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COMPANIES FORM No. 466(Scot)

Particulars of an instrument of
alteration to a float r ated
by a company regis

278 MAR 2019
FRONT DESK
Pursuant to section 410 and 466 of the Companies Act 1985
To the Registrar of Companies For officialuse  Company number
Add leat - Note 5 e
(Address overleat - Note 9 T G [scisers
| NERSUPERNINY RPN D e |
Name of company

* EWM (Financial Services) Limited (the "Chargor™)

Date of creation of the charge (nots 1

11 March 2019

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

Debenture ("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 particutars of all the property charged

all undertaking, property and assets of the Chargor, both present and future located in Scotland or
otherwise governed by Scots law charged to the Security Agent pursuant to the floating charge dated
on or around the date of the Charge

For official use {02/06)
Charges Se

Presenter's name address and
reference (if any):

I lllllllllllfllll | i

Edinburgh, EH3 8EH

1173-2177 28/03/2019
COMPANIES HOUSE




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

11 March 2019

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

the company of any fixed security or any other floating 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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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 alteration varying or otherwise

regulating the order of the ranking of the floating charge in relation to fixed securities or to other floating charges write in

this mangin

Signed % Date L ¥ -¢c%. (1
On behalf of feermpany] [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

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

A certified 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.

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.

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
{Scotland} Limited

EWM (Financial
Services) Limited

Peacocks Stores

Limited

Duvetco Limited

ProQuip Holdings
Limited
ProQuip Limited

ProQuip IP Limited
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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, Carlisie, 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 0EB

June Carruthers, The Edinburgh Woollen Mill Limited, Waverley Mills,
Langhoim, 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, Waveriey 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 Milis,
Langholm, Durnfriesshire, DG13 OEB

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



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

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

14 Barclays 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")
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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 on 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 Lenders 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 Bilateral 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 cthers 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
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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 document 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 a 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 Obligor 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 mortgage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect

Security Documents mean:
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(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 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

Transaction Security means the Security created or evidenced or expressed to be created or
evidenced under or pursuant to the Security Documents
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CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 139175
CHARGE CODE 5C13 9175 0006

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 EWM (FINANCIAL SERVICES) LIMITED
IN FAVOUR OF

BARCIAYS BANK PLC AS SECURITY AGENT FOR THE
SECURED PARTIES

GIVEN AT COMPANIES HOUSE, EDINBURGH 2 APRIL 2019

& Jb‘“ scoru™

THE OFFICIAL SEAL OF THE

Companies House REGISTRAR OF COMPANIES




EXECUTION VERSION

(|l ADDLESHAW Cortfio
ertified as a true copy of
J GODDARD the original subject to the
exclusion of personal

~ information permitted by i
Section 859G of the Companies Act 2006 .

Addieshaw Goddard LLP
pated | N\A (A 2010

EWM (TOPCO) LIMITED
as Company

THE COMPANIES LISTED IN SCHEDULE 1
as Original Obligors

BARCLAYS BANK PLC, 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 |s made on | I MNN 2010

Betwesn

Q)]
@)

EWM (Topco) Limited {registerad in England with number 4642362) (Company);

The Suhslidlarfes of the Company listed in sd';odule 1 as Original Obligors (fogether with the
Company Orlginal Obligors);

{3} Barciays Bank PLC as agent for the Finance Pattles under the Finance Documents;

()] Barclays Bank PLC as security agent for itseif and the other Craditors (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 Bllateral Lenders;

{7 Barclays Bank PLC, Santander UK PLC and The Royal Bank of Scotland plc as
Armangers; and

{8) The Institutions named in schedule 3 as Original Hedga Countarparties.

It [s agread

1 Definitions and interpretation

1.4 Definitions
In this Deed;

1992 ISDA Master Agreament means the Mastar Agreament (Multicurrency — Cross Border)
as published oy the International Swaps and Derivalivea Associafion, fnc

2002 ISDA Master Agresment means the 2002 Master Agreement as published by the
International Swaps and Derlvatives Assoclation, Inc

Acceleration Event means the Agent exerclsing any of its rights under clause 25.20
(Acceleration) of the Facility Agreemant

Affillate has the meaning given (o the term Affiliate in the Facility Agreement
Agent imeans the Agent under and as defined in the Fadllily Agreement

Agent Lisbllitles means afl prasent and future fiabiliifes and obligations, actual and
contingent, of any Obligor {o the Agent under the Debt Documents

Arranger means the Arrangers under and as defined in the Facllity Agreement

Arranger Llabilitles means all present and future liabilities and obligations, actual and
contingent, of any Oblkor to the Arrangers or any of them under the Debit Documents

Available Commitment in relation o & Lender, has the maaning given to the term Avallable

Commitment in the Facility Agreement

Billsteral Anclilary Facllity has the meaning given to the term Bilateral Anclllary Facllity in
the Facllity Agreement

27710818_4.DOC [10:3710848- 811732171 : 1



EXECUTION VERSION

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

Bllateral Lender has the meaning given to the term Bilateral Lender in the Facilty Agreament

Bliateral Liabllities means the Liabilities owed by the Obligors to the Bilateral Landers under
the Bilateral Documenta

Borrowsr has the meaning given to the term Borrower in the Fadllity Agresment

Borrowing Liabliitias maans, In relation to an Obligor, the liabifities (not being Guarantes
Liabllities) t may have as a principal debtor to a Creditor in respect of Financlal indebtedness
arising under the Debt Documents (whether incurred salely or jointly and including, without
limitation, liabilities as a Borrowear under tha Finance Documents or the Biateral Documents)

Business Day has the meaning given to the lerm Business Day In the Facility Agresment

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

Close Out Netting means:

(a) in respect of a Hedging Agreament basad on a 1892 ISDA Master Agresment, any
step involved in determining the amount payable in respect of an Early Temmination
Date (as defined in the 1992 ISDA Master Agreement) under section 6{e) of the 1092
{SDA Master Agresment bafore the application of any subssquent Set off (as defined
in the 1862 1ISDA Master Agresment)

(b} in respsct of a Hedging Agreement based on a 2002 ISDA Master Agresment, any
step involved In dstermining an Early Termination Amount (as defined in the 2002
iSDA Master Agresment) under section 6(e) of the 2002 ISDA Master Agreement and

(c) In respect of a Hedging Agreement not based on an ISDA Master Agreement, any
step Involved on a termination of the hedging transactions under that Hedging
Agresmant pursuant o any provision of that Hedging Agreement which has a similar
effact to either provision referenced in paragraph {a) and paragraph (b) above

Commitmaent hes the meaning given to the term Commitment in the Facliity Agresment

Common Assurance means any guarantes, Indemniy or other assurance against loss in
raspect of any of the Liabilities, the benefit of which (however conferred) is, fo the extent
legally possible, given to all the Secured Parties in respect of their Liabllities

Common Currancy means Sterling

Common Currency Amount means, in relation to an amount, that amount converted ({lo the
extent nat already denominated In the Common Currency) inta the Cominon Currency at the
Security Agent's Spot Rale of Exchange on tha Business Day prior to the relevant calculation

Comman Transaction Security means any Transaction Sscurity which to the extent lagally
possibie:

{a) is created In favour of the Security Agent as trustes for the other Seaured Parties in
respect of thelr Liabilities or
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EXECUTION VERSION

(b In the case of any Jurisdiction in which effeciive Securty cannot be granted in favour
of the Security Agent as trustee for the Secured Partles {s created in favour of:

()] all the Secured Parties in respact of their Liabilities or

()] in favour of the Security Agent under a paraflel debt structure for the benhefit
of the Secured Partles

and which ranka In the order of priority contemplated In clause 2.2 (Transaction Security)

]
Consent means any consent, approval, release or walvst or agreement o any amendment.
Craditor/Agent Accaasion Undertaking means;

(a) an undertaking substantially in the form set out in scheduls 5 (Form of Creditor/Agent

Accesslon Undertaking) or

(b) a Transfer Certificate or an Assignment Agreement (each as defined in the Facility
Agresment)

as the contaxt may require

Craditors moans the Lenders, the Bilaleral Landers and the Hedge Counterparlies
Credit Participation means, in relalion to a CredRor, the aggrsgate of.
(a) lts aggregate Commitments, if any

{b) the aggregate of its commitments (howsoever described in sach Bllateral Document)
in respect of each Bilateral Ancillary Facllity provided by i, if any

(c) in respect of any hedging transaction of that Creditor under any Hedging Agreement
that has, as of the date the calculation is made, bean terminated or closed out in
accordance with the terms of this Deed, the amount, if any, payable to it under any
Hedging Agreemant in respect of that termination or close out as of the date of
termination or close otit (and before taking into account any interest accrued on that
amount since the date of termination or close out) to the axtent that amount is unpaid
(that amount to be certified by the relevant Creditor and as calculated in accordance
with the rafevant Hedging Agresment) and

{c) after the Lender Discharge Date or an Acceleration Event only, in respect of any
hedging transaction of that Creditor under any Hedgling Agreement that has, as of the
date the calculation s made, not been terminated or closad out:

i) if the relevant Hedging Agreement is based on an ISDA Master Agreament
the amount, if any, which would be payable to it under that 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 relsvant ISDA Master Agreement) for which the relevant Obligor is the
Defauling Party (as definad in the relevant ISDA Master Agraement) or

()] If the relevant Hedging Agreement Is not based on an ISDA Master
Agreament, the amount, if any, which would be payable to it under that
Hedging Agreement in respect of that hadging transaction, If the date on
which tha calculation is made was deemed to ba the date on which an event
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EXECUTION VERSION

similar In meaning and effect {under that Hedging Agreament) to an Earty
Tarmination Data {as defined in any ISDA Master Agreement) occurred under
that Hedging Agreement for which the relevant Obligor is in a position similar
in meaning and effect {under that Hedging Agreement) {o that of a Defaulting
Party (under and as defined In the same ISDA Master Agresment)

that amount, in each case, to be cetiified by the relevant Creditor and as calculated in
accordance with the relevant Hedging Agresmant

Debt Document means each of this Deed, the Hedging Agreements, the Finance Documents
(including the Billateral Documents), the Security Documents and any other document
designated as such by the Security Agent and tha Company

Default means an Event of Default or any event or circumstance which would (with the expiry
of a grace period, the glving of notice, the maiding of any determination under the Debt
Documents or any combination of any of the foregeing) be an Event of Default

Defaulting Lender means a Lender which is a Defaulting Lender under, and as definad in,
the Facility Agreement

Delegate means any delagate, agent, atiorney or co trusiee appointed by the Security Agent

Discharge Date means the first date on which all Lisblities have been fully and finally
discharged to the satiafaction of the Agent (acting on the instruction of the Lenders) (in the
case of the Lendet Liabliitles) and sach Bilateral [ender (in the case of the Bllateral Liabllities)
and each Hadge Counterparty (in the case of its Hedging Liabilities), whether or not as the
result of an enforcement, and the Creditors ars under no further obligation to provide financial

-accommodation to any of the Obligors under the Debt Documents

Distress Event means any of:

{a} an Accsleration Event or

{b) the enforcament of any Transaction Security

Distressed Disposal means a disposal of an assat of a mambar of the Group which is:

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

) being effected by enforcement of the Transaction Securily or

(c) baing effected, after tha occurrence of a Distrass Event, by an Obligor to a person or
parsons which is not a member of the Group

Enforcement Actlon means:
(a) in relation to any Llabilities:

)] the acceleration of any Liabllitles or the making of any declaration that any
Liabifities are prematurely due and payabls (other than az a result of it
becoming unlewful for a Lender to perform its obligaiions undet, or of any
voluntary or mandatory prepayment arising under, the Debt Documents)

W the making of any declaration thal any Llabilities are payable on demand
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EXECUTION VERSION

(] the making of a demand In relation to a Liabllity that is payable on demand

(V) the making of any demand against any Obligor In relation to any Guarantee
Liabllities of that Obiigor

V) the exercise of any right to require any Obligor to acquire any Llability
{including exercising any put or call option against any Obligor for the
redemption or purchase of any Liablilty)

(Vi) the exercise of any right of set off, account combination or payment netting
against any Obligor in respect of any Liabllities other than the exercise of any
such right:

{A) as Close Out Netting by a Hedga Counterparty
(B} @ Payment Netting by a Hedge Counterparty
©) as Inter-Hedging Agreement Netting by a Hedge Counterparty and

(D) which is ctherwise expressly permitted under the Facllity Agreament
and

(vl)  the aulng for, commencing or joining of any legal or arbitration proceedings
agalnst any Obligor o recover any Liabliities

(b) the taking of any steps to anforce or require the enforcemant of any Transaction
Security (including the crystallisation of any floating charge forming part of the
Transaction Sscurity)

(c) the enterlng into of any composition, compromise, assignment or arrangement with
any Obligor which owes any Llabliities, or has given any Security, guarantee or
Indemnity or other assurance against loss In respact of tha Liabilities {other than any
action permiitad under clausa 12 {Changea fo the Parties)) or

{h the petitioning, applying or voling for, or the taking of any steps (including the
appointment of any fiquidator, receiver, administrator or simllar officer) in relation to,
the winding up, dissolution, administration or reorganisafion of any Obligor which
owes any Liabllties, or hes given any Security, guarantee, indemnity or cther
assurance against loss in respact of any of the Liabllitles, or any of such Obligor's
assels or eny suspension of payments or moratorium of any indebledness of any
such Obligor, or any analogous procedure or stap in any jurisdiction

excapt that the following shall not constitute Enforcement Actien:

()] the taking of any action falling within paragraphs (a)(vii) or (e) above which is
necessary (but only to the axient necessary} lo preserve the validily,
existence or priority of claims in respect of Liabilities, Including the
registration of such claime before any court of governmental autherity and the
bringing, supporting or joining of proceedings to prevent any loss of the right
to bring, support or join proceedings by reason of applicable limitation periods
or

(i) a Hedge Counterparly or a Bllatora) Lender bringing legal proceedings
agalnst any person solely for the purpoes of:
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EXECUTION VERSION

(A) obtaining injunctive relief (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)  obtaining specific parformance (other than spacific performance of an
abligation to make a payment) with no claim for damages or

(C)  requesting judicial Interpretation of any provision of any Debt
Document to which it Is party with no claim for damages

Enforcement Date means {other than for the purposes of clause 2 (Ranking and prlority)) the
date on which any Secured Party first takes Enforcement Action in respect of any of the
Uablfities in accordance with the tsrms of the Finance Documents

Event of Default means any event or clrcumstance spacified as such in the Facliity
Agreament

Exposure has the meaning given to that term in clause 9.1 (Equalisation Definitions)
Facility has the meaning given to the term Facility in the Facifity Agreement

Facility Agresment meens the facliity agreement made between the Company, the Lenders
and others dated on or about tha 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 tarm Finance Party in the Faciiity Agresment

Financial Indabtedness has the meaning glven to the term Financial Ind ebtedness in the
Facllity Agreement

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

Guarantee Liabliities means, in relation to an Obiigor, the lfabilities under the Debt
Documents {present or future, actual or contingent and whether incurred solely or jointly) it
may have to a Creditor as or as a result of its being a guarantor or surety (including, without
limitation, liabilities arising by way of guarantee, [ndemnity, contribution or subrogation and
including without limitation any guarantee or indemnity arlsing under or in respect of the
Finance Documents or the Bilateraf Doctiments)

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

(o) any person which becomes Party as a Hedge Counterparly pursuant to clause 12.6
(Craditor/Agent Accession Undertaking)

which, in each case, Is or has become pady lo the Faclily Agresment as a Hedge
Counterparty

Hedging Agreement means any agreemeni entered into by a Hedge Counlerparly and
defined as such in the Facility Agraemant _
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Hadging Llabilities means the Llabilities owad by any Obligor to the Hedge Countetpaities
under or in connection with the Hedging Agreements

Helding Company has the meaning given to the term Holding Company in the Facility
Agresmaent

insolvenicy Event means, in reflation to any Obkgor:

(a) any resolution is passed or order made for the winding up, dissolution, administration
or rearganisation of that Obligor, & moralorium is declared in relation to any
indebtednass of that Obligor or an administrator is appointed to that Obligor

{b) any composttion, compromise, assignment or arrangement is made with any of its
creditors

(c) the appointment of any liquidator, receiver, administrator, administrative recaiver,
compulsory manager or other similar officer in respect of that Obligor or any of iis
assels of

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

intercraditor Amendment means any amendment or waiver which Is subject {o clause 48
(Consents, amendments and override)

inter-Hedging Agreement Netting means the exercise of any right of set-off, account
combination, close-ouf netting or payment netting (whether arising out of a cross agreamant
netting agreament or otherwise) by a Hedge Counterparly against liabliities owed to an
Obligor by that Hedge Counterparty under a Hedging Agreement In respect of Hedging
Liabilittes owaed to that Hedge Counterparly by that Obligor under ancther Hedging
Agreement

ISDA Master Agresmant means a 1992 ISDA Master Agreement or a 2002 |SDA Master
Agreamant

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

Lender Discharge Date means the first date on which all Lender Liabllittes and all Bilateral
Liabilities have been fully and finally discharged lo the satisfaction of the Agent (acting cn the
instructions of the Lenders) (in the case of the Lender Liabilitles), and each Bllateral Lender
{(in the case of the Bllateral Liabilities) whether or not as the result of an enforcement, and the
Lenders and the Bllateral Lenders are under no further obligation to provide financial
accommodation ta any of the Obligors under any of the Debt Documents

Lender Liabllities means the Liabillties owed by the Obligors to the Lendars under the
Finance Documents

Liabllities means all present and future liabillties and obligations at any time of any Obligor to
any Creditor under the Dabt 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
atising in respect of those liabilities and obligations:

(a) any refinancing, novation, deferral or extension
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() 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 document or
agreement avidencing or constituting any other liabllity or obligation falling within this
definition

(c) any claim for damages or restitution and

{d) any clalm as a result of any recovery by any Obligor of a Payment on the grounds of
preference or otherwiss

and any amounts which would be included in any of the above but for any discharge, non
provabifity, unenforcsability or non aliowance of those amounts it any insolvency or ather
proceedings

Majority Creditors means, at any lime, those Creditors whose Credit Participations at that
time aggragate more than 68.87% of the {otal Credit Particlpations at that time

Majority Lenders has the meaning given to the term Majority Lenders in the Facility
Agreament

Multi-account Overdraft Facliity means a Bilateral Ancllary Facility which Is an overdraft
facliity comprising more than one account

Obligor means each Original Obligor and any person which becomes a Party as an Obligor
in accordance with the terms of ciause 12 (Changes (o the Parties)

Obligor Accesslon Deed means:

(a) a dead substantially in the form set out In scheduls 4 (Form of Obligor Accession
Deed) or

) {only In the casa of a member of the Group which is acceding as a bomower or
guarantor under the Facility Agreement) an Accession Deed (as defined in the Faclfity
Agreement)

Obligor Resignation Request means a notice substantially in tha form set out In schedule 8
{Form of Debtor Resignation Request)

Outstandings means, at any tims, the aggregate of the amounts of principal (not including
any capitalised or deferred interest) then outstanding under the Fagllity

Party means a party to this Deed

Payment means, In reapect of any Liabilities {or any other liabilittas or obligations), a
payment, prepayment, repayment, redemption, defeasance or diechaige of those Liabilitles
{or other liabiities or obligations)

Payment Netting means:

{a) in respact of a Hedging Agreement based on an ISDA Master Agreemaent, netting
under section 2(c) of the relevant ISDA Master Agreeiment and

®) In respect of a Hedging Agreement not based on an ISDA Master Agreement, netting
pursuant to any provision of that Hedging Agreement which has a similar effect to the
provision referenced in paragraph (a) above
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Recelver means a raceiver or recaiver and manager or administrative recelver of the whole
of any part of the Charged Property

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

Retiring Security Agent has the meaning given to that term in clause 11 (Change of Security
Agent and Delegation)

Secured Cbligations means all the Liabilitles and all other present and filure 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 Recajver or Dalegate and each of
the Agent, the Arrangers and the Creditors from time to time but, in the case of each of the
Agent, Ammangers or Creditor, only if it is a party to this Deed or {in the case of the Agent or a
Craditor) has accedsd to thls Dead, in the appropriate capacily, pursuant lo
clause 12.8 (Creditor/Agant Accession Undertaking)

Security means a mortgage, charge, pledge, llen or other security interest securing any
obligation of any person or any other agresment or arrangement having a similar effact

Security Documents mean;
(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 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 be granted in favour of the Security Agent as
trustes for the Secured Partles and all proceeds of that Transaclion Security

{b) all obligations expressed to be undertaken by an Obligor to pay amounts in respect of
the Liabilities to the Security Agent as trustee for the Secured Parties and sectired by
the Traneaction Security together with all representations and warranties expressed
fo be given by an Obligor in favour of the Security Agent as trustee for the Secured
Partles

(c} the Security Agent's interest In any trust fund crested pursuant to clause 10

(d) any other amounts or property, whether rights, entiflements, chooses In action or
otherwise, actual or contingent, which the Security Agent is required by the terms of
the Debt Documants to hold as trustee on trust for the Secured Parties

Security Agent's Spot Rate of Exchange means, In respect of the conversion of ane
curmency {First Currency) into ancther 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 foreign exchange market at or about 14:00 am (London time) on a particular d ay,
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which shall be notified by the Sscurity Agent In accordance with clause 10.8 (Security Agent's
obligations)

Subsidiary has the meaning given to the term Subaidiary in the Facllity Agreement

Super Majority Creditors has the meaning given to the term Super Majotity Creditors in the
Facilty Agreement

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

Termination Date has the meaning given lo the term Termination Date in the Facility
Agreament

Transaction Sscurlty 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 fo the term Transaction Security
Documents in the Facllity Agreement

VAT means value added tax as provided for in the Value Added Tax Act 1984 and any other
tax of a similar nature

Construction
(a) Unless a contrary indication appesars, a referance in this Dead tfo:

O any Agent, Arranger, Gompany, Craditor, Hedge Counterparty, Obligor,
Party, Security Agent, Borrower, Guarantor, Lender or Bliatsral Lender
shall be construed to ba a reference to it in its capacity as such and not In

ahy other capacity;

N) any Agent, Arranger, Creditor, Hedge Counterparly, Party or Securily 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 being so appointed in accordance
with this Deed, or the Finance Documents;

i) assets includes present and future properties, revenues and rights of every
description;

) a Debt Document or a Bilateral Documant or any other agresment or
instrument Is (other than a reference to a Debt Document or any other
agresment of instrument in original form) a reference o that Debt Document,
Bilateral Document or other agreement of instrument, as amended, navated,
supplemented, extended or restated (however fundamentally) or as permitted
by this Deed;

W enforcing (or any derivation) the Transaction Security shall include the
appointment of an administrator of an Obligor by the Security Agent;

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

(M)  Indebtedneas includes any obligation {whather inciirred as principal or as

sutety) for the payment or repayment of money, whether prasent or future,

actual or contingent;
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{vil)  the original form of a Debt Document or any other agreement or instrument
is a reference fo that Debt Document, agreement or instrument as otiginally
entered into;

{b) a person includes any individual, firm, company, corporation, government,
siate or agency of a stale or any assoclation, trust, joint venture, consortium
of partnership (whether or nol having separate legai personalfty) or any other

entity er body of any description;

) a regulation includes any reguiation, rule, official directive, request or
guideline (whether or not having the force of law but, if not having the force of
iaw, then being a (ype with which parsons to which it applies customarily
comply) of any govemmental, Intergovernmental or supranational body,
agency, department or of any regulatory, self regulatory or ather autherity or
organisation; and

{xd} & provision of law s a reference to that provision as amended or re enacled,
()] Saction, clause and schedule headings are for ease of reference only.

{c) A Default (other than an Event of Defaukt) is continuing if it has not bsen remedied
or walved and an Event of Defauit is continulng if it has not bsen waived.

Third Party Rights

{a) Unless exprassly provided to the contrary in this Deed, a person who Is not a Party
has ho right under the Contracts (Righls of Third Parties) Act 18999 (Third Parties
Rights Act) to enforce or to enjoy the benefit of any term of this Deed.

(b) Notwithatanding ahy term of this Deed, the consent of any person who s not a Party
is not raquired {o rescind ar 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 this Dead which expressly confers rights on it.

Dasd

This Deed is intended to take effact as a deed notwithstanding the fact that a Parly may only
execula this Deed underhand,

Ranking and priority
Liabllities

Each of the Parties agrees that the Lender Liabilliles, the Bilateral Liablllties'and the Hedging
Liabllitles shall rank as between themsalves paii passu and without any preference between
them.

Transaction Security

Each of the Parties agrees that the Security Documents secure the Lender Liabilities, the
Bilateral Liabllities and the Hadging Liabilities on a pari passu and pro rata basis and without
any proeference between them.

27710818 4.D0G [10-TFTH0018-AI173-2177] 14



EXECUTION VERSION
3 Lenders and Landsr Liabilities
31 Payment of Lender Liabliities
The Obligore may make Payments of the Lender Liabilities at any time In accordance with the
Finance Documents,
3.2 Amendments and Walvers: Lenders
{a) Subject to clause 3.2(b), the Lenders may amend or walve the terms of the Fihance
Documents {other than this Dead or any Security Document) In accordance with their
terma (and subject to any consent required under them) at any time.
(b) ‘The Lenders may not;
()] amend or walve the terms of the Finance Documents if the amendment or
waiver:

{A) wottld have the effect of changing, or relates to, the nature or scope
of the guarantes and indemnity granted under claime 20 (Guarantes
anhd Indemnilty) of the Facility Agreement; or

(B) relates to the release of any guarantee and indemnity granted under
clauss 20 (Guarantes and Indesmnity) of the Faclity Agresment
unless expressly envisaged by the original form of a Finance
Document or relating to a sale or disposal of an assst which is a
Mon-Diatressad Disposal; or

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

Agreameant unleas sach Hedge Counterparty and each Bilsieral Lender has

notified the Security Agent that no payment is dus to It from that Guarantor

under clause 20 (Guaranies and indemnity) of the Faciiity Agraerr_lent.
uniess the prior consent of the Super Majority Creditors is obtalned.
33 Designation of Finance Documents
The Agent and the Company shall not designate a document a “Finance Documant” for the
purposes of the Facility Agreament without the prior consent of the Hedge Counterparties and
the Bilateral Lenders if the tarms of that document effact a changa which would otherwise
raquire the consent of the Hedge Counterparties and-the Biiateral Lenders under clause 3.2,
34 Security: Lenders
The Lenders may {ake, accept or receive the benefit of:
(®) any Security in respect of the Lender Liabllitles if and to the axtent legally possible, at
the same time it is also offerad sither;
(1 {o the Security Agent as {rustee for the other Secured Paries In respect of
thelr Liabilittes; or
@ I the case of any jurisdiction in which effective Security cannot be granted In
favour of the Security Agent as trustee for the Sacured Parties:
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(A to the other Secured Parties in respect of their Liabifities; or

(By tothe Security Agenf under a parallel debt siructure for the benefit of
the other Secured Parties

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

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

0} the original form of the Facility Agreement; -
(i)  this Deed; or
()  any Cotmmon Assurance,

if and to the extent legally possible, at the same fime i is also offered to tha other
Securad Parties in respect of their Liabililes and ranks in the same order of priority as
that contemplated in clause 2 (Ranking and priority).

Hedge Counterpartiss and Hadging Liabllitles

Identity of Hedge Counterparties

(a)
{b)

Each Hedge Counterparly shall be a Lender or an Affillate of a Lender.

No person providing hedging arrangaments to any Obligor shall be entitied to share in
any of the Transaction Securlty or in the benefit of any guarantee or indemnity in
respact of any of the liabilities arising In relation to those hadging arrangements nor
shall those liabilities be treated as Hedging Liabllities unless that person is or
becomes a party fo this Deed as a Hedge Counterparty.

Payment of Hadgling Liabilities

The Ohligors may make any Payment of the Hedging Liabillties af any time In accordance
with the terms of each Hedging Agreement.

Security: Hedge Counterparties

The Hedge Counterpariies may not take, accept or recelve the benefit of any Security,
guarantee, indemnity or other assurance against loss from any member of the Group in
respect of the Hedging Liabilides other than:

(a)
®

the Common Transa&lon Security;

any guarantee, indemnity or other assurance agalnst loss contained In:
i the original form of Facility Agreement;

()  this Deed;

(i)  any Common Assurance; or

(v) the relevant Hedging Agreemenl no greater in extent than any of those
referred to In clauses 4,3(b)() to 4.3{b)(iii) above,;
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{c) as otherwise contemplated by clause 3.4 (Security: Landers); and

{d) the indemnities contained in the ISDA Master Agreementa (in the case of a Hedging

Agreement which is based on an ISDA Master Agreement} or any indemnitfes which

- aye similar in meaning and effect to those indemnities (in the case of a Hedging
Agreement which i& not based on an ISDA Master Agreement).

Restriction an Enforcament: Hadge Caunterpartles

Subject lo clause 4.5 and without prajudics to each Hedge Counlerparty's rights under
clauses 7.1 (Enforcement Instructions) and 7.2 (Manner of enforcement), the Hedge
Counterparties shall not take any Enforcement Action in respect of any of the Hedging
Liabliitles or any of the hedging fransactions under any of the Hadging Agreemsnts at any
time.

Permitted Enforcement: Hedge Counterparties

If an Obligor has defauited on any Payment due under a Hedging Agreesment {after allowing
any applicable notice or grace periods) and the default has continued unwaived for mare than
14 Business Days aftsr notice of that default has basn given to the Security Agent pursusnt to
clause 15,3{f) (Notification of prescribed events), the relevant Hsdge Counterparty until such
time as the Security Agent has given nofice to that Hedga Counterparty that the Transaction
Security Is heing enforced {or that any formal steps are being faken lo enforce the
Transaction Security), shall be entitied tc axarcisa any right it might otherwise have to sua for,
commence or join legal or arbitration proceedings against any Obligor to recover any Hedging
Liabliities dus under that Hedging Agreement.

Treatment of Payments due fo Obligors on termination of hedging transactions

{(a) If, on termination of any hadging transaction under any Hedging Agreement occurring
after a Distress Event, a settlement amount or other amount (following the application
of any Closa Qut Netting, Payment Netling or Inter-Hedging Agreement Netting in
respact of that Hedging Agreement) falls due from & Hedge Counterparty to the
relevant Obligor then that amount shall be pald by that Hedge Counterparty to the
Security Agent, treated as the proceeds of enforcement of the Transaction Securily
and applied in accordance with the terms of this Deed.

(b) The payment of that amount by the Hedge Counlerparty to the Security Agent in
" accordance with ciause 4.8(s) above shali discharge the Hedge Counterparly's
obligation to pay that amount to that Obligor.

Terms of Hedging Agresmsnts

The Hedge Counterparties {to the extent party to the Hedging Agreemerit in question) and the
Obligor parly lo the Hedging Agreements shall ensure that, at all imes;

(=) each Hedging Agreement documents only hedging arrangemsnts entered info for the
purpose of hadging the types of lizbilifies described in the definition of "Hedging
Agresment" and that no other hedging arangements are cared out under or
pursuant to a Hedging Agreement;

(b) each Hedging Agreement is based on an ISDA Master Agreement;

- (&) in the avent of a termination of the hedging transaction entered into under a Hedging

Agreament, whether as a result of;
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[1)] a Termination Event or an Event of Default, sach as defined in the relevant
Hedging Agresment (in the case of a Hedging Agreement which is based on
an 18DA Master Agreement); or

()] ah event simllar In meaning and effect to seither of those described in
clause 4.7(c)(l} above (in the case of a Hedging Agreement which Is not
based on an ISDA Master Agreement),

that Hedging Agreament will:

{A) If it Is based on a 1892 ISDA Master Agreement, provide for
payments under the "Second Method" and will make no material
amendment fo section 6{e) {Payments on Early Termination) of the
ISDA Master Agresment; or

{B) if it Is based on a 2002 ISDA Master Agreemsnt, make no material
amendment to the provisions of section 8(e) (Payments on Early
Termination) of the ISDA Master Agresment.

B Bllateral Lenders and Bilateral Llabilities
51 Payment of Bliateral Llablliffes

The Obligors may make Paymenis of the Bilateral Liabilities af any time in accordance with
the Blateral Documents.

52 Security: Bilateral Lendars
No Bilateral Lender will, unless the prior consent of the Majority Creditors Is obtained, take,
accept or receive from any member of the Group the benefit of any Security, guarantes,

indemnity or other assurance against loss In respact of any of the Liabilities owed to i other
than:

(a) the Common Transaction Security;

(b} each guarantes, indemnity or other assurance against loss contalned in:
)] the original form of Facllity Agreement;
@  this Deed; '
(i) any Commonh Assurance;

) any document issued by an Obligor under or in respect of a Bilaterai
Document and which s permitied by the Facility Agreement;

{c) sach guaraniee, indemnity or other assurance against loss contained in the Bilateral
Documents fo which the Bilateral Lender is a parfy no greater in extent than any of
those referred to In clause 5.2(b) above;

() as otherwise contemplated by clause 3.4 (Securlty: Lenders);

(o) any cash cover relating to any Bllateral Ancillary Facility; and
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any Security, guarantee, indemnily or other assturance againet loss giving effact to, or
arising as a result of the effect of, any netting or set off arrangement relating to the
Bilateral Ancillary Facilities for the purpose of netiing debit and credit balances arising
under the Bilateral Anclliary Facllities provided by that Bilateral Lander.

53 Restriction on Enforcement: Bllateral Lenders

Subject o clause 5.4 and without prejudice to each Bilateral Lsnder's rights under clauses 7.1
{Enforcament Instructions) and 7.2 (Manner of anforcement), so long as any of the Lender
Liabllittes (other than any Liabilities owed to the Bllateral Lenders) are or may be outstanding,
none of the Bilateral Lenders shall be entitied fo take any Enforcement Action In respect of
any of the Bllateral Liabilties owed to it,

5.4 Permitted Enforcement: Bilateral Lenders

(a)

(b}

A Bilateral Lender may take Enforcement Action If:

{n at the same time as, or prior to, that action, Enforcement Action has bsen
taken in respect of the Lender Lisbllitles, in which case the Bilateral Lenders
may take the same Enforcement Action as has been taken In respect of
those Lender Liabilities;

(i) that Enforcement Actlon is taken in respect of cash cover which has been
provided in accordance with a Bilateral Document;

(it at the sams time as or prior fo, that action, the consent of the Majorily
Creditors to that Enforcement Acton Is obtained; or

{v) an Insolvency Event has occurred in relation to any Obligor, in which case
after the occurrence of that Insolvency Event, each Bilateral Lender shall ba
entitled (if it has not already done s0) to exsrcise any right it may ctherwise
have in respect of that Obligor to:

{A) accelerate any of that Obligor's Bllateral Liabilities or declare them
prematurely due and payable on demand;

{B) meake a demand under any guarantee, indemnity or cther assurance
against loss given by that Obligor in respect of any Bllaters!
Liablities;

{C)  exsrcise any right of aet off or take or recelve any Payment in respect
of any Bllateral Liabilftles of that Obligot; or

D) ¢laim and prove in the liquidation of that Obligar for the Bilateral
Liabilities owing to it.

Clause 5.3 shall not restrict:

(0] any right of a Bllateral Lender to het or set-off in relation to a Multi-account
Ovecdraft Facllity, in accordance with the terms of tha relevant Bialeral
Document; or

(i any right of a Bllateral Lender fo make demand for payment or repayment of
alty sum under any Bilateral Anclllary Facilily that Is provided on an on
demand baals.
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6 Disposals

6.1 Non-Distressed Disposala

(a)

(®)

©

In this clause 8.1:

Disposal Proceads means the proceeds of a Non-Distressed Dispoeal (as defined in
clause 8,1(b) below)

i, In respect of a disposal of;

0] an assat 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 disposal I8 not a Dislressed Dispasal,
(stich disposal being a Non-Distressad Disposal),

the Security Agent is Irrevocably authorised {(at the cost of the refevant Obligor or the
Company and without any consent, sanction, authority or fusther confirmation from
any Creditor or Obligor) but subject to clause 8.1(c) below:

{ili) to release the Transaction Security or any other claim {relating to a Debt
Document) over that asset;

(™) where that assel consists of shares in the capital of 2 member of the Group,
to releass the Transaction Security or any other claim (relating to a Debt
Daocument) over that member of the Group's asssts;

{v) to execute and deliver or enter into any releasa of the Transaction Security or
any claim desctibed in clauses 6.1(b)(iil) and 6.1(b)(lv) above and issue any
certificates of non crystallisation of any floating charge ot any consent to
dealing thal may, In the discretion of the Sacurity Agent, be considered
neceasary or desirable.

If that Non-Distressed Disposal is not nade, each releasse of Transaction Security or
any claim deseribed in clause 6,1(b) above shall have no effect and the Transaction
Security or claim subject to thal release shal continue In such force and effect as if
that release had not been effected.

6.2 Distressad Disposals

(=)

If a Distressed Disposal is being effected the Security Agent s imevocably 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):

Transacﬂon Seeurily or any other c!aim . that assetand execute and
deliver or enter into any release of that Transaction Security or claim and
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issue any letters of non crystaBlisation of any floating charge or any consemnt
to dealing that may, in the discretion of the Security Agent, be considered
nacessary or desirable;

2 : ! ; igor): i the
assetwhbh IsdlaposodofcomistsofsharaslntlwcapﬂalofanObllgor,to
release:

(A that Cbligor and any Subsidiary of that Obligor from all or any part of.
1) its Borrowing Liablities; and
2) its Guarantea Liabiittles;

(B) any Transaction Sacurity granted by that Obligor or any Subsidiary of
that Obligor over any of its assats,

on behalf of the ralevant Creditors;

[

g;mnmm ¥ the asset which Is dlsposed of congiais of shares In the captal
of any Holding Company of an Obligor, to release:

(A) that Holding Company and any Subsidiary of that Hokling Company
from all or any part of:

1) its Borrowing Liabllitles; and
2) lts Guarantee Liabilitles;

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

on behalf of the relevant Creditors;

! sale: if the asset which is disposed of
conslsm of shm In the capllal of an Obligor or the Holding Company of an
Obligor and the Security Agent (ecting in accordance with clause 8.2(d)
below) decides to dispose of ali or any pait of the Lisbllitles owsd by that
Obligor or Helding Company or any Subsidiary of that Obligor or Holding
Company:

{A) (if the Security Agent (acting in accordance with clause 6.2(d) below)
does nol intend that any transferee of those Liabilities (Transferes)
wil be treated as a Creditor or a Secured Party for the purposes of
this Deed), to execute and deliver or enter into any agreement to
disposs of ali or part of those Liabilities provided that notwithstandling
any other provision of any Debt Document the Transferse shall not
be treated as a Creditor or a Secuted Party for the purposss of this

~ Deed; and

B) (if the Security Agent (acting in accordance with clause 8.2(d} below)
does infend that any Transferea will be fraated as a Credilor or a
Secured Paity for the purposes of this Dead), to execute and deliver
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or enter into any agreement to dispose of all (and not part only) of the
Liabilities owed fo the Creditors on behalf of the relevant Creditors.

The net proceeds of each Distressed Disposal (and the net proceeds of any disposal
of Liabifitles pursuant to clause 8.2(a)(lv) above) shall be pald {o the Security Agent
for application In accordance with clause 8 (Application of Proceeds) as if those
proceads were the proceeds of an enforcement of the Transaction Security and, to
the extent that any disposal of Liabilities has occurred purstrant to clause 8.2(a)(v)(B)
above), as If that disposal of Liabllities had not occurred.

in the case of a Distressed Disposal (or a disposal of Liabilities pursuant to
clause 8.2{a){(IV)(B) above} effacted by or at the request of the Securlly Agent (acting
In accordance with clause 8.2(d} below), the Security Agent shall take reasonable
care to obtain a fair market price In the pravailing market conditions (though the
Sscurity Agent shall have no obligation to postpone any such Distressad Disposal or
disposal of Llabliitias in order to achleve a higher price).

For the purposes of clauses 6.2(a)(il), 6.2(a)(), and 3.2(b) (Amendments and
Waivers: Lenders) above, the Security Agent shall act:

)] If the relevant Distressed Disposal is being effecled by way of enforcement of
the Transaction Security, in accordance with clause 7.2 {Manner of
enforcement); 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 refrain from taking action) as it sees fit.

Creditors’ and Obligors” actions

Each Credifor and Obligor will.

(a)

(b)

do all things that the Security Agent requests in order fo give effect to this clause 6
(which shal include, without Bmitation, the execution of any assignments, transfers,
raleases or other documents that the Security Agent may consider to be necessary to
give affect to the relsases or disposals contemplated by this clause 6); and

if the Security Agent is not entitled to take any of the actions contemnplated by this
clause 5 or if the Security Agent requests that any Creditor take any such action, take
that aclion itgelf 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 the case may be.

Enforcement of Transaction Securify

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 {0 the Transaction Securily having become enforceable in accordance with e
terms the instructing Group may give or refrain from giving inefructions to the Security
Agent to enforce of refraln from enforcing the Transaction Security as they see fil.

{c) The Securlty Agent ig entilled to rely on and comply with instructions given in
accordance with this clause 7.1.

Manner of enforcement

if the Transaction Securily is being enforced pursuant to clause 7,1, the Security Agent shall
enforce the Transaction Securlty in such manner (including, without imitation, the selection of
any administrator of any Obligor to be appointed by the Security Agent) as the Instructing
Group shal instruct or, in the absance of any such instructions, in such manner as the
Security Agent sees fit,

Exercise of voting rights

(a) Each Craditor agress with the Sacurity Agent thal it will cast Iis vole in any proposal
put to the vole by or under the supervision of any judicial or supervisory authority in
respact of any insolvency, pre Insolvency or rehabilitation or simllar proceedings
relating to any member of the Group as instructed by the Security Agent.

(b} The Securlly 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
clauss 8 {AppHcation of Proceeds), and clause 8.2(c), each of the Secured Parties and the
Obligore walves all rights it may othsrwise have to require that tha Transaction Security be
enforced in any particular order or manner or at any particular ime or that any sum recelved
or recoverad from any person, or by viriue of the enforcement of any of the Transaction
Seourty or of any other security Inlerest, which le capable of being applied in or towards
discharge of any of the Secured Obligations is sc applied.

Application of Procsads
Order of appiication

Sublect to clause 8.2, all amounts from time to time received or recovered by the Security
Agent pursuant fo the tarms of any Debt Document or in connection with the realisation or
enforcemeant of all or any part of the Transaction Security (for the purposes of this clause 8,
Recaveries) shall be held by the Sscurity Agent on trust to apply them at any time as the
Security Agent (In #s discretion) sess fit, to the extent permiltad by appiicable faw (and
subject to the provisiona of this clauss 8), in the following order of priority:

(a) first, in discharging any sums owing to the Security Agent, any Recelver ar any
Delagats, .

{b) secondly, in payment of all costs and expensas incurred by the Agent or any Creditor
In connection with any realisation or enforcement of the Transaction Security taken in
accordance with the terms of this Deed;

(c) thirdly, in payment to:

2Z7108IR_4.DOC [10-277108 18 J1170-2177) 20




8.2

83

84

EXECUTION VERSION

)] the Agent on ita own behalf and on behalf of the Arrangers and the Landers
and the Bilsteral Lenders; and

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

{A) the Agent Liabliities, the Arranger Liablities, the Lender Liablilties
and the Bilateral Liabilltles (in accordance with the terms of the
Finance Documants and the Bilateral Documents); and

{B) the Hedging Llabilities (on a pro rata basis between the Hedging
Liabllitles of sach Hedge Counterparty);

on B pro reta basis between clause 8,1{c){i){A) above and clause 8,1(c)(l){B) above;

{d) fourthly, if none of the Obligors is under any further actual or contingent Kability under
any Finance Document or Hedging Agreement, in paymant to any person to whom
the Sacurity Ageni is ohliged to pay In priority to any Obligor; and

(e) fifthly, the balancs, if any, in payment to the relevant Obligor.
Prospectivs llabliiities

Following a Distress Event the Securlty Agent may, in its discretion, hold any amount of the
Recoverles In an interest bearing suspense or impersonal account(s) in the name of the
Security Agent with such financial institution (including #self) and for so long as the Security
Agent shall think fit (the interest being credited to tha relevant account) for leter application
under clause 8.1 In respact of;

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

that the Security Agent reasonably considers, in each case, might bacome due ar owing at
any time In the future.

Investment of proceads

Prior to the application of the proceeds of the Security Property In accordance with clausa 8.1
the Security Agent may, in s discretion, hold all or parl of thosa proceeds in an interest
beating suspense or impersonal account(s) In the name of the Security Agent with such
financial institution (including Hiself) and for 8o long as the Security Agent shall think fit (the
interest being credited to the relevant account) panding the application from time to time of
those monies In the Security Agent's discretioh In accordance with the provisions of this
clause 8,

Currency Conversion
{a) For the purpose of, or pending the discharge of, any of the Secured Obligations the

Security Agent may convert any moneys recalved or recoverad by the Security Agent
from one currency to another, at the Security Agent's Spaot Rate of Exchange,
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{b) The obligations of any Obligor ta pay In the dua currency ehall only be satisfisd to the
extent of the amount of the due curency purchased sfier deducting the costs of
conversion,

Pearmitted Deductions

The Security Agent shall be entifled, in fts discretion, (a) fo set aside by way of ressive
amounts required to meet and (b) to make and pay, any deductions and withholdings (on
account of taxes or othewisa) which It is or may ba requited by any applicabla law to make
from any distribution or payment made by it under this Dead, and to pay all Taxas which may
be assessad agalnst It In respect of any of the Charged Propsrty, or as a consequence of
performing Ha duties, or by virtue of its capacity as Security Agent under any of the Debt
Documents or otherwise (ofher than in connection with its remuneration for pesforming its
duties under this Deed).

Good Discharge
{a) Any payment to be made in respect of the Secured Obligations by the Security Agent:

] imay bs made o tha Agent on behalf of the Lenders and the Bilateral
Lenders; or

{ii} shall be made directly to the Hedge Counterparties,

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

() The Security ﬁ:gent Is under no obligation to make the payments to the Agent or the
Hedge Counterparties under clauss 8.6(a) in the same currency as that in which the
Liabfiities owling to the relevant Creditor are denominated,

Calculation of Amounts

For the purpose of calculating any person's share of any sum payable to or by Kk, the Security
Agant shall be entitled to:

(a) notionhally convert the Liabilities owed to any person Into a common base currency
{decided In its dlscretion by the Security Agent), that notional canversion lo ba made
at the spot rate at which the Security Agent ls able to purchase the notional base
currency with the actual currency of the Linblliies owed fo that person at the time at
which that calculation is to he made; and

(9] assume that all moneys received or recovered as a result of the enforcement or

realisation of the Security Property are applied in discharge of the Liabilities in
accordance with the terms of the Dabt Documents under which those Liabllitles have

arisen.
Equalisation
Equalisation Definitions

For the purposes of this clause 9:
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Detarmination Dats means the first date (if any) on which a Cradilor takes enforcement
action of the type described In paragraphs (a)(l}, (a)(li), (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) in ali Utilisations outstanding under
the Facility Agreement and each Bilateral Document to which it is a party at the
Determination Date {assuming all confingent llabllifies which have become actual
liabliitles sinca the Determination Date to have been actual Mablliies at the
Determination Date (but not inckuding, for these purposes only, any interest that
would have accriued from the Determination Date to the date of actual maturity In
respect of those Habilies)) together wilh the aggregaie amount of el accrued
intevest, fees and commission owed to It under the Faclity Agreement and each
Bilateral Document to which it is a parly but excluding any amount owed to a Bilateral
Lender by an Obligor In respect of any Bliateral Ancillary Faclity to the extent that
that amount would not be outstanding but for a breach by that Bilateral Lender of any
provision of clause 6 (Bilatera} Ancillary Facllities) of the Facllity Agreement

{b) In relation to & Hedge Counterparty:

|} if thet Hedge Countssparfy has terminated or closed out any hedging
transaction under any Hedging Agreement in accordance with the terms of
this Daad on or prior o the Determination Dats, the amount, If any, payable
fo it under that Hedging Agreament In respect of that termination or close out
as of the date of teammination or close aut (taking Info account any interest
accrued on that amount) to the extent that amount is unpald at the
Determination Date (that amount to be certifisd by the relevant Hedging
Counterparty and as, calculated in accordance with the relevant Hedging
Agresment) and

{in if that Hedge Counterparty has not terminated or closed out any hedging
transaction under any Hedging Agreement on or prior to the Determination
Date:

{A) if the relevant Hedging Agreement is based on an ISDA Master
Agresment the amount, if any, which would be payable to it under
that Hedging Agreement in respect of that hadging transaction If the
Determination Date was deamed [o be an Early Termination Date (as
defined in the relevant ISDA Master Agreement) for which the
relevant Obligor is the Defaulting Parly (as defined in the relevant
ISDA Master Agreament) or

(B) if the relavant Hedging Agresment is not based on an ISDA Master
Agreament, the amount, If any, which would be payable to It under
that Hedging Agreement In respect of that hedging transaction if the
Detarmination Date was deemed to be the date on which an event
similar In meaning and effect (under that Hedging Agreement) to an
Early Termination Date (as defined In any ISDA Master Agresment)
occurred under that Hedging Agreement for which the relevant
Obfigor is in a position similar in meaning and effect (under that
Hedging Agreement) {o that of a Defaulling Party (under and as
defined in the same ISDA Master Agreament)

27710818_4.D0C HO-TrHOBS-M 1732977} 23




9.2

8.3

0.4

8.8

10

101

EXECUTION VERSION

that amount, in each case, fo be coified by the relevant Hedging
Counterparty and as calculated In accordance with the relevant Hedging
Agreement

Utllisation has the meaning given to the term Utilisation in the Facility Agreement
implementation of equalisation

The provisions of this clause 0 shall be applied at such time or times afier the Defermination
Date as the Sscurity Agent shall consider appropriats. Without prajudica to the generality of
the praceding sentence, If the provisions of this clause 9 have besn applied before all the
Liabiitles have malured and/or been finally quantified, the Security Agent may elect to re
apply those provisions on the basls of revised Exposures and the Creditors shall make
appropriete adjustment payments amongst thetmselves.

Equalisation

if, for any reason, any Liabiitles remain unpald after the Determination Date and the resulting
losses are not boma by tha Creditors in the proportions which their respective Exposures at
the Determination Date bore to the aggregate Exposures of all the Craditors at the
Determination Dats, the Creditore will make such payments amongat 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.

Notification of Exposurs

Before each occaslon on which it intends to implement the provisions of this clause 9, the
Security Agent shall send notlce to each Hedge Counterparty, each Blleleral Lender and the
Agent (on bshalf of the Lenders) requesting that it notify It of, respectively, its Exposurs and
that of each Lender (If any).

Dafault in payment

if 8 Craditor falls to make a payment due from it under this clause 8, the Security Agent shall
be entitled (but not ohliged) to take actlon on behalf of the Creditor(s) fo whom such payment
was to be redistributed (subject to belng indemnified o its setisfaction by such Creditor(s) in
respect of costs) but shall have no liability or cbligation towards such Creditor(s), any other
Creditor as regards such default in payment and any loss suffered as a result of such de fault
shall fis where it falls.

The Securlty Agent
Trust

(a) The Sscurity Agent declares that it shall hold the Sacurity Property oh trust for the
Secured Parties on the tefms contalned In this Deed.

(b} Each of the parties to this Deed agrees that the Sectirity Agent shall have only those
duties, obligations and responsibilities axpressly specifiad in this Dasd or in the
Security Documenis fo which the Security Agent is expressad {o he a parfy (and no
others shall be impliad).
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10.2  No Independent power

The Secured Parties shall not have any independent power to enforce, or have recourse {o,
any of the Transaction Securily or to exercise any rights or powers arising under the Securlty
Documents {other than the Facllity Agreement) except through the Security Agent.

10.3 Instructions to Security Agent and exercise of discretion

(a)  Subject to clauses 10.3(d) and 10.3(e) below, the Securlly Agent shall act in
accordance with any instructions given to k by an Instructing Group or, if so instructed
by sn Instructing Group, refrain from exercising any rght, power, authority or
discretion vested in it as Security Agent and shall be entitled to assume that (f) any
instructions recelved by It from the Agent, the Creditors or a group of Creditors are
duly given in accordanca with the terma of the Debt Documents and (if) uniess it has
received actual notice of revocation, that those instructions or directions have not
bean revoked.

(b) The Secutity Agent shall be entitled to request instructions, or clarification of any
diraction, from an Instructing Group as to whether, and in what manner, it should
exerclse or refrain from exerclsing ahy rights, powers, authorities and discretions and
the Security Agent may refraln from acting unless and until those instructions or
clarification are received by It

{c) Save as provided In clausa 6 (Enforcement of Transacfion sacurity), any instructions
given to the Security Agent by an Instructing Group shall oveirids any conflicting
instructions glven by any other Partles.

{d) Clause 10.3(a} above shall not apply:
()] where a contrary indication appears In this Deed;

()] where thls Deed requires the Security Agent to act in a specified manner or
to take a specified action;

iy in respect of any provision which protects the Security Agent's own position in
its personal capacity as opposed to iis role of Sacurity Agent for the Secured
Parties including, without limitation, the provisions set out in clauses 10.5 to
clause 10.20;

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

A} clause 6.1 (Non-Diatreased Dispasals)
{B) clause 8,4 (Order of application);
{C) clause 8,2 (Prospeciive liabilities); and
{D} clause 8.5 (Pemmitted Deducfions).
(e) if giving effect io instructions given by an Instructing Group would {in the Security
Agent's opinlon) have an effect equivaient to an Intercreditor Amendment, the
Securily Agent shall not act in accordance with those instructions unless consent to it

go actling is obtained from sach Party (other than the Security Agent) whose consent
“  would have basn required in respect of that Intercreditor Amendment.
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In exercising any discretion to exsrolse, or refrain from exerclsing, a right, power or
adthority under this Deed where either:

)] it has not recelved any instrucions from an Instructing Group as lo the
exercise of that discretion; or

{m the axercise of that discretion is subject to clause 106.3{d){iv) above,

the Security Agent shall other than where clause 10.3(d)(Iv)(A) applies, do 80 having
regard to the interests of all the Secured Parties,

In providing Instructions lo the Security Agent no Lender or Agent shall owe any duty
of care fo any Hedge Countarparty or any Obligor.

104 S8scurily Agent's Actions

(a)

(b}

Without prejudice fo the provisions of clause 7 (Enforcement of Transaction security),
and clause 10.3, the Security Agent may (but shall not be obliged to), in the absence
of any instructions to the contrary, take such action In the exerclse of any of Ks
powers and duties under the Debt Documents as i considers in ks discretion to be

appropriate.

Notwithstanding anything contained In this Dead, the Security Agent is entitled at all
times to act without having been instructed in relation to mastters for the purpose of
enabling the Security Agent to protect its own position and Interests In s personal
capacity (including #ts own personal financlal interest) or which the Security Agent
determines to be necassary or appropriate to exercise for the protection of its position
and interests in its personal capacily.

10.5  Security Agent's discrefions

The Securily Agent may:

(a)

®)

()

(d)

(®

assume {unless it has racefved actual notics to the conirary from a Hedge
Counterparty or from the Agent) that (i) no Defauit has accurred and no Obligor Is in
breach of or default under lis obligations under any of the Debt Documents and (i)
any right, power, authority or discretion vested by any Debt Document in any person
hag not been exercised;

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

engage, pay for and rely on the advice or services of any lagal advisars, accountants,
tax advisers, surveyors or other expetts (whether obtalned by the Security Agent or
by any other Secured Party) whose advice or services may at any tme seem
necassary, expedient or desirable;

rely upon any communication or document believed by it to be genuine and, as to any
malters of fact which might reasonably be expected to be within the knowledgs of a
Secured Party or any Creditor upon a cartificate signed by or on behalf of that person,;

refrain from acting i accordance with the Instructions of any Party (Including bringing
any legal action or proceeding arisiiig out of or In connection with the Debt
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Documents) until it has recelved any Indemnification and/or security that it may In ite
discretion require (whether by way of payment [n advance or otherwise) for all costs,
{osses and fiabflities which i may incur i so acting;

)] at any ime delegate any of tha functions which fell fo be performed by an authorised
person under the Flnanclal Services and Markets Act 2000 to any other agent or
persoh which also has the necessary authorisationa and licences; and

(@ at any time apply for authorisation under the Financlal Services and Markets Act 2000
and perform any or all such functions itself if, in its absclute discretion, ff considers it

necessary, desirable or appropriate to do 0.
10.8 Security Agent's obligations

The Security Agent shall promptly:

(a) copy fo (i) tha Agent and (I} each Hedge Counterparly the contents of any notice or
document racelved by it from any Obligor under any Debt Document;

(b) forward to a Party the original or a copy of any document which Is delivered to the
Sacurity Agent for that Parly by any other Party provided that, except where a Debt
Document expressly provides ctherwise, the Security Agent is not obliged to review
or check the adequacy, accuracy or completeness of any document it fotwards to
another Party;

{c) inform {7} tha Agent and (if} each Hedge Counterparty of the occurrence 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 Securlty Agent has received
notice from any other party to this Deed; and

{d) to the extent that a Party {other than the Security Agent) Is required to calculate a
Common Cutrency Amount, and upon a request by thet Party, notify thet Party of the
Security Agent’s Spof Rate of Exchange.

10.7  Excluded obligations

(a Notwithstanding anything to the contrary expressed or implled in the Debt
Pocuments, the Security Agent shall not:

{} be bound to enquire as fo (7) whether or not any Defauit has occurred or (it}
the performance, dsfault or any breach by an Obligor of its ohligations under
any of the Debt Documents;

@iy be bound to account to any other Party for any sum or the profit element of
any sum recelved by it for its own account;

(i) be hound to disclose to any other person (including but not limited to any
Secured Party) (i) any confidential information or (il) any other information if
disclosure would, or might In lis reasonable opinion, constitute a breach of
any law or be a breach of fiduciary duty;

{iv) have or be deemed to have any relationship of trust or agency with, any
Oblgor; or
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) do, or be authotised or required to do, anything which might constifuie a
regulated activily for the purpose of the Financial Services and Markets Act
2000, unless It is authorisad under thet Act to do 80,

(b) Nothing contained In this Deed or the other Debt Documentis shall require the
i Seourity Agent to expend or risk lts own funds or otherwise incur any financial liabillty
and the Security Agent shall not be obliged to do or omit anything, Including entering
into any transaction or Incurring any liabllity if it ehall have reasonable grounds for
belleving that repayment of such funds or adequate indemnity and/or security againat

such risk or liabliity is not assured ta it.

Limitation and exclusion of llabiiity

None of the Security Agent, any Receiver nor any Delagate shall accept responsibilfy or be
Rable for:

{a) the adequacy, accuracy or complateness of any information (whether oral or writtan)
supplied by the Security Agent or any other person in or in connection with any Debt
Document ot the transactions contemplated ih the Debt Documents, or any other
agresment, arrangement or document éntered into, made or axecuted In anticipation
of, under or in connectlon with any Debt Doctrnent;

()] the legality, valldity, effectiveness, adequacy or enforceabliity of any Debt Document,
tha Sacurity Property or any other agreament, arrangement or document ehtered into,
made or axscuted in anticipation of, undet or In connaction with ahy Debt Document

or the Security Property;

(c) any losses to any person or any liability arlsing as a result of taking or refraining from
taking any action in relafion to any of the Debt Documents, the Secuiity Property or
otherwise, whethar in accordance with an instruction from the Agent or otherwise
unless directly caused by its gross negligence or wilful misconduct;

(d) the exercisa of, or the failure fo exarcisa, any judgment, discration 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 into, made or executed In
anticipation of, under or In connection with, the Debt Dosuments or the Security

Propetty; or
{e} any shortfall which arises on the snforcement or realisation of the Securily Propetty.

No proceedings

No Party (other than the Security Agent, that Recelver or that Delegate) may take any
proceedings againgt any officer, employes or agent of the Security Agent, a Recelver or a
Delegate in respect of any claim it might have againet the Security Agent, a Recelver or a
Delagate or in respect of any act or omission of any kind by that officar, smployee or agent in
relstion to any Debt Document or any Secutity Property and any officer, employea or agent of
the Security Agent, a Receiver or a Delegate may rely on this clause subject to clause 1.3
{Third Parly Rights) and the provisions of the Third Parties Rights Act .

Own responsibliity
Without affecting the responalbility of any Obligor for information supplied by it or on its behalf

~in connection with any Debt Document, each Secured Party 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
appralsal and investigation of all risks arising under or in connaction with any Bebt Document
including but not fimited to:

(a
(b)

(e

)

(e)

the financial condition, status and nature of sach member of the Group,

the legalily, validity, effectiveness, adequacy and enforceablity of any Debt
Documeant, the Securty Properly and any other agreement, arrangement or
document entered Into, made or exacuted In anticipation of, under or in connection
with any Debt Document or the Securtly Property;

whether that Secured Party has recotirse, and the nature and extent of that recourse,
against any Party or any of its respective asseis under or in connaction with any Debt
Document, the Security Property, the transactions contemplated by the Debt
Documents or any other agreement, arrangement or document entered Into, made or
executed in anticipation of, under ot in connection with any Debt Document or the

Security Property;

the adsquacy, accuracy andfor complstenees of any information provided by the
Security Agent or by any other person under or In connection with any Debt
Document, the transactions contemplated by any Debt Document or any other
agresment, arrangement or document entered into, made or executed In anticipation
of, under or in connection with any Debt Document; and

the right or titte of any person in ot to, or the value or sufficiency of any part of the
Charged Property, the priority of any of the Transaction Security or the existence of
any Securily affecting the Charged Property,

and each Secured Party warranta to the Security Agent that If has not relied on and will not at
any time rely on the Security Agent in respect of any of these matters.

10.11 No responsibility to perfect Transaction Security

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

(a)

(b)

{c)

(d)

(e)

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

obtain any licence, consent or other authority for the executlon, delivery, legality,
valldity, enforceability or admissibility In evidence of any of the Debt Documents or
the Transaction Security;

register, file or record or otherwise protect any of the Transaction Security (or the
priority of any of the Transaction Security) under any applicable laws in any
juriediction or to give naotica to any person of the execution of any of the Debt
Documents or of the Transaction Security;

take, or ta require any of the Obligors lo take, any steps io perfect its title to any of
the Charged Property or lo render the Transactlon Security effective or to secure the
creation of any ancillary Security under the laws of any jurisdiction; or

require any further assurancas in relation to any of the Security Documents.
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Insurance by Securlty Agent

(a) The Securily Agent shall not be under any obligation to insure any of the Charged
Property, fo require any other person to maintain any insurance or lo verlfy any
obfigation to arrangs or maintafn Insurance contained in the Debt Documents. The
Security Agent shall not ba responsible for any loss which may be suffered by any
person as a result of the lack of or inadequacy of any such insurance.

- (b) Where the Security Agent is nhamed on any insurance policy as an insured party, i

shall not be responsible for any loas which may he suffered by reason of, directly or
indirectly, its fallure to notify the insurers of any malerlal fact relating to the risk
assumad by such insursere or any othet information of ahy kind, unleas an Agent shall
have requeated H to do so In writing and the Security Agent shall have failed to do so
within fourtean days after raceipt of that request.

Custodfans and nominess

The Security Agent may appoint and pay any person lo act as a custodian or nominee on any
terms In refation to any assets of the trust as the Security Agent may determine, including for
the purpose of depositing with a custodian thie Deed or any document relating to the trust
created under this Daed and the Security Agent shall not be responsible for any loss, liabifity,
expetiss, demand, cost, claim or proceedings incurmed by reason of the misconduct, omission
or default on the part of any person appointad by it under this Deed or be bound fo supsrvise
the proceadings or acts of any petson.

Acceptanca of title

The Securily Agent shall be entitied to accept without enquiry, and shall not be obliged to
investigate, any right and fitfe 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 remady any defect in [ts
right or title,

Refrain from Illegality

Notwithstanding anything to the contrary expressed or implied in the Debt Documeants, the
Security Agent may refrain from doing anything which in its oplnion will or may be contrary to
any relavant law, directive or ragulation of any juriadiction and the Security Agent may do
anything which Is, in Its opinion, necessary to comply with any such faw, directive or
regulation. -

Business with the Obligors

The Security Agent may accapt depasits from, lend money to, and generally engage fn any
kind of banking or other business wih any of the Obligors.

Winding up of trust

If the Secutity Agemnt, with the approval of tha Agent and each Hedge Countemarty,
determines that (a) all of the Secured Obligations and all other obligations secured by the
Security Documents have been fully and finally discharged and (b) nons of the Secured
Partles is under any commitment, obligation ar liabllity (actual or contingent) to make
advances or provide other financial accommodation to any Obligor pursuant to the Debt
Documents: ‘

2TTHOMS,_ADOG [10-2TH0B18-1178-2577] a0




10.18

10,19

10.20

10.21

10.22

EXECUTION VERSION

(a) the trusts set out in this Deed shali be wound up and the Sacurity Agent shall release,
without recourse or warranty, all of the Transaction Security and the vights of the
Security Agent under each of the Security Documents; and

{b) any Retiring Security Agent shall release, without recourse orwarranty. all of its rights
: under aach of the Securfty Documents,

Powers supplemental

The rights, powers and discretions conferred upon the Sacurity Agetit by thie Deed shall be
suppiemental fo the Trustee Act 1925 and the Trustee Act 2000 and in addilion to any which
may be vested in the Security Agent by general law or atherwise.

Trustse divislon separate

{a) In scling as trystes for the Securad Parties, the Security Agent shall be regarded as
acting through His trustes division which shall be trealad as a separate entiiy from any
of its other divisions or depariments,

{b) If information is recaived by another division ot department of the Security Agent, it
may be treated as confidential to that division or department and the Security Agent
shall not be desmed to have notice of k.

Disapplication

Section 1 of the Trustea Act 2000 shall not apply to the duties of the Security Agent in relation
to the frusts constituted by this Deed. Where there are any inconsistencies between the
Trustee Act 1926 or the Trustes Act 2000 and the provisions of this Deed, the provisions of
this Deed shall, 1o the extent aliowed by law, prevall and, in the case of any Inconsistency
with the Trustes Act 2000, the provislons of this Deed shall constitute a restriction or
exclusion for the purposes of that Act.

Obligors: Powar of Aftornay

Each Obligor by way of security for its obligations undet this Deed itrevocably appoints the
Securlly Agent to be its aitorney to do anything which that Obligor has authorised the Security
Agent or any other Parly to do under this Deed or is itself required ta de under this Deed but
has falled to do (and the Security Agent may delegate that power on such terms as it sees {if).

Confidentlal information

Notwithetanding the other provisions of this Deed, the Securlty Agent may collect, use and
disclosa parsonal data about the Lenders and/or the other Partles (if.any are an in dividual) or
individuals associated with the Lenders and/or other Partles, so that the Security Agent can
carry out its obligations to the Lenders and the other Parties and for other related purposes,
including auditing, monitering and analysis of its business, fraud and crime prevention, money
laundering, Jegal and regulatory compliance and the marketing by the Security Agent or
members of the Security Agent's corporate group of other sarvices. Tha Sacurity Agent will
keap the personal data up to date. The Security Agent may also transfer the personal data fo
any country (including countries cutside the European Economic Area where there may be
less stringent data prolection laws) to process Information on the Securily Agent's behalf,

. Wherever it is procesaed, the personal data will be protected by a sirict code of secrecy and

security to which all members of the Security Agent’s corporate group, their staff and any third
parties are subject, and will onty be used in accordance with the Security Agent's Instructions,
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11 Change of Sacurity Agant and Delegation

14.1  Resignation of the Security Agent

(@)

)

©

(d)

{e)

U

(@)

The Secuirity Agent may resign and appoint ohe of its afflllates as successor by giving
notica o the Company and the Craditovs,

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

If the Majority Creditore have nol appointed a successor Security Agent in
accordanca with clause 11.1(b) above wihin 30 days after the notica of resignation
was given, the Securily Agent {after consultation with the Agent) may appoint a
successor Security Agent.

The reliring Securlty Agent (Retiring Bacurity Agent) shall, at its own cost, make
avaliable 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 Debl Documents.

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

Upon the appoiniment of a successor, the Retiring Security Agent shali be discharged
from any further obligation in respect of the Debt Documents (other than its
obligations under clauss 10.17(b) (Winding up of trust) and under clause 11.1(d)
above) but shall, in respect of any act or omission by it whiist it was the Security
Agent, remain entitted to the benefit of clauses 10 {The Security Agent), 14.1
(Obligors’ Indemnity) and 14.3 (Creditors' indemnity). Ite successor and each of the
other Partles shall have the same rights and obligations amongst themselves as they
would have had if that successor had been an original Parly.

The Majority Creditore may, by notice to the Sacurity Agent, require it to resign In
accordance with clause 11.1(h) above. in this event, the Security Agent shall resign
in accordance with clause 11.1(b) above but the cost referred to In clauze 11.1{d)
above shall be for the account of the Company.

11.2  Delagation

(s

(b)

Each of the Securlty Agent, any Recelver and any Delegate may, at any time,
delegate by powsr of attomey or otherwise to any person for any perlod, all or any of
the rights, powers and discretions vested in it by any of the Daebt Documents.

That delegation may be made upon any terms and conditions {including the power to
sub deiegate) and subject to any restrictions that the Security Agent, that Recatver or
that Delagate (as the case may be) may, in its discretion, think fit In the interests of
the Secured Parties and it shall not be bound to supervise, or be in any way
responaible for any losa incurred by reason of any misconduct or default on the part
of any such delegate or sub delegate,

113 AddMional Security Agents

(a) The Security Agent may at any time appoint {(and subsequently remove) any person
to act as a separate trustee.or a8 a co trustee jointly with & {{) if # considers that
appointment 1o be in the interasts of the Secured Parties or (i) for the purposes of
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conforming to any legal requirements, resirictions or conditions which the Security
Agent deems to be relevant or (ili) for obtaining or enforcing any judgment in any
jurisdiction, and the Secunty Ageni shall give prior notice to the Company and the
Agent of that appointment.

) Any person so appointed shall have the rights, powars and discrations (not exceading
those conferred on tha Security Agent by this Deed) and the duties and obligations
that are conferred or imposad by the Instrument of appolntment.

{c) The remuneration that the Security Agent may pay to that person, and any costs and
axpeanses (logether with any applicable VAT) incurred by that person in performing its
functions pursuant to that appointment shall, for the purposes of this Deed, be treated
as costs and expenses Incured by the Security Agent.

Changes to the Parties
Assignments and transfers

No Party may assign any of its rights and benefils or transfer any of its rights, benefits and
obligations in respect of any Debt Documents or the Liabllities except as pemmitted by this
clause 12, '

Changs of Lender

A Lender may assign 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 Liabilittes If:

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

{b) any assighee or transferee has (if not already party to this Deed as a Lender)
acceded to thia Deed, as a Lender, pursuant to clause 12.6).

Change of Bilateral Lender

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

{a) that assighment or transfer is to a Lender and otherwise in accordance with the terms
of each Bilateral Document to which i is a party; and

{b) any assignee or trensferee has (if not already party to this Deed as a Bilateral
Lender) acceded to this Deed, as a Bilateral Lender, pursuant to clause 12.6).

Change of Hedge Counterparty
A Hedge Counlerparty may (in accordance with the terms 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 parly if any transferea has (If not already party lo thls Deed as a
Hedge Counterparty and the Facility Agreemerit as a Hedga Cotmnterparty) accedad to:

(a}  this Deed: and

(b)  the Faciity Agreement
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as a Hadge Counterparty pursuant to clause 12,8,
42.6 Change of Agent

No person shallbecometlnAaeMunlessatmasametime, it accedes to this Deed as the
Agent, pursuant to clause 12.6.

12.6 - Craditor/Agent Accesslon Undertaking

With effect from the date of acceptance by the Security Agent and, in the case of a Hedge
Counterparty or a Bilateral Lender or a Lender, the Agent of a Creditor/Agent Accession
Undertaking duly exacuted and defivered to the Security Agent by the relevant acceding party
or, if later, tha date specified in that Creditor/Agent Accession Undertaking:

(a) any Party ceasing entirely to be a Creditor or Agent shall be discharged from further
obligations towards the Security Agent and other Parties under this Deed and their
respective rights against cne another shall be cancelled (except In each cass for
those rights which arosa priot to that date);

(b) as from that date, the replacement ot new Craditor or Agent shall assume the same
obligations and become entitied to the same rights, as if it had been an original Party
to this Dead in that capacity; and

{c) any party acceding to this Desd as a Hadge Counterparty shall also become party to
the Facility Agreement as a Hedge Counterparty and shall assume the same
obligations and becomne entitied to the same rights as if it had baen an criginal party
fo the Faciiity Agresment as a Hedge Counferparty.

127 New Obligor
{a) If any member of the Group:
M incurs any Liablities; or

(ii) gives any security, guarantes, indemnliy or othar assurance against loss In
respect of any of the Liabllities

the Obligors wik procure that the person incurring those Liabilitles or giving that
assurance accedes to this Deed as an Obligor, in accordance with clause 12.7(b)
below, no later than contamporaneously with the incurrence of those Liabilities or the
giving of that assurance.

(b) With effect from the date of acceptance by the Security Agent of an Obligor
Accession Dead duly execufed and delivered to the Security Agent by the new
Obligar or, if later, the date specifiad in the Obligor Accession Deed, the new Obligor
shall assums the same obiigations and become entitied o the same rights as if it had
been an original Parly to this Deed as an Obligor.

12.8  Additional parties

(a) Each of the Parties appoints the Security Agent to recelve on lts behalf each Obligor
Accession Deed and Craditor/Agent Accesslon Undertaking delivered to the Securily

Agent and the Security Agent shall, as soon as reasonably practicable after receipt by
X, sign and accepi the same if it appears on its face o have bean completed,
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axecuted and, where applicable, dellverad in the form contemplated by this Deed or,
where applicable, by the Facllity Agreement.

in the case of a Creditor/Agent Accession Undertaking delivered to the Security
Agent by party accading to this Deed as a Hedge Counterparty:

)] the Securfty Agent shail, as soon as practicable after sighing and accepting
that Creditor/Agent Accession Undertaking In accordance with clause 12.8(a)
above, dsjiver that Creditor/Agent Accession Undertaking to the Agent; and

() the Agent shall, as soon as practicable after receipt by it, sign and accept that
Creditor/Agent Acceasion Undertaking if it appears on Its faca to have bean
completed, executed and dellvered In the form contemplated by this Deed.

Resignation of an Obligor

(=)

The Agent shall not accept a Resignatlon Letter (as defined in the Facliity Agraament)
from a Guarantor under clause 28,5 {Resignation of a Guarantor) of the Facility
Agreement unless each Hedge Counterparty and each Bilateral Lender has notifled
the Security Agent that na payment iz due from that Guarantor fo that Hedge
Countarpaity or Bilateral Lander under clauss 20 (Guarantee and hdemniiy) of the
Facilily Agreement. The Security Agent shall, upon receiving that notification, notify

the Agent,

) The Company may request that an Obligor ceases io be an Obligor by delivering to
the Securlty Agent an Obligor Resignation Request.

{c) The Security Agent shall accept an Obligor Resignation Request and notify the
Company and sach other Party of fts acceptanca if:

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

(n to the extent that the Lender Discharge Date has not occurred, the Agent
notifies the Sscurity Agent that that Obligor 1s not, or has ceased to be, a
Botrower or a Guarantor;

()] each Hedge Counterparty noiffies the Security Agent that that Obligor is
under no actual or contingent obligations to that Hadge Counterparty In
respect of the Hadging Liabllities; and

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

(d) Upon notification by the Sacurity Agent to the Company of its acceptance of the
rasignation of an Obligor, that member of the Group shall cease to be an Obligor and
shall have no furthar-rights or obligations under this Deed as an Obligor.

Costs and expenses

Security Agent's ongoing costs

{a) In the event of (i) a Defaull or (i) the Security Agent considering it necessary or

axpadient or (iil} the Sacurity Agent being requasted by an Obligor or an Instruciing
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Group fo undertake duties which the Securify Agent and the Company agrea to be of
an exceptional nature and/or outside the scope of the normal duties of the Securily
Agent under the Debt Documents, the Company shall pay to the Security Agent any
additional remuneration {together with any applicable VAT) that may be agreed
between them.

()] if the Security Agent and the Company fall to agree upon the nature of those duties ot
upon anhy additional ramuneration, that dispute shall be determined by an Investment
bank (acting as an expert and not as an arbitrator) selectad by the Security Agent and
approved by the Company or, faling approval, nominated (on the application of the
Security Agent) by the President for the time being of the Law Society of England and
Wales (the costs of the nomination and of the Investment bank being payable by the
Company) and the determination of any investment bank shall be final and binding
upon the parties to this Deed,

Transaction expenses

The Company shall, promptly on demand {and without double counting any amounts which
are pald or payabls by the Company to the Security Agent under clause 19.1 (Transaction
expenses) of the Facliity Agreement), pay the Security Agent the amount of all costs and
expensss (Including legal feas) {together with any appilcable VAT) reasonably incurred by the
Security Agent and any Receiver or Delegate in connection with the negotiation, preparation,
printing, execition, syndication and perfection of:

{(a) this Dead and any other documents refstred to in this Deed and the Transaction
Security; and

(b) sy 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
Agent against any cos!, loss or llability the Security Agent Incurs in relation to all stamp duty,
registration and other similar Taxes payabie in respect of any Debt Doctuiment.

Interest on demand

If any Creditor or Obligor falls fo pay any amount payable by k under this Deed on iis due
dats, intarest shall accrue on the overdue smount (and be compounded with it) from the dus
date up to the date of actual payment (both before and after judgment and to the extent
Interest at a dafault rate is not otherwise being paid on that sum) at the rate which is 2% per
annum over the rate at which the Security Agent was being offered, by leading banks in the
Lohdon interbank market, deposiis in an amount comparable to the unpald amounts in the
currencies of thosa amounts for any period(s) that the Security Agent may from time to time
select.

Enforcement and preservation costs

The Company shall, within three Business Days of damand {(and without double counting any
amounls which are paid or paysble by the Company to the Security Agent under clause 19.3
(Enforcement and preservation costs) of the Facility Agreement), pay fo the Securily Agent
the amount of all costs and expenses (including legal fees and together with any applicable
VAT) incurred by It In connection with the enforcement of or the pressrvation of any rights
under any Debt Document and the Transaction Security and any proceedings instituted by or
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against the Securily Agent as a consequence of taking or holding the Transaction Security or
enforcing these rights.

Indemnities
Obligors’ Indemnity

Each Obiigor shall promptly indemnify the Secwrky Agent and every Recelver and Delegate
agalinst any cost, loss or liability (fogether with any applicable VAT) incurred by any of them:

{a) in relation to or as a rasult of:

()] any fallure by the Company {0 comply with obligations under
clause 13 (Costs and expensas),

i) the taking, holding, protection or enforcement of the Transaction Security;

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

{v) any default by any Obligor In the performance of any of the obligations
expregsed to be assumed by it in the Debt Documents; or

{b) which otherwiee relates to any of the Security Property or the performance of the
ferms of this Deed (otherwise than as a result of its gross negligence or wilful
misconduct).

Each Obligor expressly acknowledges and agtees that the continuation of its indemnnity
obligations under this clause 14.1 (will not be prejudiced by any release or disposal under
clause 6.2 taking into account the operation of that clatise 6.2.

Priority of indemnity

Each Security Agent and every Recslver and Delegate may, in priosily to any payment fo the
Secured Parties, indemnify tself out of the Charged Properly in respect of, and pay and
refain, all sums necessary to give sffect to the indemnity In clause 14.1 and shall have a lien
on the Transaction Security and the proceeds of the enforcement of the Transaction Security
for all moneys payable lo k.

Craditors' indemnity

(8)  Each Creditor shall (in the proportion that the Liabikties due to it bears to the
aggregate of the Liabllities due to all the Creditora for the time being {or, If the
Liabilitles due to each of those Creditors is zero, immedialely prior to their being
reduced to zero)), indemnify the Security Agent and every Receiver and every
Delegate, within three Business Days of demand, against any cost, loss or liabllity
incurred by any of them (otherwise than by reason of tha Security Agent's, Recsiver's
or Delegate's gross negligence or wilfut misconduct) in acling as the Security Agent,
Racelver or Delegats under the Debi Documenis (unless the Sectrily Agent,
Receiver or Delegate has been reimbursed by an Obligor pursuant fo a Debt
Document) and the Obligors shall jointly and severally indemnify each Creditor
against any payment made by It under this clause 14.
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{b) For the piurposes only of clause 14.3(a) above, to the extent that any hedging
transaction under a Hedging Agreement has not been terminated or closad out, the
Hedging Liabifiles due to any Hadge Counterparty in respect of that hedging
tranaaction will be deamed to be:

® if the relevant Hedging Agresment is based on an ISDA Master Agreement,
the amount, If any, which would be payable to it under that Hedging
Agreemenit in respact of those hedging transactions, if the date on which the
calcufation is made was deemed fo be an Earfy Termination Date (as defined
in the relavant ISDA Master Agreament) for which the relevant Obligor is the
Defauiting Parly (as defined in the ralevant (SDA Master Agresment); or

) if the relevant Hedging Agreement ls not based on an |SDA Masier
Agresment, ths amount, If any, which would be payable to it under that
Hadging Agresment in respect of that hedging transaction, if the date on
which the calculation is made was desmed to ba the date on which an event
similar in meaning and effect {under that Hedging Agreement) fo an Eary
Tarmination Date {as defined In any ISDA Master Agreement) occurred under
that Hedging Agresment for which the reievant Obligor is in a position similar
in meaning and sffect (under that Hedging Agreement) o that of a Defaulting
Parly (under snd as defined in the same ISDA Master Agreement),

thal amount, in esach case, to ba ceriified by the relevant Hedge Counterparty and as
calculsted in accordance with the relevant Hadging Agresment.

Company's Indemnity to Craditors

The Company shall promptly and as principal obligor Indemnify each Creditor against any
cost, loss or liabilly (logethaer with any applicable VAT), whather or not reasonably
foreseeable, incurred by any of them In relation to or arising out of the aparation of clause 8,2,

Indemnitles as continuing obligations

Each indemnity given by a Party under or In connection with a Debt Document is a continuing
obligation, independent of the Party’s other cbligations under or in connection with that or any
other Debt Document and survives after that Debt Document is ferminated. It is not
nacessary for a person lo pay any amount or incur any expense befors enforcing an
indemnity under or in connection with a Debt Document.

Information
information and dealing

{a) The Creditors shall provide to the Security Agent from time to time (through the Agent
in the case of a Lender) any Information that the Security Agent may reasonably
specify as being necessaty or desirable io enable the Security Agent to perform lts
functions as trustes,

(b) Subject to clause 34.5 (Communication when Agent Is Impalred Agent) of the Facllity
Agreement, each Lender shall deal with the Securlly Agent exclusively through the
Agent and the Hedge Counterparties and the Bilateral Lenders shall deal directly with
the Security Agent and shall not deal through the Agent.
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(5] The Agent shall not be under any obligation to act as agent or otherwlss on behalf of
any Hedge Counterparty or any Bllateral Lender (in s capacity as a Bllateral Lender)
except as expressly provided for In, and for the purposes of, this Deed.

Disclosure

Notwithstanding any agreement to the contrary, each of the Obligors consents, until the
Discharge Date, to the disclosure by any of the Creditors, the Agent, the Arrangers and the
Sacurity Agent to sach other (whether or not through the Agent or the Security Agent) of such
information conceming the Obligors as any Crediior, Agent, Arranger or the Security Agent
shall see fit.

Notification of prescribed svents

(a) If an Event of Default or Default either occurs or ceases to be continuing the Agent
shall, upcn becoming awara of that occurence or cessation, notify the Security Agent
and the Security Agent shall, upon receiving that notification, notify each Hedge
Counterpauty.

[(3)] If there Is any voluntary or mandatory prepayment of amounts outstanding under the
Facllity Agresment, or any cancellation of any Commitment the Agent shall, upon
bacoming aware of that prepayment or canceliation, nolify each 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 each other Party.

(d) If the Security Agenl enforces, or takes formal steps to enforce, any of the
Transaction Security it shall notify each Party of that action.

(o) If any Craditor exercises any right it may have to enforce, or to take formal steps to
enforce, any of the Transaction Securily it shall nofify the Security Agent and the
Security Agent shall, upon receiving that notification, notify each Party of that action,

()] If an Obligor defaults on any Payment due under a Hedging Agreement, the Hadge
Counterparty which 1s party lo that Hedging Agreemant shall, upon becoining aware
of that defaulf, notify the Security Agent and the Security Agent shall, upon receiving
that notification, notify the Agent and each other Hadge Counterparty.

{q) i a Hedge Counterparty terminates or closes-out, in whole or in part, any hedging
trahsaction under any Hedging Agreement under clause 4.5 (Permitted Enforcement;
Hedge Countarparties) it shall notifyy the Security Agent and the Security Agent shafi,
upon recelving thai notification, notify the Agent and each other Hedge Counterparty.

{h) if any of the Outslandings ate to be reduced (whether by way .of repayment,
prepayment, cancellation or otherwise) the Company shall notify each Hedge
Cotinterparty of the date and amount of that proposed reduction.

MNotices
Communications In writing

Any communication to be made under or in connaction with this Deed shall be made in writing
and, unless otherwise stated, may be made by fax or lelter. ‘
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16.2 Secwity Agent's communications with Lendeys and Hedge Counterparties

16.3

16.4

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

(a)

(b)
{©)

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

with sach Hedge Counterparty directly with that Hedge Counterparty; and

with each Bllateral Lender directly with that Bilateral Lender.

Addresses

The address and fax number (and the department or officer, If any, for whose attention the
commiunication Is to bs made) of each Party for any communication or document to be made
or delivered under or in connection with this Deed is:

@
)
©

in the case of the Company, that identified with its name below;
In the case of the Security Agent, that identified with fts name below, and

in the case of each other Party, that notified in writing to the Security Agent on or prior
to the date on which it becomes a Party,

of any substitute address, fax numbar or departimant or officer which that Party may notify to
the Security Agent (or the Sscurity Agent may notify to the other Parties, if a change is made
by the Security Agent) by not less than five Busliness Days’ notice.

Dellvery

(a)

(b)

(¢

Any communication or document made or delivered by one person fo another under
or In connection with this Deed will only be effective:

)] if by way of fax, when raceived in legible form; or

{1y if by way of letter, when It has been left at the relevant address or five
Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address,

and, if a particular department or officer is specified as part of its addreas data:ls
provided under clause 16.3, if addressed to that department or cfficer.

Any communication or document to be made or delivered to the Security Agent will
be affectiva only when actually received by the Security Agent and then only i it is
expressly marked for the alteption of the department or officer identified with the
Security Agent's signature below (or any substituts department or officer as the
Security Agent shall specify for this purpose).

Any communication or document made or delivered to the Company in accordance
with this clause 16.4 wili be desmad {0 have hsen made or delivared to each of the

Obligors.
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18.5 Notification of address and fax number

18.6

18.7

17

1741

Promptly upon recelpt of notification of an address and fax number or change of address or
fax number pursuant to clause 16.3 or changing its own address or fax number, the Security
Agent shall notlfy the other Parties.

Electronic communication

{a)

(b)

Communication to be made between the Secwity Agent and the Agent, the
Arrangers, a Lender, a Bilateral Lender or a Hedge Counterparty under or in
connection with this Deed may be made by electronic mail or other electronic means,
if the Security Agent and the Agent, Arrangers, a Lender, a Bilateral Lender or Hedge
Countearparty:

{0 agree that, upless and until notified to the contrary, this is to ba an accepted
form of communication;

()] notify each other In writing of thair elsctronic mail address and/or any other
information required to snable the sending and receipt of information by that
means; and

(i) notify sach other of any change to their address or any other such
information supplied by them.

Any elactronic communication made between the Security Agent and the Agent, any
Amanger, a Lender, a Bilateral Lender or a Haedge Coumlerparty wili be effective anly
when actually received In readable form and In the case of any slectronic
communication made by a Lender, a Bilateral Lender, Hadge Counterparty, the
Arrangers or tha Agent fo a Securlty Agent only if it is addressed in such a manner as
the Security Agent shall specify for this purpase.

English language

{8} Any notice given under or in connactlon with this Deed must ba in English,
®) All other documents provided under or in connection with this Deed must be:
i)} in English; or
{ii) if not In English, and if so required by the Security Agent, accompanied by a
certified English franslation and, in this case, the English translation will
prevall uniess the document is a constitutional, statutory or other official
document,
Preservation

Partial Invalidity

I, at any time, any provision of this Deed is or bacomes lliegal, invalid or unenforceable in any
raspect under any law of any jurisdiction, nelther the legality, validity or enforceabliity of the
remaining provisions nor the iegality, validity or enforceability of that provision under the faw
of any other Jurisdicion will In any way be affected of impalred.
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No impairment

Iif, at any time after its date, any provision of a Debt Document (induding this Deed) is not
binding on or enforceable in accordance with its terms againet a person expressed to be a
party to that Debt Document, neithar the binding nature nor the enforceabllity of that provislon
or any other provision of that Debt Document will be impaired as agalnat the other party(les)
to that Dabt Document.

Rsmedies and walvars

No fallure to exerciae, nor any delay in exercising, on the part of any Party, any right or
remedy under this Dosd shall operale as a waiver, nor shall any single or partial exercise of
any right or remady prevent any further or other exerclas or the exarcise of any other right o r
remady. Tha rights and ramedies pravided in this Deed are cumulative and nat exclusive of
any rights or remedies provided by law.

Walver of defences

The provisions of this Deed will not be affected by an act, omission, matter or thing which, but
for this clause 17.4, would reduce, release or prejudice the subordination and prioritles
expressed to ba oreated by this Deed including {without limitation and whether ot not known

to any Party):

(a) any time, waiver or consent granted to, or composition with, any Obligor or other
person;

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

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect fo perfect, take up or enforce, any rights against, or security over assels of,
any Obligor or other person or any non presentation or non obsarvance of any
formatity or other requiremnent in respsct of any instruient ot any failure to realise the
full valye of any Security;

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

{e) any amendment, novation, supplement, extension {whether of maturity or ctherwise)
“or restatement (in aach case, however fundamental and of whatsoever nature, and
whether or not more onerous) or replacement of a Debt Document or any other
document or sectrity;

)] any unenforceabliity, ilegality or Invalidity of any obligation of any person under any
Debt Document or any other document or security;

(9 any intermadiate Payment of any of the Liabilities owing to the Creditors in whole or
in part; or

{h) any insolvency or similar proceedings.
Ranking not affected

Except as otherwise providad In this Deed the ranking referrad to In clause 2 {Ranking and
priority) will:
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{a) not be affectad by any reduction or increase In the principal amount secured by the
Transaction Securily in respect of the Liabilities owing to the Creditors or by any
intermediate reduction or increase In, amendment or variation fo any of the Debt
Documents, or by any variation or satisfaction of, any of the Liabilities or any other
circumstances;

[{+)] apply regardiess of whether any Creditor is obliged to make any advance to any of
the Obligors;

{c) apply regardiess of the order in which or dates upon which this Deed and the other
Debt Decuments are executad or reglstered or notice of them is given to any person;
and

{d) secure the Llabililes owing to the Creditors In the order specified, regardless of the
date upon which any of the Liabiliies arise or of any fluctuations In the amount of any
of the Liabilitles outstanding.

18 Conaents, amsndments and overiide
18.1  Required consents

(a) Subject to clause 18,1(b) balow and to clauss 18.4, this Deed may be amended or
walved only with the consent of the Agent, the Majority Lenders and the Security
Agent,

(b) An amendment or walver that has the effect of changing or which relates to;
N clause 8 (Application of Proceeds) or this clause 18;

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

)] the order of priority or ranking under this Deed,
shall not be made without the consent of:

{A) the Agent;

() the Lenders;

(C) the Bilateral Landers;

(3] sach Hedge Counterparty {fo the exient that the amendment or
walver would adversely affect the Hedge Countetparty);, and

(E) the Security Agent.

(c) An amendment to the limit applicable to the Bllateral Ancillary Facllittes may not be
made without the consent of each Lender and aach Blateral Lender.

182 Amendments and Walvars: Transaction Security Documents
{a) Subject to clause 18.2(b) below and to clausa 18.4 ahd unless tha provislons of any

Dabt Document 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 requirements of or grant consents undet, any of the Transaction Securily
Documents which shall be binding on each Party.

(b} Subject to clause 18.4(c), the prior consent of the Creditors Is raquired to authorise
any amendment or walver of, or consent under, any Transaction Security Document
which would affect the nature or scope of the Charged Property or the manner in
which the proceeds of enforcement of the Transaction Security are distibuted.

18.3 Effectiveness

Any amendment, walver or consent given in accordance with this clause 18 will be binding on
all Parties and the Security Agent may effect, on behalf of the Agent, Arangers or any
Craditor, any amendment, walver or consent permitted by this clause 18.

184 Excepiions

{a) Subject to clauses 18.4(c) and 18.4(d) below, If the smendment, walver or consent
may impose new or additional obligations on or withdraw or reduce the rights of any
Party other than:

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

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

the consant of that Party is required. .

(b} Subjeci to clauses 18.4(c) and 18.4(d) below, an amendment, waiver or consent
which relates o the rights or obligations of the Agent, the Arrangers, the Security
Agent (including, without limitation, any abilly of the Security Agent to act in its
discretion under this Deed) or a Hedge Counterparty may not be effected without the

consent of that Agent cr, as the case may be, the Arrangers, the Security Agent or
that Hedge Counterparty.

{©) Neither clause 18.4(a) nor 18.4(b) above, nor clause 18.2(b) shall apply:
(0] to any release of Transaction Sacurlty. claim or Liablliies; or
()] to any consant
which, in each case, the Security Agent gives in accordance with clause 5.

() Clauses 18.4(a) and 18.4(b) above shall apply to the Arangers only to the extent that
Arranger Liabliitiss are then cwed to the Arrangers.

18.5 Disenfranchisement of Defaulting Lenders
(a) For so long as a Defaulting Lendet has any Available Commitment:
0] in ascertaining:
(A)  the Mejority Creditors; or

By  whether:
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1) any relevant percentage (inchxding, for the avoldance of
doubt, unanimity) of Credit Participations; or

2) the agreement of any specified group of Creditors,

‘ has bsen obtained to approve any request for a Consent or lo carry
any other vote or approve any action under this Agreement,

that Defaulting Lender's Commitments will be reduced by the amount of its
Avaliable Commiiments and, io the extent that that reduction results in that
Defaulting Lender's Commitments being zero, that Defaulting Lender shall be
deemed nof fo be a Lender.

{b) For the purposes of this clause 18,5 the Security Agent may assume that the
foliowing Creditors are Defaulting Lenders:

{0 any Lander which has notifled the Security Agent that It has become a
Dafaulting Lender;

()] any Lander to the extent that the Agent has notified the Security Agent that
that Lender is & Defaulting Lender; and

{iif) any Lender in relation to which it Is aware that any of the events or
circumatances referred to in paragraphs (a}, (b) or {c} of the definition of
Defaulting Lender in the Facility Agreament has occurred,

unless It has recelved notice to the contrary from the Lender concamned (together with
any supporting evidence reasonably requested by the Security Agent) or the Security
Agent is otherwise awars that the Lender has ceased to be a Defaulting Lender,

Cajculation of Credit Participations

For the purpose of ascertalning whether any relavant percentage of Credit Participations has
been oblained under this Deed, the Security Agent may notionally convert the Credit
Participations into their Common Currency Amounts.

No flability

None of the Lenders or the Agent will be liable to any other Craditor or Obligor for any
Consent given or deemad to ba givan under this clause 18,

Agreement to override

Unless expressly stated otherwise [n this Dsed, this Deed overrides anything In the Debt
Docurnents to the contrary.

Counterparts

This Deed may be exacuted in any number of counterpatis, and by each party on separate
counterparta, Each counterpart is an original, but all counterparts shall together constitute one
and the same instrument. Delivery of a counterpart of this Deed by e-mall attachment or
talacapy shall be an effective mada of delivery.
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20 Goveaming law

This Deed and any non-contractual obligations arising oul of or in connection with it are
govemed by English law.

bl Enforcement

211 Jurladiction

(a)

®)

{c)

The courts of England have exclusive jurisdiction o seltle any dispute arising out of
or in connectlon with this Deed (including a dispute relating to the existence, validity
or termination of this Deed or any non-contractual obiigation arlsing out of or in
connection with this Dead) (Dispute).

The Parties agree that the courts of England ars the most appropriate and convenient
courts to setthe Disputes and accordingly no Party will argue ko the conlrary,

This clause 21.1 I8 for the benefit of the Secured Parties only. As a resui, no
Secured Party shall be prevented from taking proceedings relating to a Diepute in any
other courts with jurisdiction. To the extent allowed by law, the Secured Parties may
take concurrent proceadings in any number of juriedictions.

212 Service of process

(8

(b)

{c)

Without prejudice to any other mode of service allowed under any relevant law each
Obligor {unless incorporated in England and Wales):

" irrevocably appoints EWM (Topco) Limied (regislered in England with
number 4542352) as its agent for service of process in relation to any
procesdings before the English courts In connaction with this Deed and EWM
(Topeo) Limited, by its execution of this Desd, accepts that appointment; and

(i) agrees that failure by a process agent to notify the relevant Obiligor of the
process will not invalldate the proceedings concemed,

If any person appointed as an agent for service of process is unable for any reason to
act as agent for service of process, the Company (in the case of an agent for sarvice
of procesa for an Obligor) must immediately {and in any event within 5 days of such
event taking place) appoint another agent on terms acceptable to the Agent. Faliling
this, the Agent may appoint another agent for this purpose,

Each Obligor (unless incorporated in England and Wales) expressly agrees and
coneents to the provisions of this clauss 21 and clause 20 (Governing jaw).

Executed as s desd by the parties or their duly authorisad representatives but not delivered untll the
date of this Deed.
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Schedule 1
Original Obligors
Namae of Otiginal Obligor Registered Number
Jurisdiction of Incorporation
EWM (Topceo) Limited England and Wales - 4542352
EWM Holdings Limited England and Walas ~ 4144788
EWM Dormant Limited England and Wales - 4144774
The Edinburgh Woollen Mill Limited Seolland — 5C024081
The Gibson Group (Scotland) Limited Scotland - SC141189
EWM {Financlal Services) Limitad Scotland — 8C139175
Peacocks Stores Limited Scolland — SC285031
Duvetco Limited Scotland — SC346445
ProQuip Holdings Limited Scotiand —~ SC241463
ProQuip Lirited Scotland — SC241464
ProQuip IP Limited Scotland — SC241465
Sky Border Logistice Limited Scotland — $C361501
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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 Landers

Name of Bilatersal Lender

Barclaye Bank PLC

Santander UK plc

The Royal Bank of Scotland plc

NatWest Markets Plc
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Schadule 3
Original Hedge Counterparties
Name of Hedge Counterparty
Barclays Bank PLC
NaiWest Markets Plc
Santander UK plc
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Schedule 4
Form of Obligor Accession Deed
This Deed is made on ¢ and made batween:
{1 [/nsert Full Name of New Obligor] (Acceding Obligor); and

(2) [Insert Full Name of Current Security Agent] (Security Agent), for self and each of the
other parties to the securtly trust and ranking deed referred to below.

This Deed is made on [dats} by the Acceding Obligor in relation to a security frust and ranking deed
{Deed) dated + betwean, amongst cthers, + as company, ¢ as securlty agent, ¢ as agent, the other
Credlitors and the other Obligors (sach as defined in the Dead).

The Acceding Obligor intends to [Incur Liabllitles under the following documents)/give a guarantee,
indemnity or ather assurance against loss in respect of Liabilities under the following documasnta]:

[Insert detalls (date, parties and description) of relevant documanta]
Rslsvant Documents.
it is agresd as follows:

14 Terms defined in the Dead shall, unless otherwise definad in this Desd, bear the same
mesning when usad in this Deed.

2 The Acceding Obligor and the Securlty Agent agres that the Security Agent shall hold:

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

() all proceads of that Security; and]

{c) all obligations expressed to be undertaken by the Acceding Obliger to pay amounts in
respect of the Liabllities to the Security Agent as trustee for the Secured Parties (In
the Relevant Documents or otherwiss) and secured by the Transaction Security
togethar with all representations and warranties expressed to be given by the
Accading Obligor (in the Relevant Documents or otherwise) In favour of the Security
Agent ag trustes for the Sectired Parties,

on trust for the Secured Parties on the terms and condiflons contained in the Deed.
3 The Acceding Obligor confirms that it Intends fo be party fo the Deed as an Obllgor,
undertakes fo perform ali the obligations expressad to be assumed by an Obligor under the

Deed and agrees that I shall ba bound by all the provisiohs of the Deed as if it had been an
original pary to the Deed,

[4}15] This Deed and any non-contractual obligations arising out of or in connection with it are
govemad by English law.

This Deed has been signed on behalf of the Security Agent and executed as a deed by the Acceding
Obligor and Is dalivered on the date stated above.
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The Acceding Obligor
{Executed as a dead by
[Full name of Acceding Oblligor]

acting by two direstors or by a director and its
sacretary

OR

Executed as a dead by
[Full name of Acceding Obligor)

in the presence of

Signature of witness

Address for notlces:
Address:

Fax:

The Security Agent

{Full Namae of Current Securily Agenl]

By.
Date:
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Schedule b
Form of Creditor/iAgent Accession Undaertaking

To: [Insert full name of current Security Agent] for itself and each of the other parties to the
Deed referred to below,

[To:  [insert full name of current Agent] as Agent.]
From: [Acceding Cradior/Agent)

This Undertaking is made on [date] by [insert full name of new Lender/Bilateral Lendar/Hedge
Counterparty/Agent] (Acceding [Lender/Blisteral Lender/Hedge Counterparty/Agent]) in relation
to the security trust and ranking deed (Deed) dated ¢ between, among others, [Insert name of
Company) ss company, [insert name of Security Agent] as secuiity agent, [Insert name of Agent]
as agent, the other Craditors and the other Obligors (each as defined in the Deed). Terms defined in
the Dead shall, unless ctherwise defined in this Undertaking, bear the same meanings when used in

this Undertaking.

In consideration of the Acceding [Lender/Bilateral LanderfHedge Counterparty/Agent] being accepted
as a [Lender/Bilateral LenderHedge Countsrparty] for the purposes of the Deed, the Acceding
{Lender/Bilateral LenderHedgs Counterparty/Agent] confirms that, as from [dats}, it intends to be
party to the Deed as a {Lender/Bilateral Lander/Hedge Counterparty/Agent] and undertakes to
perform all the obligations expressed In the Deed to be assumed by a [Lender/Bilateral Lender/Hedge
Counterparty/Agent] 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 fo the
[Company]. in consideration of the Acceding Hedge Counterparty being accepted as a Hedge
Counterparty for the purposes of the Facillty Agreement, the Acceding Hedgs Counterparty confirms,
for the benafit of the parties to the Facility Agreement, thal, as from [date], it intends to be party to the
Facility Agreesmaent as a Hedge Counterparty, and undertakss to perform all the obligations expreseed
in the Facility Agresment to be assumed by a Hedge Counterparly and agrees that it shall be bound
by all the provisions of the Facliity Agreement, as if it had besn an orginal party to the Faciity
Agresment as a Hadge Counterparty.]

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

This Undartaking has besn anteted infa on the date atated above.
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Acceding [Creditor/Agent]

{Exacuted as a dead )
[insert full name of Acceding Creditor/Agent] )

)
by
Address;
Fanc:

Accepted by the Security Agent [Accepted by the Agent]

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

for and on behalf of for and on behalf of
finsart full name of current Security Agent) [Insert full name of Agentf]

Date: Date:]
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Schedule 6
Form of Obligor Resignation Request
To; + as Security Agent
From: [resigning Obligor] and [Company]
Dated: ¢
Dear Sirs
[Company] - ¢ Security Trust and Ranking Dead dated ¢ (Dsed)
1 We refer to the Deed. 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 42.9 (Resignation of an Obligor) of the Deed we request that (res/gning
Obligor] be reieased from lts obligations as an Ohligor under the Deed.

3 We confirm that no Default is continuing or would result from the accaptance of this request.

4 This letter and any non-contractial obligations arising out of or in connection with it are
govemned 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 irector in the }  Director

--------

Address: Giobal House
§ Castie Street
Carlisle
CA3 8SY

Attention: June Carruthers
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Original Obligors

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

Address; Globali House
5 Castie Street
Carlisle
CA3 8SY

Attention: June Carruthers

Executed as a deed by }

Robert Edmonds ) B pror e RPN
as attoray for ) Signature of individual

EWM Holdings Limited o

under a power of attomey datedT™ Haabore Attorey for EWM Holdings Limited

Address: Global House
5 Castie Street
Carlisle
CA3 8SY

Attention: June Carruthers
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Executed as a deed by )

Robert Edmonds )

as attorney for ) .

EWM Dormant Limited

under a power of attomey dag"/‘«‘ﬂ-hme Attorney for EWM Dormant Limited

Address .

Occupation ... XA LS Y Ml

Address; Global House
5 Castle Street
Carlisle
CA3 8SY

Attention: June Carruthers

Executed as a deed by )
The Edinburgh Woollen Mill Limited )
B dirn 1 B Orasence of ) Dll'ector

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

Address: Giobal House
§ Castle Street
Carlisle
CA3 85Y

Attention: June Carruthers
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Executed as a deed by )
The Glbson Group (Scotiand) Limited )
acting of )  Director

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

Attention: June Carruthers

Executed as a deed by )
EWM (Financial Services) Limited

Address: Globat House
5 Castle Street
Carlisle
CA3 8SY

Attention: June Carnruthers
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— Y
Peacocks Stores Limited ) N

acti a nce of ) Director

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

Address: Global House
5 Castle Street
Carlisle
CA3 8S8Y

Attention: June Carruthers

Executed as a deed by )
Duvetco Limited ) o oeosoeneee s

Address: Giobal House
5 Castle Street
Carlisle
CA3 8S8Y

Attention. June Carruthers
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Robert Edmonds ) I . ...

attorney for )  Signature of individual
ProQuip Holdings Limited
under a power of atiomey datedl Magerto1 Attomey for ProQuip Hokdings Limited

Address; Global House
5 Castls Street
Carlisly
CA3 85Y

Aftention: June Carruthers

Executed as a dead by )
ProQuip Limited )

Address: Global House
5 Castle Street
Corlisle
CA3 88Y

Attention: June Carruthers

27710818_4.DOC (10277108 48-R1173-2177) 60




Executed a¢ a deed by )

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

Occupation ........0%. A SR T ol W s SO

Address: Global House
5 Castle Strest
Carlisle
CA3 88Y

Attention: June Carruthers

Executed as a deed by )
Robert Edmonds )
as attomey for )

Sky Border Logistics Limited
under a power of attomey datedT"‘l“‘"zme

in the presence

Address: Global House
5 Castle Street
Carlisle
CA3 8SY

Attention: June Carruthers

27710818_4.00C [10-27710818-M1173-2177] 61
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...............................

Signature of individual

Attomey for Sky Border Logistics Limited



EXECUTION VERSION

Agent
Exacuted as a deed by

}
)
for and behdf A Barulavs B:nk PLCbya ;- i 4 ‘th_ 0w w

name ML TUDON

aadross 150 ROTANAL STANT, GLT T

Address: 1 Churchllt Place, Canary Wharf, London, E14 6HP
Fax number; +44 (0) 20 7773 4893

Phone: +44 (0) 20 7116 1000

Ernell joans.agencyibarciave.com

Attention: Head of EME {.oans Agency

LTFOMN_ADUO (HSTHSI-RI 17821 62




EXECUTION VERSION

Securlty Agent
Execuied as a deed by

for and on behalf of Barciays Bank PLC by &
duly autharised Attomey In the presence of

J ANARL L IVAN)

LLLPTET P

Name ..".'\°" A TH D

Address

|\ 8ol STERT,. OL T

Address: 1 Churchlll Place, Canary Wha, London, E14 5HP

Fax nismber; +44 (0) 20 7773 4893
Phone: +44 {0) 20 7116 1000

Ematl: jog

Attention: Head of EME Loans Agency

ZITI0810_L00C {102THONS-HH173-21T7) 63




EXECUTION VERSION

The Lenders
Execited as a deed by

for and on behaf of Barclays Bank PLC & duly
authorised Attorney In of

---------

Name .10 WGAY TR (R
Adrose 1= SOTRWOASNET
W 33T
canupaton SV 1V
Address: Barclays House, § St Anir's Stresl, Quayside, Newcastle upon Tyne, NE1 3DX

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

Fax: +44{0) 161 236 4124

Attention: Tony Doughty

ITHONA_ADOG TSI AT ZITT B4




EXECUTION VERSION

Exscuied as s deed by
for and on beha¥ of Santander UK plc a duly

|n me rm d l_"' """"

NS 02, SN
Occupation . LRELATIonSHIL,. MANDGEL

Address: Santander UK ple, 301 8t. Vinoent Street, 18t Floor, Corporate Banking, Giasgow, G2 6HN /
Santander UK pic, Large Corporate Landing Operationa, 268 Deansgate, Manchester, M3 4HH

Emalk Jonathan.kelly@santander.oo.uk / CorporatelendingCperetions@Santander.co.uk
Phone; 0771 368 0742 / 0141 276 2875
Aftention; Jonathan Kelly / Comporats Lending Operations-Group

27701 ADOC {9217 1001-01173.2977) 65




EXECUTION VERSION
/

Mﬂadﬂ by )
ﬁfm«' -ROBELT MAASWIE )
arid on tishalf of Thie Roja) Bank. )
of Scotland pic by ».duly sufiorisad Altorney ) . wsne
i

Signaiure of witness
nems SEILYIN  CHAN

Mdrul 24 .81 ﬁNPW ;}Q._.....,......,n

-----

Ocoupation ASS“WD!'Z“@W,M-‘

Ackiress: Royal Barik of Scotiand pio, 130 8t Vincent Sirest, Glssgow G2 5JF
Attantion: Lesisy Stavk snd Ellie Carrick

21700 LDOC (027710841 1732177 s




EXECUTION VERBION

The Biiateral Lenders

Exaculed as a deed by

-------

Nome ... SAGAS WM
Address .. Y2, BTN SYCET
........ S0 73 1 N
ocoupation . SNEDE .

Address: Barclays House, 5 St Ann's Strest, Quayside, Newcastle upon Tyne, NE1 3DX

Emajl; tony.doughty@berclays.com
Phone: +44(0} 7775 548 175

Fax: +44(0) 191 238 4124

Attention: Tony Doughty

LTSI ADOC [T HHOSH-ATa-21¥T) 67
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EXECUTION VERSION

Exscited as a desd by

for and on behalf of Ssntander UK pic a duly

-
I

Name ... EAAMA. BT orsssrnn .
Address .26 =51, MINCENT.. SRECT
YT R = TN S—

Ocoupation LEMATARINEHIL.. MANANCH

Address: Santander UK plc, 301 8t Vincent Sireet, 18t Floor, Corporate Banking, Glsegow, G2 5HN/
Santander UX ple, Large Comporate Lending Operations, 208 Deansgate, Manchester, M3 4HH

Emall: Jonathan. kelly@santender.co.uk / CorporateLendingOperstiona@Santander.co.uk
| Phone: 0771 366 0742 / D141 276 2675
Attention: Jonathan Kelly / Corporaite Lending Operations-Group

27HOW_ADOG {1-27710818-A1173-21TT) a8




EXECUTION VERSION

Exacuted as s deed by

)

“Podest M'ca.swe- )
brmdonmof Roysl Ban 3
of Sootiapd plo. by.dwmm )

rome SEIL YION CHAN .
accris 2 ST-ANDREW S8
ED'F"SURGH Enzinf ...
assusmw PIRECTYR, RS
Addrese: Roye) Bank of Scotisnd pic, 139 5t Vincant Strest, Glesgow G2 SJF
Attention: Lesiey Stark and Ele Cavick

TSR AD0C 0 TTI0R-KI173-017H 69



Executed as 3 deed by

for and on behalf of NatWest Markets Pic by a
i authariaed AlcincRtiha presence of

Sl e TR T

BRKira 0f Wiiness

Namo TELEDD. ROUSR o
Address 256, AV ORS. GOTE....
_ lenRan EC20AR......cee

mpluon SRRAR PP RARAIREIRARRAGRILE QATERRRL LN Bl SR ANP LAY

Addreas: 260 Bishopsgate, London, EG2M 4AA
Attention: Andrew Ashford

OLADOC I0-THB-NITS ]
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EXECUTION VERSION

The Arrangers
Execited as & dead by

for and on behak of Barclays Bank PLC by a

T Yl Vl® gt

-----

Name... DY GAN TMALY

Address... %0, ASTEN R SYARET
.33 7

Address: Barclgys House, 5 St Ann's Streel, Quaysids, Newcasile upon Tyne, NE1 3DX
Email: tony.dotighty@barclays.com
Phone; +44(0) 7775 546 175

Fax: +44(0) 191 230 4124

Attention: Tony Doughty

LTS ADOG -2 IOSR-A1TS217] 71




EXECUTION VERSION

Exsouted as a dead by

for and on behaf of Santander UK pic by &

.

GAASEan, G SUM....coercrrinn

Acidress: Santander UK pic, 301 St Vincent Street, 18t Floor, Corporate Banking, Glasgow, G2 BHN /
Santander UK pk, Large Corporate Lending Operations, 268 Deansgate, Manchester, M3 4HH

Email; Jonsthan.kely@santander.co.uk / CorporatelendingOperations @ Santmnder.co.uk
Phone: 0771 356 0742 [ 0141 276 2676
Attention: Jonsthan Kelly / Corporate Lending Operations-Grotp
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EXECUTION VERSION

Expauied s pdead by

ﬂb&eﬂ me
?ﬂﬂm bmnon %‘B‘C.:""E'

of Sootiand. plo by 8 duly auttiyised Atiomey

Sighature of wiiness
Name SEILYIN CHAN.
Mdml Z‘fﬂﬂwﬂfﬂm .............

Oooupation .ﬁ$‘!§@f‘rm,ﬁﬁ§
Address: Roysl Bank of Scotiand pic, 136 8t Vinoent Stresl, Glasgow G2 5JF

Attantion: Lesiey Stark and Efffe Carrick

27710018_4DOC [10.27TICHB-11T3-217T) 73



The Original Hadge Counterparties
Executed as a desd by

faaMmhehaHdBnmlaleankPLcadtw
sonce of

EXECUTION VERSION

Name mww TMARA

© AT

Oocupation . B\N \um'

i Address: Bsroclays Bank PLC, 6 Tha North Colonnade, London E14 4BB

Emaeil: cnshnotices@harclays.com
Fax: 020 7616 3513

Altsntion: Reglonal General Counsel & Dertvativesa Legal Directors




Exacuted as a daad by

formdonmuofmmmm by &

PR
EfAirnssnpapinuns

. T 7
N‘m H uaemm-‘\-ynuunu»ap-

mlmmmﬁﬁ,.um,
L&Nm'ﬁg{?l“ﬂﬁ&amam,h
Occupation N
Address: 250 Bllhoplgd;, London, ECZM 4AA .

Aftenfion: Andrew Ashford

STHOBI_AD0C HoaTTHs e 7RI 78
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EXECUTION VERSION

Executed as a deed by

for and on behalf of Santander UK plc by a

ﬁm"md
Signature

Name ... oA, BUsT
SPASEOW..,. % SN
Ocoupation . SELATIONSHIE mANRGER. .

Addrass; Santander UK pic, 301 8t. Vincent Street, 1st Floor, Corporate Banking, Glasgow, G2 SHN /
Santander UK ple, Large Corporaie Lending Operations, 208 Deansgate, Manchester, M3 4HH

Emalt: Jonathan.kelty@santandet.co.uk / CorporateLendingOperationis@Santander.co.uk
Phone; 0771 350 0742 / 0141 275 2676

)
)
)
)

Aftention: Jonathan Kelly / Corporate Lending Operations-Group

710N LDOCHOTITIONS- AT 76




