of a disposal of:

(i an asset by an Obligor; or

() an asset which Is subject to the Transaction Security
to a person or parsons outside the Group:

(A the Agent notifles the Security Agent that that disposal is permitted
under the Finance Documents; and

{B) that disposat is not a Distressed Disposal,
{such disposal being & Non-Distressad Disposal),

the Security Agent is irrevocably authorised (at the cost of the relevant Obligor or the
Company and without any consent, sanction, authority or further confirmation from
any Craditor or Obligor) but subject to clause 6,1(c) below:

()] to release the Transaction Security or any other claim (relating to a Debt
Document) over that asset,

{iv) where that assel consists of shares In the capital of a member of the Group,
to release the Transaction Security or any other claim (relating to a Debt
Dacument) over that member of the Group's assets;

v to execute and deliver or enter into any release of the Transaction Securlty or
any claim described in clauses 8,1(b){|ll) and 8.1{(b)({iv) abova and issue any
certificates of non crystallisation of any floating charge or any consent to
dealing that may, in the discretion of the Security Agent, be considered
necessary or desirable,

If that Non-Distressed Disposal is hot made, each releass of Transaction Security ot
any claim descrlbed In clausa 8.1(b) above shall have no effect and the Transaction
Security or claim subject to that release shall continue In such force and effect as if
that release had not been effectad.

6.2 Distressed Disposals

(=)

if a Distressed Disposal is being effected the Security Agent is irrevocably authorised
{at the cost of the relevant Obligor or the Company and without any consent,
sanction, authority or further confirmation from any Creditor or Obligor):

()] release of Transaction Security/non crystallisation gertificates: fo release the

Transaction Securlty or any other clalm over that asset and execute and
deliver or ener into any release of that Transaction Security or claim and
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issue any letters of non crystaliisation of any floating charge or any consent
to deallng that may, in the discration of the Security Agent, be considerad
necessary or desirable;

rejease of labllities and Transaction Security on a shaye saje {(Obligor): If the
asset which Is disposed of consists of shares in the capital of an Obliger, to
release:

{A) that Obligor and any Subsidiary of that Obligor from all or any part of:
1) its Borrowing Liabilltles; and
2) its Guarantee Liabilities;

(B) any Transaction Security granted by that Cbligor ot any Subsidiary of
that Obligor over any of its assets,

oh behalf of the relevant Creditors;

alaase | es_and Transaction Security on a e gale (Holdin
Company): if the asset which ls disposed of consists of shares In the capital
of any Holding Company of an Obligor, to release:

(A that Holding Company and any Subslidiary of that Holding Compahy
from all or any part of:

1) its Borrowing Liabilities; and
2) its Guarantes Liabilities;

(B) any Transaction Securlty granted by any Subsidiary of that Holding
Company over any of its assets,

on bahalf of the relevant Creditors;

disposal of liabilities on a sl sale: if the asset which is disposed of
consiats of shares [n the capital of an Obligor or the Holding Company of an
Obligor and the Securty Agent (acting iIn accordance with clause 6.2(d)
below) decides to dispose of all or any part of the Liabllities owed by that
Obligor or Holding Company or any Subsidiary of that Obligor or Holding
Company:

(A) (If the Security Agent (acting In accordance with clause 6.2(d) below)
dees not intend that any transferee of those Liabilities (Transferee)
will be trested as a Creditor or & Secured Psarly for the purposes of
this Deed), to execute and deliver or enter Into any agreement {o
dispose of all or part of those Liabilitles provided that notwithstanding
any other provision of any Debt Documeant the Transferes shall hot
be treated as a Creditor or a Secured Party for the purposes of this

_ Deed; and

(B) (If the Security Agent (acting In accordance with clause 8.2(d) balow)
does intend that any Transferes will be treated as a Creditor or a
Securad Patity for the purposes of this Deed), to exacute and deliver
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or enter into any agreerment to dispose of all {and not part only) of the
Liabilltles owed to the Creditors oh bshalf of the relevant Creditors.

The net proceeds of each Distressed Dilsposal (and the net procesds of any disposal
of Liabllities pursuant to clause 6,2(a)(iv) above) shall be pald to the Security Agent
for application In accordance with clause B (Application of Proceeds) as if those
proceeds were the proceeds of an enforcement of the Transaction Security and, to
the extent that any disposal of Liabilities has occurred pursuant fo clause 6.2(a)(ivi(B)
above), as f that disposal of Liabilities had not occurred.

In the case of a Distressed Disposal (or a disposal of Liabilities pursuant to
clause 6.2(a)({iv)(R) ahove) effacted by or at the request of lhe Security Agent (acting
in accordance with clause 6.2(d) below), the Security Agent shall take reasonable
care to obtain a fair market price In the prevailing market conditions (though the
Securlty Agent shall have no obligation to pastpone any such Distressed Disposal or
disposal of Liabllities In order to achleve a higher price).

For the purposes of clauses 6.2(a){l), 6.2(a)(ili), and 3.2(b) {(Amendments and
Walvers: Lenders) above, the Sacurlty Agent shall act:

{i) If the relevant Distressed Disposal is being effected by way of enforcement of
the Transaction Security, in accordance with clause 7.2 (Manner of
enfarcement); and

(i) in any other case:
{A) on the instructions of the Instructing Group; or

{B) in the absence of any such instructions, the Security Agent shall act
(or refraln from taking action) as it sees fit.

Creditors' and Ohligors' actions

Each Creditor and Obligor will:

{a)

(b)

do all things that the Security Agent raquasts {h order to give effect to this clause 6
{which shall include, without limitation, the execution of any assignments, transfers,
releases or other documents that the Security Agent may consider to be necessary to
give effect to the releases or disposals contemplated by this clause 6); and

if the Security Agent is not entitled to take any of the actions contemplated by this
clause 5 or if the Security Agent requests that any Creditor take any such action, take
that action itself In accordance with the Instructions of the Security Agent,

provided that the proceeds of those disposals are applied in accordance with clause 6.1 or
clause 6.2 as tha case may be.

Enforcement of Transaction Security

Enforcement Instructions

(a)

The Security Agent may refrain from enforcing the Transaction Security unless
instructed otherwise by the Instructing Group.
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{b) Subject to the Transaction Securily having becomae enforceabla in accordance with its
terms the Instructing Group may give or refrain from giving instructions to the Security
Agent to enforce or refrain from enforcing the Transaction Security as they see fi,

{c) The Securlty Agent is entitled to rely on and comply with insiructions given In
accordance with this clause 7.1,

Manner of anforcement

if tha Transaction Security is being enforced pursuant to clause 7.1, the Security Agent shatl
anforce the Transaction Security in such manner (including, without limitation, the selection of
any adminlstrator of any Obligor to be appointed by the Securily Agent) as the Instructing
Group shall instruct or, in the absence of any such instructions, in such manner as the
Security Agent sees fit.

Exarclse of voting rights

(2) Each Creditor agreas with the Security Agent that It will cast Ite vote In any proposal
put to the vale by or under the supervision of any Judiclal or supervisory authorfty In
raspect of any insolvency, pre Insolvency or rehabilitation or similar proceedings
relating to any member of the Group as instructed by the Sectuity Agent.

(b) The Security Agent shall give Instructions for the purposes of clause 7.3(a) (as
directed by an Instructing Group).

Walver of rights

To the extent permitted under applicable law and subject to clause 7.1, clause 7.2 and
clause 8 {Application of Proceeds), and clause 6.2(c), each of the Secured Parties and the
Obligots waives all rights it may otherwise have to require that the Transaction Security be
enforced in any particular order or manner of at any particular time or that any sum received
or recovered from any person, or by virtue of the enforcement of any of the Transaction
Secutity or of any ather security interast, which s capable of being applied in or fowards
discharge of any of the Securad Obligations is ac applied.

Application of Proceads
Order of application

Subject to clause 8.2, all amounts from time to time recelved or recovered by the Securily
Agent pursuant to the terms of any Debt Document or In connection with the realisation or
enforcement of all or any part of the Transaction Security {for the purposes of this clause 8,
Recoverles) shall be held by the Security Agent on trust to apply them at any time as the
Securlty Agent {In Its discretion) sees fit, to the extent parmitted by applicable law {and
subject to the provisions of this clause 8}, in the following order of priority:

{a) first, In discharging any sums owing lo the Securily Agent, any Receiver or any
Delagate;

(b) secondly, in payment of all costs and expenses incurred by tha Agent of any Creditor
In connection with any realisation or enforcament of the Transaction Security taken in
accordance with the terms of this Dead),

{c) thirdly, in payment io:
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()} the Agent on its own behalf and on behalf of the Arrangers and the Letiders
and the Bilatera! Landers; and

() the Hedge Counterparties
for application fowards the discharge of:

{A) the Agent Liabllities, the Arranger Liabllities, the Lender Liabilities
and the Bilateral Liabllities (in accordance with the terms of the
Finance Documents and the Bilateral Documents); and

(B the Hedging Liablliies (on a pro rata basis between the Hedging
Liabilities of each Hadge Counterparty);

onh a pro rata basis betwaen clause 8.1(c)(li)(A) above and clauss 8.1(c){li}{B} above;

(d) fourthly, if none of the Obligors is under any furiher actual or contingent liability under
any Finance Document or Hedging Agreement, in payment to any person to whom
the Security Agent is obiiged to pay In priority to any Obligor; and

{e) fifthly, the balance, if any, in payment to the relevant Obligor.
Prospective liabilitles

Following a Distress Event tha Security Agent may, [n its discretion, hold any amount of the
Recoverles in an interest bearing suspense or impersonal account(s) in the name of the
Sacurity Agent with such financial institution (including itself) and for so long as the Securily
Agent shall think fit (the Interest baing credited ta the relavant account) for later application
under clause 8.1 in respect of;

(a) any sum fo any Security Agent, any Receiver or any Delegate; and
(b} any part of the Liabilities, the Agent Liabilities or the Arranger Liabllities,

that the Security Agent reasonably considers, in each case, might become due or owing at
any time in the future.

lnvestment of proceads

Prior to the application of the proceeds of the Secutity Property in accordance with clause 8.1
the Securify Agent may, In its discretlon, hold all or part of those proceeds in an Interest
beating suspense or imparsonal account{s} in the name of the Sacurity Agent with such
financial institution {including itself) and for so long as the Security Agent shall think fit (the
interest being credited to the relevant account) pending the application from time to time of
those monles In the Security Agent's discration In accordance with the provisions of this
clause 8.

Currency Convarsion

(a) For the purpose of, or pending the discharge of, any of the Secured Obligations the
Security Agent may convert any moneys recelved or recavered by the Security Agent
from one currency to another, at the Security Agent's Spot Rate of Exchange.
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{b) The obligations of any Obligor to pay in the due currency shall anly be satisfied to the
extent of the amount of the due currency purchased after deducting the costs of
conversion.

Parmitted Deductions

The Security Agent shall be entitled, in its discretion, (a) fo set aslde by way of reserve
amounts required fo meet and (b) to make and pay, any deductions and withhoidings (on
account of taxes or otherwiza) which It is or may be required by any applicable law to make
from any distribution or payment made by It under this Deed, and to pay all Taxas which may
be assessed against it in respect of any of the Charged Properly, or as a consequence of
performing its duties, or by virtua of its capacity as Security Agent under any of the Dabt
Documents or otherwise (other than In connection with its remuneration for performing its
duties under this Deed).

Goopd Discharge
(a) Any payment to be made In respect of the Secured Obligations by the Security Agent:

{)] may be made to the Agent on bshalf of the Lenders and the Bilateral
Lenders; ar

{n shall he made directly to the Hadge Counterparties,

and any payment made in that way shall be a good dischargs, to the extent of that
paymeant, by the Security Agent.

{b) The Security Agent is under no obligation to make the payments to the Agent or the
Hedge Counterparties under clause 8.6{a) in the same currency as that In which the
Liabllitles owlng to the relevant Creditor are denominated.

Calculatlon of Amounts

For the purpose of calculating any parson's shara of any sum payable to or by it, the Securlty
Agent shall be entitled to:

(a) notionally convert the Liabilites cwed to any person into a common base currency
{decidad in Hts discretion by the Secutity Agant), that notlonal convergion to be made
at the spot rate at which the Saecurity Agent Is able to purchase the notlonal base
currency with the actual currency of the Liahilities owed to that person af the time af
which that calculation is to be made; and

(&) asstme that all moneys recelved or recovered as a result of tha enforcement or
realisation of the Security Propetty are applied in discharge of the Liabilities in
accordance with the terms of the Debt Documents under which those Liabilities have
arisen,

Equallsation
Equalisation Definitlons

For the purposes of this clause &
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Datermination Date means the first date {if any) on which a Credltor takes enforcement
action of the type described In paragraphs (){l), (a){lii), (a)(iv) or (b) of the definition of
Enforcement Action in accordance with the terms of this Deed

Exposure means:

(a) in relation to a Lender and a Bilateral Lender, the aggregate amount of its
participation (if any, and without double counting) It all Utilisations outstanding under
the Facility Agresement and each Bilateral Document to which it Is a pary at the
Determination Date (assuming all contingent Hlabilities which have become actual
liabilities since the Determination Dafe to have been actual liabllities at the
Determination Date (but not including, for these purposes only, any interest that
would have accrued from the Determination Data to the date of actual maturity in
respect of those liabllitles)) together wih the aggregate amount of aif accrued
Interest, fees and commission owed to it under the Facility Agreement and each
Bilateral Document to which it I a parly but excluding any amount owed to a Bilateral
Lender by an Obligor in respect of any Bilateral Ancillary Fagcllily to the extent that
that amount would not be outstanding but for a breach by that Bllateral Lender of any
provision of clause 6 (Bilateraf Ancillary Facliities) of the Facility Agreement

(b) in relation to a Hedga Countarparty:

0 if that Hedge Counterparty has temminated or closed out any hedging
transaction under any Hedging Agreement in accordance with the terms of
this Deed on or prior to the Determination Date, the amount, if any, payahle
to it under that Hedging Agreement in respect of that termination or close out
as of the date of termination or close out {taking into account any intarest
accrued on that amount) to the extent that amount is unpaid at the
Determination Date {thal amount to be certlfied by the relevant Hedglng
Counterparty and as calculated in accordance with the relevant Hedging
Agreament) and

)] if that Hedge Counterparty has not terminated or closad out any hedging
transaction under any Hedging Agreement on or prior to the Determination
Date:

{A) if the relevant Hedging Agreement is based an an ISDA Master
Agreement the amount, if any, which would be payable to it under
that Hedging Agreement in respect of that hedglng transaction If the
: Determination Date was deemed to be an Early Termlnation Date (as
defined In the relevant ISDA Master Agresment) for which the
relavant Obligor Is the Defaulting Parly (as defined in the relevant
ISDA Master Agreement) or

(B} if the relsvant Hedging Agreemant is not based on an ISDA Master
Agreement, the amount, If any, which would be payabla lo It under
that Hedging Agreement in respect of that hedging transaction if the
Determination Dafe was deamed to he the date on which an event
similar in meaning and effect {under that Hedging Agreement) to an
Early Termination Date (as defined ih any ISDA Master Agreement)
occurred under that Hedging Agreement for which the relavant
Obiligor is In a position similar i meaning and effect (under that
Hedging Agreement) to that of a Defaulting Party (under and as
defined in the same |SDA Master Agreament)
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that amount, in aeach case, to be cerlified by the relevant Hedging
Counterparly and as calculated In accordance with the relevant Hedging
Agresment

Utllisation has the meaning given to the term Utillsation in the Facliity Agreament

implementation of equalisation

The provisians of this clause 9 shall be applied at such time or times after the Determination
Date as the Security Agent shall consider appropriate. Without prejudice to the generality of
the preceding sentence, If the provisions of this clause 9 have baen applied before all the
Liabllities have matured and/or heen finally quantified, the Security Agent may elect to re
apply thase provisions on the basis of revised Exposures and the Creditors shall maka
appropriate adjustment payments amangst themseives,

Equalisation

If, for any reason, any Liabflities remain unpaid after the Detarmination Date and the rasulting
losses are not borhe by the Creditors in the proportions which thelr respective Exposures at
the Determination Dale bore to the aggregate Exposures of all the Creditors at the
Determination Date, the Creditors will make such payments amongst themselves as the
Security Agent shall require to put the Creditors in such a position that (after taking into
account such payments) those losses are borne in those proportions,

Nofification of Exposure

Before each occaslon on which it intends to implement the provisions of this clause g, the
Security Agent shall send notlce to each Hedge Counterparty, each Bflateral Lendet and the
Agent (on behalf of the Lenders) raquesting that it notify it of, respectively, its Exposure and
that of each Lender {if any).

Default in payment

if a Creditor fails to make a payment due from it under this clause 9, the Security Agent shall
be enitied (but not obliged) to take action on behalf of the Creditor(s} to whom such payment
was to ba redistributed (subject te being indemnified to its satisfactlon by such Creditor(s) in
respect of costs) but shall have no liability or obligation towards such Creditor(s), any other
Craditor as regards such default in payment and any loss suffered as a result of such de fault
shall lle whare it falls.

The Security Agent
Trust

(a) Tha Security Agent declares that It shall hold the Security Property on trust for the
Secured Parlies an the terms contained In this Deed,

)] Each of the partles to this Dead agreas that the Securlty Agent shall have only those
duties, obligations and responsibitites expressly specified in this Deed ar in the
Security Documents to which the Security Agent is expreased to he a parly {and no
others shall be implied).
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10.2  No independent power

The Secured Parties shall not have any independent power to enforce, or have recourse to,
any of the Transaction Security or to exercise any rights or powers arising under the Security
Pocuments (other than the Facility Agreement) except through the Security Agent.

10.3  Instructions to Security Agent and exerclse of discretion

{a) Subject to clauses 10.3(d) and 10.3(s) below, the Securily Agent shalf act in
accordance with any instructions given to it by an Instructing Group or, if so instructed
by an Instructing Group, refrain from exercieing any right, power, authority or
discretion vasted in It as Security Agent and shall be entifled to assume that (i) any
instruetions recelved by it from the Agent, the Creditors or a group of Creditors are
duly glven in accordance with the terms of the Debt Documents and {ji) unless it has
racelved actual notice of revocation, that those instructions or directions have hot
bean revoked.

) The Security Agent shall be entitled to request Iinstructions, or clarification of any
direction, from an Instructing Group as to whether, and in what manner, it should
exercise or rafrain from exarcising any rights, powers, authorities and discrations and
the Security Agent may refrain from acting uniess and until those instructions or
clarification are received by it.

{c) Save as provided in clause 6 (Enforcement of Transaction security}, any instructions
given to the Security Agent by an Instructing Group shall override any conflicting
instructions glven by any other Parties.

(d) Clause 10.3{a) above shall not apply:
()] whare a contrary indication appears in this Deed;

(i) whera this Daed requires the Security Agent to act In a specified manner or
to take a specified action;

(i in respect of any provision which protects the Security Agent's own pasition in
its persanal capacity as opposed to its role of Security Agent for the Secured
Parties including, without limitation, the provigions set qut in clauses 10.5 to
clause 10,20;

{v) in respect of the exercise of the Security Agent's discretion to exercise a
right, power or authority under any of:

(A) clause 6,1 (Non-Distressed Disposals)
(B) clause 8.1 (Order of application);

(C) clause 8,2 (Prospective liabilities); and
D) clause 8,5 (Permitted Deductions).

(e) If glving effact to Instructions givenh by an Instructing Group would (In the Security
Agent's opinion) have an effect equivalent to an Intercreditor Amendment, the
Sacurity Agent shall not act in accordance with those instructions unless consent to it
so acting is obtained from each Parly {other than the Security Agent) whose consent

" would have been required in respect of that Intercreditor Amendment.
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In exercising any discretion to exarcise, or refrain from exercising, a right, power or
authority under this Deed where either:

()] it has not received any instructions from an Instructing Group as to the
axercise of that discretion; or

(i the exercise of that discretion is subject to clause 10.3(d)(iv) above,

the Security Agent shall ather than whers clause 10.3(d){n)(A) applies, do so having
ragard to the interests of all the Secured Parties,

In providing (nstructions fo the Securify Agent no Lender or Agent shall owe any duty
of care to any Hedge Countarparty or any Obligor.

104 Security Agent's Actions

()

{b)

Without prejudice to the provisions of clause 7 (Enforcement of Transaction security),
and clause 10.3, the Securlty Agent may (but shall not be obliged ta}, in the absence
of any instructions to the contrary, take such action in the exercise of any of its
powers and duties under the Debt Documents as it considers In its discretion to be
appropriate.

Notwithatanding anything contained in this Deed, the Securily Agent Is entitled at all
times o act without having been instructed In relation to matters for the purpose of
enabling tha Sacurity Agent to protect its own positlon and interests in its personal
capacity {including its own personal financial interest) or which the Security Agent
determines to be necessary or appropriate to exercise for the protection of its posiion
and interests In its persona) capacity.

10.5  Securlty Agent's discretions

The Security Agent may:

(@)

(0)

(c}

(d)

{e)

assume (unless it has received actual notice to the contrary from a Hedge
Counterparty or from the Agent) that (i) no Default has occurred and na Ohligor is In
breach of or default under its obligations under any of the Debt Documents and (ii}
any right, power, authority or discretion veated by any Debt Document in any parson
has not been exercised;

if it recelves any instructlons or directions under clause 6 (Enforcement of
Transaction Security) to take any action in relation to the Transaction Security,
assume that all applicable condltions under the Debt Documents for taking that action
have been satisfied;

engage, pay for and rely on the advice ot services of any [egal advisers, accountants,
tax advisers, surveyors or cther axperts (whether obtained by the Security Agent or
by any other Saecured Parly) whose advice or services may at any fime seem
hecessary, expadient or deslrable;

rely upon any communication or document believed by It to be genuine and, as to any
matters of fact which might reasonably be expected to be within the knowladge of &
Secured Party or any Creditor upon a certificate signed by or on behalf of that parson;

refrain from acting in accerdance with the inatructions of any Party (Including bringing
any legal action or proceading arising out of or in connection with the Dsbt
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Documents) until it has recaived any indemnification and/or security that it may In its
discretion require {whether by way of payment in advance or otherwise) for all costs,
losses and liabilities which It may incur in so acting;

4] at any fime delagate any of the functions which fali to be performed by an authorised
person under the Financial Services and Markets“Act 2000 to any other agent or
person which also has the necessary authorisations and licences; and

{5 at any time apply for authortsation under the Financial Services and Markets Act 2000
and perform any or all such functions itself if, in its absolute discretion, it considers it
hecessary, desirable or apprapriats to do so0.

10.8  Security Agent's obligations
The Security Agent shall promptly:

(a) copy to (1) the Agent and (i) each Hedge Counterparty the contents of any notice or
dacumant received by it from any Obligor under any Debt Document;

{b} forward to a Party the origina) or a copy of any document which Is delivered 1o the
Sacurity Agent for that Party by any other Party provided that, except where a Debt
Document exptessly provides otherwise, the Security Agent is not cbilged to review
or check the adequacy, accuracy or complsteness of any document it forwards to
another Party,

(c) inform (I} the Agent and (i) each Hedge Counterparty of the accurrence of any
Default or any default by an Obligor in the due performance of or compliance with Its
obligations under any Debt Document of which the Security Agent has recelved
notice from any other parly to this Deed; and

(d) ta the extent that a Parly {other than the Securlty Agent) is required to calculate a
Common Currency Amount, and upon a request by that Party, notify that Party of the
Sacurity Agent's Spot Rate of Exchange.

10.7 Excluded obligations

(a) Notwithstanding anything to the contraty expressed or implied in the Daebt
Documants, the Sscurity Agant shall not:

()] be bound to enquire as to {i) whether or not any Default has accurred or (i)
the performance, default or any breach by an Obligor of its obligations under
any of the Debt Documents;

()] be bound to account to any other Party for any sum or the profit element of
any sum received by it for its own aceount;

)] be bound to disclose to any other person (including but not limited to any
Secured Party) (i) any confidential Informatien or (fi} any other infotmation if
disclosure would, or might in Its reasonable opinion, consfitute a breach of
any law or be a breach of fiductary duty;

{Iv) have or be deemed to have any relationship of trust or agency with, any
Obligor; or
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)] do, or be authotised or required to do, anything which might constitute a
regulated activity for the purposs of the Financlal Senvices and Markets Act
2000, unless It is authorised under that Act to do so.

(b) Nothing contained in this Deed or the other Debt Documenis shall require the
+ Security Agent to expend or tisk Its own funds or otherwise incur any financial liability
and tha Securlty Agent shall not be obliged to do or omit anything, including eniering
into any transaction or incurring any liability if it shall have reasonable grounds for
believing that repaymant of such funds or adequate indemnity and/or security against

such risk or liability is not assured to .

Limitation and exclusion of ifabllity

None of the Security Agent, any Receiver nor any Delagate shall accept respensibllity or be
liable for;

(a) the adequacy, accuracy or completeness of any information {(whether oral or written)
supplled by the Security Agent or any other person [n or in conhaction with any Debt
Document or the transactions conternplated In the Debt Documents, or any other
agrestnent, atrahgement or document entered into, made or exacuted In anticipation
of, under or in connection with any Debt Document;

{b) the legatity, validity, effectiveness, adequacy or enforceability of any Debt Docutment,
the Security Property or any other agreement, arrangement or document entered into,
made or executed In anticipation of, under or in connection with any Debt Document
or the Security Property;

{c) any losses to any persan or any liabllity arising as a result of taking or refraining from
taking any action in relation to any of the Debt Documents, the Security Property or
otherwise, whether In accordance with an instruction from the Agent or otherwise
unless directly caused by its gross negligence or witful misconduct;

) tha exercise of, or the fallurs to exercise, any judgment, discretion or power given to it
by or In connaction with any of the Debt Documents, the Security Property or any
other agresment, arrangement or document entered nto, made or exscuted jn
anticlpation of, under or in connection with, the Debt Documents or the Security
Propetly; or

{e) any shortfall which arises on the enforcement or realisation of the Securily Property.
No proceadings

Mo Party (cther than the Securlty Agent, that Recelvar or that Delegate) may take any
proceedings against any officer, smployee or agent of the Security Agent, a Receiver or a
Delegate in raspect of any claim it might have against the Security Agent, a Recelver or a
Delegate or in respect of any act or omisslon of any kind by that officar, employee or agent In
ralation to any Debt Document or any Security Property and any officer, employee ot agent of
the Security Agent, a Recelver or a Delegate may rely on this clause subject to clause 1.3
(Third Party Rights) and the provisions of tha Third Partles Rights Act .

Own responsibllity

Without affecting the responsibliity of any Obligor for Information supplied by It of on Its behalf

sin connection with any Debl Document, each Secured Parly confirms to the Security Agent
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that it has been, and will continue to be, solely responsible for making its own independent
sppraisal and investigation of all Heks arising under or in connection with any Debt Dacument
including but not limited to:

(@
(b)

{c}

{d)

(e)

tha financlal condition, status and nature of sach member of the Group;

the legality, valldity, effactiveness, adeguacy and enforceabllity of any Debt
Document, the Security Property and any other agreement, arrangement or
document enterad Into, made or executed in anticipation of, under or in connection
with any Debt Document or the Security Property,

whaether that Secured Party has recourse, and the nature and extent of that recourse,
against any Party or any of ite respactive sssets under or in connection with any Debi
Document, the Security Property, the transactions contemplated by the Debt
DPocuments or any other agreement, arrangament or document entered into, made or
axecuted in anticipation of, under or in connection with any Debt Documant or the
Securlty Property;

the adequacy, accuracy and/or completenass of any information provided by the
Securlty Agent or by any other person under or In connectlon with any Dabt
Document, the fransactlons contemplated by any Debt Document or any other
agreament, arrangement or document entered info, made or executed in anticipation
of, under or in conneaction with any Debt Document; and

the right or title of any person n or to, or the value or sufficiency of any part of the
Charged Propaerty, the priority of any of the Transaction Security or the existence of
any Security affecting the Charged Property,

and each Secured Parly warrants to the Security Agent that It has not relied on and wlll not at
any time rsly on the Security Agent in respect of any of these matlers,

10.11 No responsiblilty to perfect Transaction Securlty

The Security Agent shall not be liable for any failure to:

@

(b}

()

(d)

(e)

raquire the deposit with it of any deed or document cenifylng, represeniing or
constituting the title of any Obligor to any of the Charged Property;

obtain any licence, consent or other authority for the exscution, defivery, lagality,
validity, enforceability or admissibility In evidence of any of the Dabt Documents or
the Transaction Security,

register, file or record or otherwise protect any of the Transaction Security (or the
prlority of any of the Transaction Security) under any applicable laws in any
jurisdiction or to give notice to any person of the axecution of any of the Debt
Documents or of the Transaction Security;

take, ar to reduire any of the Obligors to take, any steps to perfect its title to any of
the Charged Property o to render the Transaction Security effective of to secure the
creation of any anclllary Security under the laws of any jurisdiction; or

raquire any further assurances In relatlon to any of the Security Documents.

n
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Insurance by Security Agent

{(a) The Security Agent shall not be under any cbligation to Insure any of the Charged
Property, 1o require any other persen to maintaln any insurance or to verify any
obligation to arrange or maintain insurance contained in the Debt Documents. The
Security Agent shall not be regponsible for any loas which may be suffered by any
persan as a result of the lack of or Inadequacy of any such insurance.

- {b) Where the Sscurity Agent is named on any Insurance policy as an insured party, it

shall not be responsible for any loss which may be suffered by reason of, directly or
indirectly, its failure to notify the insurers of any material fact relating to the risk
assumed by such |neurers ar any othar information of any kind, unless an Agent shalj
have raquested It to do so in writing and the Security Agent shall have failed to do so
within fourteen days after receipt of that request.

Custodians and nominees

The Securlly Agent may appoint and pay any person to act as a custodian or nominee on any
terms In relation to any assets of the trust as the Security Agent may determine, including for
the purpose of depositing with a custodian this Deed or any documant relating to the trust
created under this Deed and the Security Agent shall not be responsible for any loss, liability,
expense, demand, cast, claim or proceedings incurrad by reason of the misconduct, omission
or default oh the part of any person appointed by it under this Deed or be bound to supervise
the proceedings or acts of any persom,

Acceptance of title

The Security Agent shall be entitled to accept without enquiry, and shall not be obliged to
investigate, any right and title that any of the Obligors may have to any of the Charged
Property and shall not be liable for or bound to require any Obligor to remedy any defect in its
right or tltle,

Refrain from illegality

Notwithstanding anything to the contrary expressed or implied in the Debt Docutnents, the
Security Agent may refrain from doing anything which In its opinion will or may be contrary to
any relevant law, directive or regulation of any jurisdiction and the Security Agent may de
anything which is, In Its opinfon, necessary to comply with any such law, direclive or
regulation. :

Business with the Obligors

The Securliy Agent may accept deposits from, lend money to, and generally engage In any
kind of banking or other business with any of the Obligors.

Winding up of trust

If the Security Agent, with the approval of the Agent and each Hedge Counterparty,
determines that {8) all of the Secured Obligations and all other obligations securad by the
Security Documents have been fully and finally discharged and {b) none of the Secured
Parties |s under any commitment, obligation or liabllity (actusl ar contingent) to make
advances or provide other financial accommedation fo any Obiigor pursuant to the Debt
Documents:
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{(a) the trusts set out in this Deed shall be wound up and the Security Agent shall release,
without recourse or warranty, all of the Transaction Securily and the rights of the
Security Agent under each of the Security Documents; and

(b) any Retiring Security Agent shall release, without recourse or warranty, all of its rights
under each of the Security Documents.

Powers supplemental

The rights, powers and discretions conferred upon the Security Agent by this Deed shall be
supplemental to the Trustee Act 1925 and the Trustee Act 2000 and in addition to any which
may be vested in the Security Agent by general law or otherwise,

Trustee divislon separate

{a} in acting as trustes for the Secured Parties, the Security Agent shall be regardad as
acting through Its trustee division which shall be treated as a separate entity from any
of its other divisions or departmants.

{0 If Information is received by another divislon or department of the Security Agent, i
may be treated as confidential to that division or department and the Security Agent
shall not be deamed to have notice of it.

Disapplication

Section 4 of the Trustee Act 2000 shall not apply to the duties of the Security Agent in relation
to tha trusts constituted by this Deed. Where thers are any Inconsistencies betwean the
Trustee Act 1925 or the Trustee Act 2000 and the provisions of this Deed, the provisions of
this Deed shall, to the extent allowed by law, prevail and, in the case of any inconsistency
with the Trustes Act 2000, the provisions of this Deed shall constitute a restriction or
axclusion for the ptrposes of that Act,

Obligors: Power of Attornay

Each Obligor by way of security for its obligations under this Deed irrevocably appoints the
Security Agent to be its attorney to do anything which that Obllgor has authorised the Security
Agent or any other Party to do under this Deed or is itself required to do undar this Deed but
has failed to do (and the Security Agent may delegate that power on such terms as it sees fit).

Confidential information

Notwithstanding the other provisions of this Deed, the Security Agent may collect, use and
disclose personal data about the Landars and/or the other Parties {if.any are an in dividual) or
individuals associated with the Lenders and/or other Paitles, so that the Security Agent can
carry out its obligations to the Lenders and the other Parties and for olher related purposes,
including auditing, monitoring and analysls of its business, fraud and crime prevention, money
laundering, legal and regulatory compilance and the marketing by the Security Agent or
members of the Security Agent's corporate group of other services. The Security Agent will
keap the parsonal data up to date, The Security Agent may also trahsfer the personal data to
any country (inciuding countries outgide the European Economic Area where there may be
less stringent data protection laws) to process information on the Secutity Agent's behalf,
Wheraver it Is processed, the personal data will be protected by a strict code of secrecy and
security to which all members of the Securlly Agent's cotporate group, their staff and any third
parties are subject, and wiit only be used in accordance with the Security Agent's Instructions,
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1 Change of Security Agent and Dalagatlon

11.1  Resignation of the Security Agent

(a)

()

{©

(d)

()

0

£+

The Security Agent may resign and appoint one of its affillates as successor by giving
notica to tha Company and the Creditors.

Alternatively the Securlty Agent may resign by giving notice to the other Partles in
which case the Majority Creditors may appoint a successor Security Agent.

If the Malority Creditors have not appolnted a successor Security Agent in
accordance with clause 11.1(h) above within 30 days after the notice of resignation
was given, the Security Agent (after consultation with the Agent) may appoint a
successor Securlty Agent.

The retlring Security Agent (Retiring Securlty Agent) shall, at its own cost, make
avallable to the successor Security Agent such documents and records and provide
such assistance as the successor Security Agent may reasonably request for the
purposes of performing its functions as Security Agent under the Debt Documents.

The Security Agent's resignation notice shall only take effect upon () the appointment
of a successor and (ii) the transfer of all of the Securlty Property to that succassor.

Upon the appointment of a successor, the Refiring Security Agent shall be discharged
from any further obligation in respect of the Debt Documents (other than Its
obligations under clause 10.17(b) (Winding up of trust} and under clause 11.1(d)
ahova) but shall, in respect of any act or omission by it whilst it was the Security
Agent, remain entitled to the benefit of clauses 10 (The Security Agent), 14.1
{Cbligors’ indemnity) and 14.3 (Creditors' indamnity). lis successor and each of the
other Partles shall have the same rights and obligations amongst themselves as thay
would have had if that successor had been an original Party.

The fajority Craditors may, by notice to the Security Agent, require it to resign In
accordance with clausa 11.1(b} abave. [n this event, the Sacurity Agent shall resign
in accordance with clause 11.1(b) above but the sost referred to in clause 11.1{d)
above shall be for the account of the Company.

112  Delegation

(a)

{b)

Each of the Secutity Agent, any Recelver and any Delegate may, at any time,
delegate by power of attomey or otherwlse to any person far any period, all o any of
the rights, powers and discretions vested in it by any of the Debt Documents.

That delegation may be made upon any terms and conditions (including the power to
sub delegate) and subject to any restrictions that the Sacurity Agent, that Recelver ar
that Delegate (as the case may ba} may, in its discretion, think fit in the Interests of
the Securad Parties and it shall not be bound to supendse, or be in any way
responsibie for any loss ingurred by reason of any misconduct or default on the patt
of any such deiegate or sub delegate.

11.3  Additional Security Agents

{a) The Security Agent may at any time appoaint (and subsequently remove) any person
to act as a separate trustee.or as a co trustee jointly with It {I) if it conslders that
appointment 1o be in the interests of the Secured Parties or (il) for the purpases of
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conforming to any legal requirements, restictions or conditions which the Security
Agent deems to be relevant or (ill) for obtaining or enforcing any judgment in any
jurtsdiction, and the Security Agent shall give prier notice to the Company and the
Agent of that appointment.

) Any person so appointed shall have the rights, powers and discretions {not exceeding
those confarred on the Security Agent by this Deed) and the duties and obligations
that are conferred cr imposed by the Instrument of appoiniment,

{c) The remuneration that the Security Agent may pay to that person, and any costs and
axpenses (together with any applicable VAT) incurrad by that person In performing ifs
functions pursuant to that appointment shall, for the purposes of thls Deed, be treated
as costs and expenses Incurred by the Security Agent.

Changes to the Parties
Assignments and transfers

No Party may assign any of lts rights and ben efits or transfer any of its rights, benefits and
obligations in respect of any Debt Dacuments or the Liabllitles except as permitted by this
clause 12. '

Change of Lender

A Lender may asslgn any of its rights and benefits or transfer by novation any of its rights,
benefits and obligations In respect of any Debt Documents or the Liabilities if:

{a) that assignment or transfer Is in accordance with the terms of the Facility Agreement;
and

{b) any assignee or transferee has (if not already party to thls Deed as a Lender)
accedad to this Daed, as a Lender, pursuant fo clauss 12.6).

Change of Bllateral Lender

A Bliateral Lender may assign any of its rights and benefits or transfer by novation any of ts
rights, banefits and obligations in respsct of any Debt Documents or the Liabilities if;

(a) that assignment or transfer is to a Lender and ctherwise in accordance with the terms
of each Bilateral Document to which it Is a party; and

(b) any assignee or transferea has (if not already barty to this Deed as a Bilateral
Lender) acceded to this Dead, as a Bilateral Lender, pursuant to clause 12.6).

Change of Hadge Counterparty

A Hedge Counterparty may (in accordance with the lerms of the relevant Hedging
Agreement) transfer any of its rights and benefils or obligations in respect of the Hedging
Agresments to which It Is a party If any fransferee has (if nol already party to thls Deed as a
Hadge Counterparty and the Facllifty Agreement as a Hedge Counterparty) acceded to:

{(a) this Deed; and

b the Facllity Agreement
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as a Hedge Counterparty pursuant to clause 12.8,

12,5 Change of Agent

No person shall became the Agent unlass at the same time, it accedes fc this Deed as the
Agent, pursuant to clausa 12.8.

42.8 - Creditor/Agent Accession Undertaking

With effect from the date of acceptance by the Security Agent and, In the case of a Hedge
Counterparty or a Bllateral Lender or a Lender, the Agent of a Creditor/Agent Accession
Undertaking duly executed and deliverad to the Security Agent by the relevant acceding party
or, If later, the date specified in that Creditar/Agert Accession Undertaking:

(8)

(b)

(c)

any Parly ceasing entiraly to be a Craditor or Agent shall be discharged from further
obligations towards the Securily Agent and other Parties under thls Deed and their
respective rights against one another shafl be cancellad {excapt in each case far
those rights which arose priot to that date);

as from that date, the replacement or new Creditor or Agent shall assume the same
obfigations and become entitiad to the same rights, as if #t had been an original Party
to this Deed in that capacity; and

any party acceding to this Deed as & Hedge Counterparty shall alsc become party to
the Faclity Agreement as a Hedge Counterparly and shall assume the same
obligations and bacome entitled to the eame rights as If it had been an criginal party
to the Facliity Agreement as a Hedge Counferparty.

12,7 New Obligor

{a)

(o}

If any member of the Group;
{} incurs any Liabilities; or

{n glves any securlly, guarantee, Indemnity or other assurance against loss in
respect of any of the Liabllities

the Obligors will procure that the person Incurring those Liabllities or giving that
assurance accedes to this Deed as an Obligor, In actordance with clause 12,7(b}
below, no later than contemparaneously with the incurrence of those Liabilities or the
giving of that assurance,

With effect from the date of acceptance by the Securily Agent of an Obligor
Accession Deed duly exscuted and deliverad to the Security Agent by the new
Obfigar ar, if later, the date specified in the Obligor Accession Deed, the hew Obligor
shall assume the same obligations and bacome entitled to the same rights as if It had
bean an ariginat Party to this Deed as an Obligor.

128  Additional parties

{(a) Each of the Parllas appoinis the Security Agen! to receive on its behalf each Obligor
Accesslon Deed and Creditar/Agent Accession Undertaking delivered to the Sacurity
Agent and the Security Agent shall, as soon as reasonably practicable after recelpt by
it, sign and accept the same If It appears oh [ta face to have been completed,
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exacuted and, where applicable, delivered in the farm contamplated by this Deed or,
where applicable, by the Facility Agreement.

In the case of a Creditor/Agent Accession Undartaking delivered to the Security
Agent by party acceding to this Deed as a Hadge Counterparty:

{0 the Security Agent shail. as sooh as practicable after signing and accepting
that Creditor/Agent Accession Undertaking in accordance with clause 12.8(a)
above, deliver that Craditor/Agent Accession Undertaking fo the Agent; and

(N the Agent shall, as soon as practicable after receipt by It, sign and accept that
Credifor/Agent Accessfon Undertaking If it appears on its face fo have heen
completed, exacuted and dellvered in the form contemplated by this Deed,.

Resignation of an Qbligor

(a)

{b)

{c)

(d)

The Agant shall not accept a Resignation Letter (as defined in the Facllity Agreament)
from a Guarantor under clause 28,5 (Resignation of a Guarantor) of the Facility
Agresment unfess each Hedge Counterparly and each Bilateral Lender has notified
the Security Agent that no payment Is due from that Guarantor to that Hedge
Counterparty or Bilateral Lender undert clause 20 (Guarantee and indemnity) of the
Facility Agreement. The Securily Agent shall, upon recelving that notification, notify
the Agent.

The Company may request that an Obligor ceases to be an Obligor by delivering to
the Security Agent an Obligor Resignation Recquest,

The Security Agent shall accept an Obligor Reslgnation Request and notify the
Company and each othar Party of its acceptance If:

® the Company has confirmed that no Default is continuing or would result from
the acceptance of the Obligor Resignation Request;

()] to the extent that the Lender Discharge Date has not occurred, the Agent
notifies the Security Agent that that Obligor is not, or has ceased to be, a
Borrower or a Guarantor;

(i) esach Hedge Counterparly nofifies the Sacurlty Agent that that Obligor is
under no actual or contingent obligations to that Hedge Counterparty in
respect of the Hedglng Liablilties; and

{iv) each Bilateral Lender notifies the Security Agent that that Obligor is under no
actual or caontingent obligations to that Bilateral Lender in respect of the
Bllateral Liabilities owed to that Bilateral Lender.

Upon notification by the Security Agent to the Company of Its acceptance of the
resignation of an Obllgor, that member of the Group shall cease to be an Obligor and
shall have no further rights or obligations under this Deed as an Qbligor.

Costs and expenses

Security Agent's ongoing costs

{a)

In the event of () a Defaull or {ii) the Security Agent considering it necessary or
expedient or (ill) the Security Agent belhg requested by an Obligor or an Instructing
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Group to undertake duties which the Security Agent and the Company agree to be of
anh excepfional nafure andfor oufside the scope of the normal duties of the Security
Agent under ihe Debt Documesnts, the Company shall pay to tha Security Agent any
additional remuneration (together with any applicable VAT) that may be agreed
batween them.

(b} if the Securlly Agent and the Company fall to agree upan the naturs of those duties or
upan any additional remuneration, that dispute shall be determined by an Investment
bank (acting as an expert and not as an arbitrator) selected by the Security Agent and
approved by the Company or, falling approval, nominated {on the application of the
Security Agent) by the President for the time being of the Law Soclety of England and
Wales (the costs of the nomination and of the investment bank being payable by the
Company) and tha detarmination of any investment bank shall be final and binding
upen the parties to this Deed,

Transactlon expenses

The Company shall, promptly on demand (and without double counting any amounts which
are pald ot payable by the Gompany to the Securlty Agent under clause 18.1 (Transaction
expensas) of the Facllity Agreement), pay the Security Agent the amount of all costs and
expensees (Including legal fees) {together with any applicable VAT) reasonably Incutred by the
Securlty Agent and any Recelver or Delegate in connection with the negotiation, preparation,
printing, execution, syndication and perfectlon of:

(a) this Deed and any other documents refarred to in this Deed and the Transaction
Security; and

(b} any other Debt Documents executed after the date of this Deed.
Stamp taxes

The Company shall pay and, within three Business Days of demand, indemnify the Security
Agant against any cost, loss or liability the Security Agent Incurs in refation to all stamp duty,
reglatration and other similar Taxes payable in respect of any Debt Document.

Interest on demand

if any Greditor or Obfigor fafls to pay any amount payable by It under this Dead on s due
date, Interast shall accrue on the overdue amount {and ba compounded with it) from the due
date up to the date of actual payment (both before and after judgment and to the extent
interest at a default rate Is not otherwise being paid on that sum) at the rate which is 2% per
anhum over the tate at which the Security Agent was being offered, by Isading banks in the
London intarbank market, deposits in an amount comparabie to the unpaid amounts in the
currencles of those amounts for any period(s) that the Security Agent may from time to time
salact,

Enforcement and preservation costs

The Company shall, within three Business Days of demand (and without double counting any
amounts which are paid or payable by the Company to the Security Agent under clause 19.3
(Enforcement and preservation costs) of the Facllity Agreement), pay to the Security Agent
the amount of all costs and expenses ({including legal fees and together with ahy applicable
VAT} Incurred by it in connaction with the enforcement of or the preservation of any rights
under any Debt Document and the Transaction Security and any procesdings instituted by or
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against the Security Agent as a consequence of faking or holding the Transaction Security or
enforcing these rights.

Indemnitles
Obligors' iIndemnity

Each Obligor shall promptly indemnify the Security Agant and every Recelver and Delegate
against any cost, loss or liabllity (together with any applicable VAT) incurred by any of them:

(8) in relation to ot as a result of:

()] any fallure by the Company to comply with obligations under
clause 13 {Costs and expenses);

)] the taking, holding, protaction or enforcement of the Transaction Security,

(iif) the exarcise of any of the rights, powers, discretions and remedies vested in
the Securlty Agent, each Receiver and each Delegate by the Debt
Documents or by law; or

(iv) any default by any Obligor In the performance of any of the obligations
expressed to be assumed by it in the Debt Documents; or

{b} which otherwise relates to any of the Security Property or the performance of the
terms of this Dead (otherwise than as a result of its gross negligence or wilful
misconduat),

Each Obligor expressly acknowledges and agrees that the continuation of its indemnity
ohligations under this clause 14.1 (will not be prejudiced by any release or disposal under
clausea 8.2 taking into account the operation of that clause 6.2,

Priority of indemnity

Each Sectrity Agent and every Receiver and Delegate may, In priatity to any payment to the
Sacured Partles, Indemnify Itself out of the Charged Property in respect of, and pay and
retain, all sums hecessary to give effect to the indemnity In clause 14.1 and shall have & Hen
on the Transactlon Security and the proceeds of the enforcement of the Transaction Security
for all moheys payable to it

Craditors' indemnity

{a) Each Credltor shall (in the proportion thaf the Liabllities due fo it bears to the
aggregate of the Liabillties due to ail the Creditors for the time being (or, if the
Ligbilities due to each of those Creditars is zero, immediately prior to theit being
reduced to zero)), indemnify the Security Agent and every Receiver and every
Delegate, within threa Businass Days of demand, against any cost, lass or liabllity
Incurred by any of them (ctherwlse than by reason of the Secuiity Agent's, Recelver's
or Delegate’s gross negligence or wilful misconduct) in acting as the Security Agent,
Recelver or Delegate under the Dabt Documents {unless the Security Agent,
Receiver or Delegate has been reimbursed by an Obligor pursuant to a Debt
Document) and the Obligors shall joinfly and severally indemnify each Creditor
against any payment made by it under this clause 14,
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{b) For the purposes only of clause 14.3(a) above, io the extent that any hedging
tfransaction under a Hedging Agreement has not been terminated or closed out, the
Medging Llablliles due to any Hedge Counterparly In respect of that hedging
transaction will be daemad to be:

{iy if the relevant Hadging Agreement iz based on an ISDA Master Agreement,
the amount, if any, which would be payable to it unhder that Hedging
Agreement in respect of those hedging transactions, if the date on which the
calculation Is made was deemed fo be an Early Termination Date (as defined
in the relevant ISDA Master Agresment) for which the relevant Qbligor is the
Defaulting Party (as dafined in the relevant |SDA Mastar Agreement), or

) If the relevant Hadging Agreement ls not based on an ISDA Master
Agreement, the amount, if any, which wotld be payable to it under that
Hedging Agreement in respect of that hadging transaction, if the date on
which the calculation is made was deemed to be the date on which an event
simliar In meaning and effect (under that Hedging Agresment) to an Early
Termination Date (as deflned in any ISDA Master Agresment} accurred under
that Hedglng Agreement for which the relevant Oblipor is In a posifion similar
in meaning and effect (under that Hedging Agreement) fo that of a Defaulting
Parly {under and as defined In the same |SDA Master Agreemant),

that amount, in each case, to be certified by the relevant Hadge Counterparty and as
calculated in accordance with tha relevant Hedging Agreement,

Company's indemnity to Craditors

The Company shall promptly and as principal obliget indemnify each Creditor against any
cost, loss or liability (together with any applicable VAT), whether or naot reasonably
foreseeable, incurred by any of them In relation to or arising out of the operation of clause 6.2,

Indemnitles as continuing obligations

Each indemnity given by a Party under or In connestion with a Debt Document is a coitinuing
obligation, independent of tha Party’s other obligations under or in connection with that or any
other Debt Document and survives after that Debt Document is terminated. K is not
necessary for a person to pay any amount of incur any expense before enforcing an
indemnity under or in connection with a Debt Document.

Information
Information and dealing

(@ The Creditors shall provide to the Security Agent from tima to time (through the Agent
in the case of a Lendar) any information thal the Security Agent may reasonably
spacify as being necessary or desirable to enable the Security Agent to petform Its
functions as trustee.

(b) Subject to clause 34.5 (Communication when Agent is impaired Agent) of the Facliity
Agreement, each Lender shall deal with the Securlty Agent exclusively throligh the
Agent and the Hedge Counterparties and the Bilateral Lenders shall deal directly with
the Securlty Agent and shall nat deaf through the Agent.
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(c) The Agent shall not be under any obligation to act as agent or otherwise on bahalf of
any Hedge Counterparty or any Bllateral Lender (In its capacity as a Bllateral Lender)
except as expressly provided for In, and for the purposes of, this Deed.

Disclosure

Notwithstanding any agreement to the contraty, each of the Obligors consents, until the
Discharge Date, to the disclosure by any of the Credliors, the Agent, the Arrangers and the
Sacurity Agent to each other (whether or not through the Agent or the Sacurity Agent) of such
information conceming the Obligors as any Creditar, Agent, Arranger or the Sacurlty Agent
shall see fit.

Notification of prescribad svents

(a) If an Event of Default or Default sither accurs or ceases to ba continuing the Agent
shali, upon becoming aware of that cccurrence or cessation, notify tha Security Agent
and the Security Agent shall, upon receiving that notification, nolify each Hedge
Counterparty.

{b) If there Is any voluntary or mandatory prepayment of amaunts outstanding under the
Facility Agreement, or any cancellation of any Commitment the Agent shall, upon
becoming aware of that prepayment ot cancellation, notify sach Hedge Counterparty.

(c) If an Acceleration Event occurs the Agent shall notify the Security Agent and the
Security Agent shall, upon recelving that notification, notify sach other Party.

(dy If the Security Agent enforces, or takes formal steps to enforce, any of the
Transaction Security it shall notify each Patty of that action,

)] If any Creditor exarcises any right it may have to enfarce, or to take formal steps to
enforce, any of the Transaction Securlty It shall nolify the Security Agent and the
Security Agent shall, upon receiving that notification, notify each Party of that action.

® It an Obligor defaults on any Payment dus under a Hedging Agreament, the Hedge
Counterparty which s party to that Hedging Agreement shall, upon becoming aware
of that default, notify the Security Agent and the Security Agent shall, upon receiving
that notlfication, notify the Agent and each other Hedge Counterparty.

()] If a Hedge Counterparty terminates or closes-out, in whole ar In part, any hedging
transaction under any Hedging Agreemaent under clause 4.5 (Permitted Enforcement:
Hedge Counterparties) it shall notify the Security Agent and the Security Agent shall,
upon recelving that notification, notify the Agent and sach other Hedge Counterparty.

(h) If any of the Outstandings are to bs reduced (whether by way .of repayment,
prepayment, cancellation or otherwise) the Company shall notify each Hedge
Counterparty of the date and amount of that proposed reduction,

Notices
Commurnlcations in writing

Any communisation to be made under or in connection with this Deed shall be made In writing
and, unless otharwisa slated, may be made by fax or letter, '
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16.2  Securlty Agent's communications with Lenders and Hedge Counterpartles

The Security Agent shall be entitled to carry out all dealings:

(a) with the Lenders and the Arrangers through the Agent and may give to the Agent, as
applicable, any notice or other communication required to be given by the Sacurity
Agent to a Lender or the Arrangers;

(b) with each Hedge Counterparty directly with that Hedge Counterparty; and

© with each Bilateral Lender directly with that Bilateral Lender.

16.3 Addresses

The address and fax number (and the department or officer, if any, for whose attention the

cotmmunication Is to be made) of each Party for any communication or document to be mads

or dalivered under or in connection with this Deed is:

(a) in the casa of the Company, that identified with its name below;

{(b) in the case of the Security Agent, that dentified with lis hame below; and

{c) in the case of each other Party, that notified In writing to the Sescurity Agent on or prior
1o the date on which it becomes a Party,

or any substitute address, fax number or department ar offlcer which that Party may notify to

the Security Agent (or the Security Agent may notify to the other Parties, if a change is made

by the Security Agent) by not less than five Business Days' notice.
16.4 Dellvery

(&) Any cominunication or document made or delivered by one person to anather under

aor in connactlon with this Deed will only be effective:

()] if by way of fax, when raceived in leglble forim; or

(ii) if by way of [etter, when [t has been lefl at the relevant addrass or five
Business Days after being deposited in the post postage prepaid in an
envelope addrassed to It at that address,

and, if a particular department or officer is specified as part of its addrass details

provided under clause 16.3, if addressed to that department ar officer.

{b) Any coimmunication or document to be made or delivered to the Security Agent will
be effactive only when actually received by the Security Agent and then only If it is
expressly marked for the altention of the department or officer identified with the
Security Agent's signature below {or any substitute depariment ar officer as the
Security Agent shall specify for this purpose).

{c) Any communication or document made or delivered to the Company in accordance
with this clause 16.4 wiii be deamad to have heen made or delivared to sach of the
Obligors.
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Natiflcation of address and fax number

Promptly upon receipt of notification of an address and fax number or change of address or
fax number pursvant to clausa 16,3 or changlng its own address or fax number, the Security
Agent shall notlfy the other Partles,

Electronic communication

{a) Communication to be made between the Security Agent and the Agent, the
Arrangers, a lLender, a Bilaterai Lender or a Hedge Counterparty under or in
connection with this Deed may be made by alectronic mail or other electronic means,
If the Security Agent and the Agent, Arrangers, a Lender, a Bilateral Lender or Hedge

Counterparty:
] agree that, unless and until notified fo the contrary, this is to be an accepted
form of commuinication;

(i notify each other in writing of their electronic mall address andfor any other
Informatlon required fo enable the sending and recsipt of information by that
means; and

(i) notify each other of any chahge to their address or any other such
Infarmation supplied by them.

{b) Any slactronic communication made betwsen the Security Agent and the Agent, any
Arranger, a Lender, a Bilateral Lender or a Haedge Counterparty will be effective only
when actually received in readable form and In the case of any electronic
communication made by a Lender, a Bilateral Lender, Hedge Counterparty, the
Arrangers or the Agent to a Security Agent only if it is addressed in such a manner as
the Security Agent shall specify for this purpose.

English language

{a) Any notice given under or in connection with this Deed must be in English.

{b) All other documents provided under or in connection with this Deed must be:
()] in English; or

()] if not In English, and if so required by the Secutity Agent, accompanied by a
certifled English translation and, in this case, the English transiation will
prevall unlass the document Is a constitutional, statutory or other official
document.

Preservation

Partial Invalidity

[f, at any time, any proviglon of this Deed is or becomes iliegal, invalid or unenforceable in any
respact under any faw of any [urisdiction, neither the legality, validity or enforcaability of the
remsining provisions nor the legality, validity or enforceability of that provision under the law
of any other jurisdiction will in any way be affected or Impalred,
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No impairment

if, at any time after its date, any provision of a Debt Document {Including this Deed) is hot
binding on or enforceable in accordance with Its terms against a person expressed ta be &
patty to that Debt Document, neither the binding nature nor the enforceabillity of that provision
or any other provision of that Debt Document will be impsired as against the other party{ies)
to that Debt Document.

Remedies and walvers

No fallure to exercise, nor any delay in exercising, on the part of any Party, any right or
remedy under this Deed shall operate as a waiver, nor shall any single or partial exercise of
any tight ar remedy pravent any further or other exercise or the exercise of any other right or
remedy. The rights and remedies provided in this Desd are cumulative and not exclusiva of
any rights or remedies provided by law,

Walver of defances

The provisions of this Deed will not be affacted by an act, omission, matter or thing which, but
for this clause 17.4, would reduce, release or prejudice the subordination and priorities
exprassed to ba created by this Deed including (without limitation and whether or not known
to any Party):

(a) any time, waiver ar consent granted 1o, or composition with, any Obligor or other
petson;

(b) the release of any Obligor or any other person under the terms of any compasition or
arrangement with any creditor of any member of the Group,

(c) the taking, varlation, compromise, excharge, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights againat, o security over assats of,
any Obligor or other person or any noh presentation or hon observance of any
formality or other requirement in respect of any Instrument or any failure to realise the
full value of any Security;

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

(@) any amendment, novation, supplement, extenslan (whether of matuity or otherwise)
or restatement (in each cass, however fundamental and of whatsoever nature, and
whether or not more onsrous) or replacemeant of a Debl Document or any other
document or security;

" any unenforceabiiity, lilegality or invalidity of any obfigation of any person under any
Debt Documettt or any ather document ar secuiity;

(g} any intermediate Payment of any of the Liabilitles owing to the Creditors in whole or
in part; or

(h) any Insolvency or similar proceedings.
Rarnking not affected

Except as otherwise provided in this Dead the ranking referred to in clause 2 (Ranking and
priority) wilk

27710618_4,D0C [10-27710818-41173-2177) 42




EXECUTION VERSION

{a) not be affestad by any reduction or increase in the principal amount secured by the
Transaction Securlly In respect of the Liabililes owing to the Creditars or by any
Intermediate raduction or increase in, amendment or variation to ahy of the Debt
Documents, or by any variation or satisfaction of, any of the Liabilities or any other
clrcumstances;

(b) apply regardiess of whether any Creditor is obliged o make any advance to any of
the Obligors;

{c) apply regardiess of the order in which or dales upon which this Deed and the other
Debt Documents are executed or registerad or notice of them Is given to any person;
and

(d) secure the Liabllfties owing to the Credifors in the order specified, regardiess of the
date upon which any of the Liabilities arlse or of any fluctuations in the amount of any
of the Liabllitles outstanding.

18 Consents, amendmants and averrlde
18.1 Required consents

(a) Subject to clause 18.1(b) below and to clause 18.4, this Deed may he amended or
waived only with the consent of the Agent, the Majority Lenders and the Securlty
Agent.

{b) An amendment or walver that has the effect of changing or which relates to:
(i ciause 8 (Application of Proceeds] or this clause 18;

(i) clauses 10.3(d)(i}, 10.3(e) and 10.3(f) (Instructions to Security Agent and
exerclse of discretion);

(i) the order of priority or ranking under this Deed,
shall not ba tmade without the cansent of.

{A) the Agent;

(B) the Lenders;

(C) the Bilateral | enders;

{D} each Hedge Counterparty (to the extent that the amendment or
waiver would adverssely affect the Hadge Counterparty); and

{E) the Secturity Agent.

(¢} An amendment to the limit applicable to the Bilateral Anclllary Faclities may not be
made without the consent of each Lender and sach Bllateral Lender,

18.2  Amendments and Walvars: Transaction Security Documents
(a) Subjsct to clause 18.2(h) below and to clausae 18.4 and unless the provisions of any

Debt Documant expressly provide otherwise, the Securily Agent may, if authorised by
an Instructing Group, and if the Company consents, amend the terms of, walve any of
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the requirementis of or grant consenis under, any of the Transaction Security
Documents which shall be binding on each Party.

(b) Subject to clausa 18.4(c}, the prior cansent of the Creditars Is required to authorise
any amendment or waiver of, ar consent under, any Transaction Security Oocument
which would affect the nature or scope of the Charged Property ar the manner in
which the proceeds of enforcement of the Transaction Security are distributed,

18,3 Effectiveness

Any amendment, waiver or consent given in accardance with this clause 18 wiil be binding on
all Parties and the Security Agent may effect, on behalf of the Agent, Arrangers or any
Creditor, any amendment, walver or consent permitted by this clause 18.

184  Exceptions

{a) Subject to clauses 18.4(c) and 18.4(d) below, If the amendment, waiver or consent
may impose new or additiohal abligations on or withdraw or reduce the rights of any
Party other than:

()] in the case of a Creditar, In & way which affects or would affect Creditors of
that Party's class generally; or

)] in the case of an Obligor, to the extent consented to by the Company under
clause 18.2(a),

the consent of that Parly is required. .

({2} Subject to clauses 18.4(c) and 18.4(d) below, an amendment, walver or consent
which ralates to the rights or abligations of the Agent, the Arrangers, the Security
Agent (including, without fimitation, any ability of the Security Agant to act in its
discretion under this Deed) or a Hedge Counterparty may not be effacted without the
consent of that Agent cr, as the case may be, the Arrangers, the Security Agent or
that Hedge Counterparty,

{c) Nelther clause 18.4(a) nor 18.4(b) above, nor clause 18.2(b} shall apply:
(i) to any release of Transaction Security, claim or Liabilities; or
{il) to any cansant
which, in each case, the Securt& Agent gives in accordance with clause 5.

(d) Clauses 18.4(a) and 18,4(b) above shall apply to the Arrangers only to the extent that
Arranger Liabllities are then owed lo the Arrangers,

18,5  Disenfranchlsement of Defaulting Lenders
(a) For 80 long as a Defaulting Lender has any Avaliable Commitment:
{ in ascertaining:
(A) the Ma)ority Credltors; or

(B) whether:
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1) any relevant percentage (including, for the avoldanca of
doubt, unanimily) of Credit Participations; or

2) the agreement of any specified group of Creditors,

‘ has bean obtainad to approve any request for a Consent or to carry
any other vole or apprave any actlon under this Agreement,

that Defaulting Lender's Commitments will be reduced by the amount of its
Avallable Commitments and, to the extent that that reduction resuits in that
Defaulting Lender's Commitments being zero, that Defaulting Lender shall be
deemed not to be a Lender,

(b} For the purposes aof this clause 18.5 the Security Agent may assume that the
following Creditors are Defaulting Lenders:

(i} any lLender which has notified the Securily Agent that it has become a
Defaulting Lender;

)] any Lander to the extent that the Agent has notified the Security Agent that
that Lender is a Defgulting Lender; and

{J) any Lender in relation to which it Is aware that any of the events or
circumstances referred to in paragraphs (a), (b) or (c) of the definition of
Defauiting Lender In the Facility Agreement has occutred,

unless It has received notice to the contrary from the Lender concerned (together with
any supporting evidence reasonably requestad by the Sacurlty Agent) or the Security
Agent Is otherwise aware that the Lender has ceased to be a Defaulting Lender.

Calculatlon of Credit Participations

For the purpose of ascertaining whether any relevant percentage of Credit Participations has
been abtained under this Deed, the Security Agent may hotionally convert the Credit
Participations Inlo their Common Currency Amounts.

No liability

None of the Lenders or the Agent will be liable to any other Craditor or Obligor for any
Consent given or deamad to be given under this clause 18.

Agreemant to override

Unless exprassly stated otherwise in this Deed, this Deed overrides anvthing In the Debt
Documents ta tha contrary.

Counterparts

This Dead may be exacuted in any number of counterparts, and by each party on separate
counterparts. Each counterpart Is an origlnal, but all counterparts shall together canstitute ane
and the same instrument. Delivery of a countetpart of this Deed by e-mall attachment or
telacopy shall be an affective mode of delivery.
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20 Governing law

This Deed and any non-contractual cbligations arlsing out of or in connectlon with it are
governed by English law.

{a)

(©)

{c)

(a)

(b)

(c)

21 Enforcement

211 Jurisdictlon

The courts of England have exclusive jurisdiction to setlle any dispute arlsitig out of
or in connection with this Deed (Including a dispute relating to the existence, validity
or termination of this Deed ar any non-contractual obligation arising out of or in
cohnection with this Deed) {Dispute).

The Partias agree that tha courts of England are the most appropriate and convenient
couris to ssiife Disputes and accordingly no Party wilt argue to the contrary,

This clause 21.1 Is for the benefit of the Secured Parties only. As a result, no
Secured Party shall be prevented fram taking proceedings relating to a Dispute in any
other courts with jurisdiction, To the extent atlowed by law, the Secured Partles may
take concurrent proceedings in any number of juriedictions.

212  Service of process

Without prejudice to any other mode of service allowed undet any relevant taw each
Obligor (unless incorporated in England and Wales):

()] irrevocably appoints EWM (Topco) Limited (registered in England with
number 4542352) as its agent for service of process in relation to any
proceedings bafora the English courts in connection with this Deed and EWM
{Topco) Limitad, by its axecution of this Deed, accepts that appointment; and

{1y agrees that failure by a process agent to notify the relevant Obfigor of the
process will not invalidate the proceedings concerned,

If any persan appolintad as an agent far setvice of process is unable for any reason to
act as agent for service of process, the Company {in the case of an agent for service
of process for an Obligor) must immediately (and in any event within & days of such
event taking piace) appoint another agent on terms acceptable to the Agenl. Failing
this, the Agent may appoint another agent for this purpose,

Each Obligor (unless incorporated In England and Wales) expressly agrees and
consents to the provisions of this clause 21 and clause 20 (Governing law).

Executed as a dead by the parties or thelr duly authorised representatives but not daliverad until the
date of this Deed.
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Original Obligors

Name of Orlginal Obligor

Registerad Number
Jurisdictlon of Incorporation

EWM (Topco) Limited England and Walss ~ 4542352
EWM Holdings Limited England and Wales - 4144788
EWM Dormant Limited Engiand and Wales - 4144774

The Edinburgh Woollers Mill Limited

Scolland —~ 5C024081

The Gibson Group (Scotland) Limited

Scotland — SC141199

EWM (Financial Services) Limited

Scotland — SC139175

Peacocks Stores Limited

Scotland — 5C285031

Duvetco Limited

Scotland — SC346445

ProQulp Heldlings Limited

Scotland — 5C241463

ProQulp Limited

Scotland — §G241464

ProQuip IP Limited

Scotland — 5SC241465

Sky Bordar Logistics Limited

Scotland — SC361501
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Schedule 2

Part 1 - Lenders

Name of Lender

Barclays Bank PLC

Santander UK plc

The Royal Bank of Scotland plc

Part 2 - Bilateral Lenders
Name of Bllateral Lender
Barclays Bank PLC
Santander UK plc
The Royal Bank of Scotfand plc
NatWest Marksts Plc
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Schedula 3

QOriginal Hedge Counterpartles

Name of Hedge Countaerparty

Barclays Bank PLC

NatWaest Markets Plc

Santander UK plc
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Schedule 4

Form of Obiigor Accesslon Deed

This Deed is made on ¢ and made between:
{1) [insert Full Name af New Obligor] (Acceding Obligor); and

{2} [insert Fuli Name of Current Security Agent] (Securlty Agent), for itself and each of the
ather parties to tha securlty trust and ranking deed refsrred to below.

This Deed Is made on [date] by the Acceding Obligor In relation to a security trust and ranking deed
(Deed) dated ¢ between, amongst others, ¢ as company, + as security agent, ¢ as agant, the other
Creditors and the other Obligors (each as defined In the Deed),

The Acceding Obligor intends to (Incur Llabllittes under the following documents]/igive a guaranies,
indemnity or other assurance agalnst foss In respect of Liabilities under the following documents):

[insart detalls (date, parties and description) of relevant documents]
Retevant Documents.
It Is agresd as follows;

1 Terms defined in the Deed shall, unless otherwise defined in this Deed, bear the samse
meaning whan used In this Deed.

2 The Acceding Obllgor and the Security Agent agree that the Security Agent shall hold:

(a) [any Security in respect of Liabllities created or expressed to be created pursuant to
the Relevant Documents;

{b) all proceeds of that Securily; and]

(c) all obilgations expressed to ba undertaken by the Acceding Obligor fo pay amounts In
respect of the Liabilities to the Security Agent as trustee for the Secured Parties {In
the Reievant Documents or otherwise) and secured by the Transaction Security
together with all representations and warranties expressed to be given by the
Acceding Obligor (In the Relevant Documents or otherwise) In favour of the Security
Agent as trustea for the Secured Parties,

on trust for the Secured Parties on the terms and condifions contained in the Deed.

3 The Accading Obligor confirms that it Intends to be parly to the Deed as an Obligor,
undertakes {o perform ail the obligations expressed ta be assumed by an Obligor under the
Deed and agrees that it shall be bound by all the provisiohs of the Deed as If It had been an

original party to the Deed.

{4¥[5] This Deed and any non-contractual obligations atising out of or in cohnectlon with it are
govarned by English law.

This Deed has been signed on behalf of the Security Agent and executed as a deed by the Acceding
Obfigor and Is deliverad on the date stated above,
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The Accading Obligor
[Executed as a deed by
[Full name of Acceding Obligor]

acling by two directors or by a director and Its
secretary

OR

Executed as a deed by
[Full name of Acceding Obligor]

i the presence of

Signature of witness
Name . s s
Address ..., DR,

Addrass for notlces:
Address:

Fax;

The Sacurity Agent
{Fuil Name of Current Security Agent]
By:

Date:
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Director

..........................................................................

Director/Secretary]

Signature of Director

Name of Director



EXECUTION VERSION

Schedule §
Form of Creditor/Agent Accesslon Undertaking

To: [insert full name of current Security Agent] for itself and each of the other parties to the
Deed referred to balow.

[To: [Insart full name of current Agent] as Agent.]
From: [Acceding Credifor/Agent]

This Undertaking is made on [dafe] by [Insert full name of new Lender/Bilateral Lender/Hedge
Counterparty/Agent] (Acceding [Lendar/Bllateral Lender/Hedge Counterparty/Agent]} in relation
to the securlty frust and ranking deed (Deed) dated ¢ between, among others, [insert name of
Company] as company, [Insert name of Security Agent] as security agent, [Insert name of Agent]
as agent, the other Creditors and the other Obligors {each as defined Ih the Deed). Terms defined in
the Deed shall, unless otherwise defined in this Underiaking, bear the same meanings when used in
this Undertaking.

In consideration of the Acceding [Lender/Bilateral Lender/Hedge Counlerparty/Agent] being accepted
as a [Lender/Bilateral Lender/Hadge Counterparty] for the purposes of the Deed, the Acceding
{Lender/Bilateral Lender/Hedge Counterparty/Agent] confirms that, as from [date], it intends to be
party to the Deed as a [Lender/Bilateral Lender/Hedge GCounterparty/Agent} and undertakes to
perform all the obligations expressed in the Deed to be assumed by a [l.ender/Bllateral Lender/Headge
Counterparty/Ageni] and agrees that it shall be bound by all the provisions of the Deed, as If it had
been an original party to the Deed,

[The Acceding Hedge Counterparty has become a provider of hedging arrangements to the
[Company]. In consideration of the Acceding Hedge Countarparty being accepted as a Hedge
Counterparty for the purposes of the Fadillly Agreement, the Accading Hedge Counterparty confirms,
far the benefit of the parties to the Facility Agreement, that, as from [date], it intends to be parly to the
Facility Agreemant as a Hadge Counterparty, and undertakes to perform all the obligations expressed
in the Facility Agreement to be assumed by a Hedge Counterparty and agrees that It shall be bound
by all the provisions of the Facliity Agreement, as If it had been an original party to the Facllity
Agreement as a Hedge Counterparty.]

This Undertaking and any non-contractual obligations arising out of or in connection with it are
governed by English law.

This Undertaking has been entarad inta on the date stated above,
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Acceding [CreditorlAgent]

[Exacuted as & deed

)

{Insert full name of Acceding Creditor/Agent] )

by:

Address:
Fax:

Accepted by the Security Agent

.............................................................................

for and on behalf of
{Insert full name of current Security Agent)

Date:
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[Accepted by the Agent]

..........................................................................

for and on behalf of
[Insert full name of Agent]

Dats:}
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Schedule 8
Form of Obligor Reslgnatlon Request
To: + as Security Agent
From: [resigning Obligor] and [Company}
Dated: ¢
Dear Sirs
{Company] - ¢ Securlty Trust and Ranking Deed dated + (Deed)

1 We refer to the Desd. This is an Obligor Resignation Request. Terms defined in the Deed
have the same meaning In this Obligor Resignation Request unless given a different meaning
in this Obligor Resignation Request.

2 Pursuant to clause 12,8 (Resignation of an Obligar} of the Deed wa request that {resigning
Obligor] be releasad from its obligations as an Obligor under the Deed.

3 Wa confirm that no Defauit Is continuing or would result from the accaptance of this request.

4 This Istter and any non-contractual obfigations arising out of or in connectian with it are

governad by English law.
[Company] [resigning Obligor]

By, By:
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SIGNATURES
The Obligors
The Company
Executed as a deed by

EWM (Topco) Limited
actin iractor in the presence of )y Director

Address: Global House
§ Casfie Street
Carlisle
CA3 85Y

Attention: June Carruthers

27710618_4.D0C {10-27710818-4\1173-2977] 55



EXECUTION VERSION

Original Obligors

Executed as a deed by )

EWM (Topco) Limited ) -
acting by i of } Director

Attention: June Camruthers

Executed as a deed by }

Robert Edmonds )

as atiomey for }  Signature of individual

EWN Holdings Limited o{

under a power of attomey datedi Hatarpors Attorney for EWM Holdings Limited

Address: Global House
5 Castle Street
Carlisle
CA3 88Y

Attention: June Carruthers
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Executed as a deed by }
Robert Edmonds )
as attorney for gnature of individua

EWM Dormant Limited
under a power of attorney datg“ "(“‘442019 Attorney for EWM Dormant Limited

in the prese

S

Signat

Address: Global House
5 Castle Street
Catlisle
CA3 BSY

Attention. June Carruthers

Executed as a deed by )
The Edlnburgh Woollen Ml Limited ) e

) Director

Occupation .... Y. e U0 S
Address: Global House
5 Castie Street

Carlisle
CA3 8SY

Attention: June Carruthers
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Executed as a deed by )
The Gibson Group (Scotland) Limited ) [ . .................-.ceo e

of ) Director

T

............

Otcupation .Sy . Xt n

Address: Global House
§ Castle Street
Carlisle
CA3 88Y

Atftention: June Carruthers

Executed as a deed by )

EWM (Financia! Services) Limited )
acting by a in the presence of }

Name F’m ...................................

----------

Occupation .50 S 3 S N
Address: Global House
§ Castie Street

Carlisle
CA3 8SY

Attention: June Carruthers

27710618_A.DOG [10-27710818-401173-2177) 58




EXECUTION VERSION

Peacocks Stores Limited )

acting by a director in tha

Address: Globai House
5 Castle Streat
Carlisle
CA3 88Y

Attention: June Catruthers

Executed as a deed by )
Duvetco Limited } [ .....................ccocc0neee

acling

OCCUPBRION ..o T e eveerrn s e
Address: Global House
5 Caslle Street

Carlisle
CA3 88Y

Attention: June Carruthers

27710618_4.00C [10-27710818-411173-2177) 58



EXECUTION VERSION

Robert Edmonds ) I ... ... o overeeessnsresensne

as attorney for ) Signature of individual
ProQuip Holdings Limited
under a power of attorney datet?« MZOTQ Attorney for ProQuip Holdings Limited

Address: Global House
5 Castie Street
Carlisle
CA3 8SY

Attention: June Carruthers

Executed as a deed by )
ProQuip Limited Y e

acﬁng by & dHSCIO; 5 prasence of ) Director

........

Occupation ... 1....] S T LR T S I
Address: Globat House
5 Castle Street

Carlisle
CA3 88Y

Attention: June Carruthers

27710818_4.00C [10-2771084841173-2177) 60




EXECUTION VERSION

Executed as a deed by )
ProQuip IP Limited )

acting by a di i nce of ) Director

[+)
>

Name .. T8, C’Q-Q-mb

Occupation ......5 T\ AR TR W T e SO

Address: Global House
5 Cagtle Street
Carligle
CA3 8sY

Aftention: June Carruthers

Executed as a deed by )

Robert Edmonds ) I - .o rraratsssvansar arents
as attorney for ) Signature of individual

Sky Border Logistics Limited

under a power af attorney dated?""h“'how Attorney for Sky Border Logistics Limited

in the presence

Address: Global House
5 Castte Street
Carlisle
CA3 B8SY

Attention: June Carruthers

27710618_4.00G [$0-27710618-01173-2177) 61



Agent

Exacuted 4s a deed by

for and on behalf of Barclays Bank FLC by a
sad Attorney In the presencs of

PRI

Address h’o ’Z.DT“Y‘M S_TT\WT‘ b:l —QJ T

-------------

A T LT P TP cenrabyanen sidtamann

Qcoupation Q 'P\N M‘L

Address: 1 Churchili Place, Canary Wharf, London, Ei4 5HP
Fax number; +44 (0} 20 7773 4393
Phone; +44 (0) 20 7116 1000

Emall: loans.agency@barclays,com

Attentlon: Head of EME Loans Agency

27740818_4.000 [10-27T10850-01979-2177) 82

EXECUTION VERSION

S AR covrn




EXECUTION VERSION

Sgcurity Agent

Executad as a deed by

for and on behalf of Barclays Bank PLC by a
duly authorised Attomey In the presance of

SR LIang

agbsin

Name N\°.(LQ§ANTH|:)“N

Address

S S1aRT, SL AT

........................................ ' .-}.n.—-- EYRTTTINN- Pre
Occupation MNlbﬂ«,

Address: 1 Churchlll Place, Canary Wharf, London, E14 5HP
Fax number: +44 (0) 20 7773 4883
Phone: +44 (0) 20 7116 1000

Emall: joans agengv@barclave.com

Attentlon: Head of EME Loans Agency

27TI0819_4,000 {10:27710810- 411732177} 63
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EXECUTION VERSICN

The Lenders
Executed as a deed by

for and on behalf of Barclays Bank PLC a duly

......

PP S T TS I L L L L L LTI TR IR T]

e

Name N\G‘L.('SN’TM@"I
Address \"Pm—“\\"t\-\qﬂf\ E‘T

Y HER PP AT PETT T T

e AT T
Occtpation MVL“B'

Addreas: Barclays House, 5 St Ann’s Sfresl, Quayside, Newcastia upon Tyne, NE1 3DX

Emall: tony.doughty@barclays.com
Phone: +44{0) 7775 546 1756
Fauc, +44{0) 191 230 4124

Attention: Tony Doughty

27710818_4.DOC 1027750818417 2477 B84




EXECUTION VERSION

Executed as a desd by

for and on behalf of Santander UK plc a duly

[ R e

&o a oma ln me menca °f ._....".l..

Signature of withess

Name ... EANIA, LS Tt errns
Address ... 3R\, MINGENT... SVEEET.
Oceupation .. RELA TiomSHIE. MANDGEE

Address; Santander UK pic, 301 8t. Vincont Sireet, 1st Floor, Gorporate Banking, Glasgow, G2 6HN /
Santanter UK plc, Large Corporate Lending Operations, 298 Deansgate, Manchester, M3 4HH

Emalk Jonathan.kelly@seantander.co.uk / CorporatelendingOperations@8Santander.co.uk
Phone; 0771 356 0742 / 0141 276 2675

Attention: Jonathan Kefly / Corperate Lending Operations-Group

FI70018_4 HOG [10-27110818-11 173.2177) a5



ESceeuted LY daad by- b

ALAN LoBERT MaAS e )
Ior atid on ehalf of Tha Royal Bank. 3
of saoﬂemd plc by a.duly aulhiorizad Atiorney )

In the

P TR IR TEPT P LIY LY LT

Bignaturs of wltnus

Address %.ST HNPWQ
Epriayeeu , BT AAF

------------------ “"..."...."

occupstion AASSISTANT DIRECIOR, YRS

----------------- of

Address: Royal Bark of Scotiand ple, 138 81 Vincent Strect, Qlasgow G2 BIF
Attantlor: Lesley Stark smd Ellie Carrick

2770ME_4.00C (10277100 18-41173:2177) 68
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EXECUTION VERSION

The Bllaterul Lenders
Executed a8 a deed by

far and on behalf of Barclays Bank PLC a duly
auth orn the presenc

[ R R Y

rvasan

sign
Name N\QM‘\“%\NW
Addrass \W&'ﬁ?ﬂvﬂ\\,ﬂﬂ%ﬂ

T LI TR P HTTTTR Pt}

Occupatlon )&\NY’W“ ............. wrenrsssenensanes

Address: Barglays House, 5 5t Ann's Strest, Quayside, Newcastle upon Tyne, NE1 30X
Emadl: tony.doughty@harclays.com

Phone: +44{0) 7775 546 176

Fax: +44{0) 191 236 4124

Attentlon: Tony Doughty

27T10818_4.00C [10-2TT10818-4173-2577) 67




Exectited as a deed by

EXECUTION VERSION

for and on behalf of Santander UK plc a duly
ay In the presence of

--------

gnature of wilnese
Name ... AL BT s
Address .20, ST NINCANT.. SRLET
RtV O = TN S—
Oceupation LeLAT OB MANAGEE-

Address: Sentander UK plc, 301 8t. Vincent Streef, 1st Fioor, Corporate Banking, Glasgow, G2 SHN/
Santander UK pl, Latge Corporate Lending Operations, 298 Deansgate, Manchester, M3 4HH

Emaik Jonathan.kelly@santandar.co.uk / Corporata!.andlngOparations@Sanlander.co.uk‘
Phone: 0771 866 0742 / 0141 276 2675

Attention: Jonathan Keliy / Corporats Lending Operations-Group

217106184000 [10-21710818-A172-2177] 88




Exequtad ay'a deed by

)
b PodenTt Mechsulie. )
‘for and on behalf of The Royal Bank )
of Scotlhnd plc. by a duly authorised Attorney )

RO T LTI U T LI T U T T Y

Signature of wilr

ame STV CHAN........ e

address 2487 ANDREWSQ ...............

EOINGURGH EHZIAE. .........

Occupation ﬂSSlﬁTﬁNT D 'Rf;(;m@, K*SS

Addrass: Roya) Bank of Scotland ple, 138 5t Vincent Sirest, Glasgow G2 5JF
Aftentlon: Lesley Btark and ENe Carrick

ZT710810_4.00C [10-27710810-411173:2477) 9

EXECUTION VERSION



Exectited as a deed by

for and on bahalf of Natht Markots Plc by a

» b papioche aSanedsv

Name MENQ 'Q.QUS.M .....................
Address 250, BAYKLORK. GOTE. ...
RN BB

OGGUPGﬂON AT AR ALETAALE COS R PR RIS SLL AT T ELL LA LI I Y L L]
Address: 250 Bishopsgats, London, EG2M 4AA

Attentlon: Andrew Ashford

THO018_ADOC (1027710080173 21TT] & 70
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EXECUTION VERSION

The Arrangers
Executed as a deed by

for and on behaif of Barclays Bank PLC by a
duly authorised Attorney In the presancs of

T Nt St

T T T I P T PP

-----

Name... ARG IMAAN
Address \\:Oﬂ-m’t\‘f‘md'\m ......

Gceupation Qﬁ\;\UZ_P.

Address: Barclays House, 6 St Ann's Strael, Quayside, Newcastle upon Tyne, NE1 3DX

Emall: tony.doughty@barclays.com
Phone: +44(0) 7775 546 175
Fax: +44(0) 191 230 4124

Attentlon: Tony Doughty

2TTI0818_ 4,000 [10-21710818-R1173-2177) 71




EXECUTION VERSION

Exeouled a8 a dead by

for and on behalf of Bantander UK plc by a
in the prasence of

----------------------

Name... Ao BMET s
Address . B\ S5, MNCENT.. STREET.
LGOS, G SN
Occupation BEWTARMSIE, MANKO.LE-

Address: Santander UK plc, 301 St. Vincent Street, 1st Floor, Cotporate Banking, Glasgow, G2 8HN /
Santander UK pic, Large Corporate Lending Operations, 268 Deansgate, Manchester, M3 44H

Email: Jonathan. kelly@santander.co.uk / ComporateLendingOperations@Santander.co.uk
Phone: 0771 366 0742 [ 0141 275 2676

Attention! Jonathan Kelly / Comporate Lending Oparations-Group

21710048,4,006 (1027710618172 17T 72




Exocited as a ddad by )
AN ROSERT MOCAS (e )
for and on behalf of The Roya! Bark )
of Bootjand ple by & duly suthorisad Attomay )
nce of

QT TR PTTITI LTI TLL

Sighature of winess

Nams SEILYING CHAN.

accrons ST ANPREN. m
EONBURGH UL (B ...........

ocowpation ASSISTAHST DIRECT,  KEES

Address: Royal Bank of Scotiand ple, 139 St Vincant Street, Glasgow G2 §JF

Aftention: Lestey Stark and Eflle Carrick

ATT10018_ADOC [10-2THOM B4V 7A2477) 73

EXECUTION VERSION




The Original Hedge Counterparties

Exacuted ag a dead by

for and on behalf of Barclays Bank PLC a duly
atthoriged ance of

ree

Name... P(\\‘f‘.!;\l"s. "__MDV
Address ... }'\p ji@']ﬂ\&\\,ﬂflgg]'

Occuypation.... N\ asde ‘(Q'

i Address: Barclays Bank PLC, 6 The North Colonnede, London E14 4BB

Email: cnshnotlcss@barclays.com
Fax: 020 7516 35613

Altention: Reglonal General Counsel & Derlvatives Legal Directors

27710810, ADOC (Y0-2F 10818 ALHTA-RITY| 74
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Exacuted as & deed by

for and on behalf of NatWeat Markets Pic by a

.L’.Q.NM.ZEQ?:!}.\..(.\&B:u._i;.s,‘-;{;..,..s,--,;.....!..--,

OO0BUPARHON . suiusvaristeoeran tebativnmisbaiiuriniaysigiesFsherisis

Address: 250 Bishopsgate, London, EC2M 4AA .

Attention: Andrew Ashfard

ZT710810_A.00C (OZTTI0B 1041782477 76
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EXECUTION VERSION

Executed as & dead by )
for and on behalf of Santander UK plc by a ;
dyl orised Aftorney in the presenca of )
hgnamm — cvssscnsssessesennissaresesen
Name ﬁQNﬁ‘?’"\W
Address 2\ ST MINCENT. STREET....
GAPSEO, AR SN,

Occupation . RELATIONSIIE (e .

Address: Santander UK plc, 301 St. Vincent Street, 1st Floor, Corporate Banking, Glasgow, G2 5HN /
Santander UK pic, Large Corporate Lending Operstions, 298 Deansgate, Manchester, M3 4HH

Emall: Jonathan.kelly@santander.co.uk f CorporateLendingOperations@Santander.co.uk
Phone: 0771 356 0742 / 0141 275 2876

Aftentiot: Jonathan Kelly / Corporate Lending Operations-Group

S¥T1C310_4.DOC (1D-27710858-A1H 732677 76




