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COMPANIES FORM No. 466(Scot)
Particulars of an instrument of

alteration to a floating ¢h
by a company reglstere Efﬁ%@l%d 46

28 MAR 2019

FRONT DESK
Pursuant to section 410 and 466 of the Companies Act 1985

To the Registrar of Companies For official use Company number
Address overleaf - Note 5 [t
( ) ] i ) | SC141199
L __d___1
Name of company

* The Gibson Group (Scotland) Limited (the "Chargor”)

Date of creation of the charge (note 1)

11 March 2019

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

Bond and Floating Charge ("the Charge™)

Names of the persons entitied to the charge

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

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

Short particulars of all the property charged

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

For official use (02/06)
Charges Sectiol

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

ik 1 i

Edinburgh, EH3 8EH

1173-2177 23/03!201 9
COMPANIES HOUSE




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

See part 1 of the appendix attached.

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 ingtrumont of alteration varying or otherwise rogulating tho
order of the ranking of the floating charge in relation to fixed securities or to other floating charges

See part 2 of the appendix attached.




Continuation of the statement of the provisions, if any, imposed by the instrument of aiteration varying or otherwise Please do not
regulating the order of the ranking of the fioating charge in relation to fixed securities or to other fioating charges write in

this margin

Please compiete
legibly, preferably
in black type, or
bold block lettering

Signed Z"% %1@ Date %/ 3 ’/ 2D (A
On behalf ot(eempanﬂ-phargee,}ﬁ

Notes

1.

A descripfion of the instrument e.g. “Instrument of Charge” “Debenture” etc as the case may be, should be given. [] delete as
For the date of craation 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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il

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 1P 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 85Y
(the "Company")

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

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

June Carruthers, The Edinburgh Woollen Mill Limited, Waverley Mills,
Langholm, Dumfriesshire, DG13 0EB

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

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

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

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

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

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

June Carruthers, The Edinburgh Woollen Mill Limited, Waverley Mills,
Langholm, Dumfriesshire, DG13 0EB



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 "QOriginal 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 Agreemenits, 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 others dated on or about the date of the instrument of aiteration

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

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

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

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

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

10-28812861-2A1173-2177



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

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

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

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

(a) any refinancing, novation, deferral or extension

{b) any ctaim 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 resuit 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 Qriginal Qbligor and any person which becomes a Party as an Qbligor in
accordance with the terms of clause 12 (Changes to the Parties) of the instrument of alteration

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

Party means a party to the instrument of alteration

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

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

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

Security means a 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

10-28812861-241173-2177



FILE COPY

CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 141199
CHARGE CODE 5C14 1199 0009

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 THE GIBSON GROUP (SCOTLAND) LIMITED
IN FAVOUR OF

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

GIVEN AT COMPANIES HOUSE, EDINBURGH 2 APRIL 2019

THE QFFICIAL SEAL OF THE

Com panies HOUSG REGISTRAR OF COMPANIES




EXECUTION VERSION

(0 ADDLESHAW Certified as a true copy of
J GODDARD e Ofinal subject to the
exclusion of personal

~_ . information permitted b :
—ection 859G of the CompaniesyAct 2006 |

pated | [NAA (A 2019

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 Landers

THE INSTITUTIONS LISTED IN PART 2 OF SCHEDULE 2
as Bilateral l.enders

THE INSTITUTIONS NAMED IN SCHEDULE 3
as Hedge Counterparties

SECURITY TRUST AND RANKING
DEED
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This Deed |s made on MO 201

Betwasn

0}

EWM (Topco) Limited (registered in England with number 4542352) (Company);

(2) The Subsidiaries of the Company listed in sch‘edule 1 as Original Obligots (together with the
Company Original Obligors);

(3) Barclays Bank PLC as agent for the Finance Partles under the Finance Docutments;

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

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

{6 The Institutlons listed in part 2 of schedule 2 as Bilateral Lenders;

{7) Barciays Bank PLC, Santander UK PLC and The Royal Bank of Scotland plc as
Arrangers; and

(8) The Institutions named in schedule 3 as Original Hedge Counterparties.

It Is agread

1 Definitlons and Interpretation

1.1 Definitions
In this Deed.

1982 ISDA Master Agrasment means the Master Agreement (Multicurrency — Cross Border)
as published by the Internallonal Swaps and Derivatives Association, Inc

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

Accelsration Event means the Agent exercising any of ils rights under clause 25.20
{Acceleration) of the Facility Agreement

Afflliate has tha meaning given to the term Affiliate in the Facility Agreement
Agent means the Agent under and as defined in the Facility Agresment

Agent Llabllities means all present and future liabilties and obligations, actual and
contingent, of any Obligor lo the Agent under tha Dabt Documents

Arranger means the Arrangers under and as defined In the Facility Agreement

Arranger Liabjlitles means all present and future Habilities and obligations, actual and
conftingent, of any Qbligor to the Arrangars or any of them under the Debt Documents

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

Commitment in the Facliity Agresment

Bilateral Ancillary Facllity has the meaning given to the term Bilateral Ancillary Facility in
the Facllity Agreement

27710810_4.00C {10-27710018-R1 173-2177) ’ 1
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Bliateral Document has the meaning given to the term Bilateral Document in the Facility
Agreemesnt

Bllateral Lender has the meaning given to the tetm Bllateral Lender in the Faciity Agreemant

Bilataral Llabllities means tha Liabilitles owed by the Obligors to the Bllateral Lenders under
the Bliateral Documents

Borrower has the meaning given to the term Borrower in the Facillly Agreement

Barrowing Liabllitles means, in relation to an Obligor, the llabillties (not being Guarantes
Lisbllities) it may have as a principal debtor to a Craditor in respact of Financial indebtedness
arising under tha Dabl Documents (whether incurred solely or jointly and inciuding, without
limitation, liabliities as a Borrowsr under the Finance Documsnta or the Bilateral Documents)

Business Day has the meaning given fo the term Business Day in the Facility Agresment

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

Closs Out Netting msans:

(a} in respect of a Hedging Agresment based on a 1992 ISDA Master Agresment, any
stap Involved in detarmining the amount paeyable in respact of an Early Termination
Date {as defined in the 1892 ISDA Master Agreament) under section 6{(e) of the 1992
ISDA Master Agresment befors the application of any subsequent Sat off (as defined
in the 1992 1SDA Master Agreement)

{®) In respact of a Hedging Agreament basad on a 2002 ISDA Masier Agreement, any
stap Involved in defermining an Early Termination Amount {as defined Iin the 2002
ISDA Master Agresment) under saction &{a) of the 2002 1ISDA Master Agreement and

{c) in respect of a Hedging Agresment not based on an 1SDA Master Agreement, any
step involved on a termination of the hedging transactions under that Hedging
Agrasmant pursuant to any provision of that Hedging Agresment which hae a similar
effect to sither provision referanced in paragraph {a) and paragraph (b) above

Commiiment has the meaning given to the term Comimnitment in the Facility Agresment

Common Assurance means any guarantes, indemnity or other assurance against loss in
respect of any of the Llablities, the benefit of which (however conferred) is, to the extent
lagally posalble, given lo all the Secured Parties In respect of their Liabillties

Common Currency means Sterling

Common Currency Amount means, in refation fo an amount, that amount converted (fo the
axtent not already denominated in the Comimon Currency) into the Common Currency at the
Security Agent's Spot Rate of Exchange on the Business Day prior to the reisvant calculation

Common Transactlon Security means any Transaction Securily which to the extent lagally
possible:

{a) Is created In favour of the Security Agent as trustee for the other Sacured Partles in
raspect of their Liabilitles or

27740010 4.D0C (102771088 1TS 7T 2




{b)

EXECUTION VERSION

in the case of any Jurisdiction in which effective Security cannot be granted in favour
of the Security Agent as trustee for the Secured Partles s created In favour of;

M all the Secured Parties in respect of their Liabilities or

)] in favour of the Security Agent under a parallel debt structure for the benefit
of the Secured Parlles

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

Consent means any consent, approval, release or waiver or agreement to any amandment,

Creditor/Agent Accesslon Undartaking means:

(=) an undertaking substantially in the form sst out in achedule 5 {(Form of Creditor/Agent
Accession Undertaking) or

{b) a Transfer Ceitificate or an Asaignment Agreement {sach as defined in the Facllity
Agresment)

as the context may require

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

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

(a)
()

(c}

{c)

its aggregate Commitments, if any

the aggregale of its commitments (howsoever described In each Bilateral Document)
in respect of each Bilateral Anciliary Facility provided by it, if any

in respact of any hedging transaction of that Creditor under any Hedging Agreement
that has, as of the date the calculation is made, been terminated or closed out in
accordance with the tarms 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 clese out (and before taking Into account any interest accrued on that
amount since the date of termination or close out) to the extent that amount Is unpaid
(that amount to be certified by the relevant Craditor and as calculated In accordance
with the relevant Hedging Agreement) and

after tha Lender Discharge Date or an Acceferation Event only, in respact of any
hedging transaction of that Creditor under any Hedging Agreement that has, as of the
date the caiculation s made, not been terminated or ciosed out:

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

()] if the relevant Hedging Agreement is not based on an ISDA Master
Agresment, the amount, if any, which would ba payable to it under that
Hedging Agreement in respsct of that hadging transaction, if tha date on
which the caloulation is made was deemed to be the dste on which an event
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similar In meaning and effect (under that Hedging Agresment) to an Eaty
Terminationh Date (as defined in any ISDA Master Agreement} occurred under
that Hedging Agreement for which the relevant Obligor is in a position similsr
In maaning and effact {under that Hedging Agreasment) ta that of & Defaulting
Party (under and as defined In the same 1SDA Master Agreement)

thal amount, in each case, to be certified by the relevant Creditor and as calcuiated in
accordancs with the relevant Hedging Agreement

Debt Documaent means sach of this Deed, the Hadging Agresments, the Finance Documents
(including the Bilateral Documents), the Security Documents and any other document
designated as such by the Security Agent and the Company

Default means an Event of Dafault or any avent or circumstance which would {with the sxpiry
of a grace period, the giving of notice, tha making of any determination under the Debt
Documents or any combination of any of the foregoing) be an Event of Default

Defaulting Lender means a Lender which is a Defaulting Lendar under, and as defined in,
the Facillty Agresment

Delegats means any delagats, agent, aftorney or co frustee appointed by the Security Agent

Discharge Date means the first date on which all Liabiities have besn fully and finally
discharged to the satisfaction of the Agent {(acting on the Instruction of the Landers) (in the
case of the Lender Liabilitles) and sach Bllateral Lander (in the case of the Bilatara! Liabilities)
and each Hedge Counterparty (in the case of its Hedging Liabllittes), whether or not as the
rasult of an enforcement, and the Craditore ara under no further abligation to provide finencial
-accommodation to mny of the Obligors under the Debt Documents

Distrass Event means any of.

(a) an Acceleration Event or

{b) the enhforcement of any Transaction Security

Distressed Disposal means a disposal of an asset of a member of the Group which is:

{@) baing effacted at the request of an Instructing Group in circumstances where the
Transaction Security has become enforceable

{b) being effected by anforcement of the Transaction Securlty or

{c) being effecied, after the accurrence of & Distress Event, by an Obligor to a parson or
persons whick ia not a mamber of the Group

Enforcement Actlon means:
(a) In relation to any Liabilities:

()] the acceleration of any Liabiliies or the making of any declaration that any
Uiabllittes are prematurely dus and payable (other than as a result of it
hacoming unlawful for a Lender to perform its obligatlons undar, or of any
voluntary or mandatory prapayment arlsing under, the Debt Documents)

{ the making of any declaration thal any Liabfiities ars payable on demand
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(1)} the meking of a demand in relation to a Liabllity that is payable on demand

i) the making of any demand against any Obligor in refatlon to any Guarantee
Liabllities of that Obligor

(v) the exercise of any right to require any Obligor to acquire any Liability
(including exercising any put or call option against any Obligor for the
redamption or purchase of any Liabliity)

V) 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 Hedge Counterparty
(B)  as Payment Nelting by a Hedge Counterparty
(C}  as Inter-Hedging Agreement Netting by a Hadge Counterparty and

D) which is otharwise expreasly permitted under the Facliity Agreament
and

(vily  the suing for, commencing or joining of any legal ot arbitration procsedings
against any Obligor to recover ahy Liabillties

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

{c) the sntering Into of any composition, compromise, assignment or arrangement with
any Obligor which owes any Liablilties, or has given any Security, guarantes or
Indemnity or other assurance against ioss inn respact of the Liabilities (ather than any
action permitted under clause 12 {Changes to the Parties)) or

(d) the petitioning, applying or voting for, or the taking of any steps (including the
appointment of any liquidator, recsiver, administrator or similar officer) in relation to,
the winding up, dissolution, administration or reorganisation of any Obligor which
owes any Liabilties, or has given any Security, guarantes, indemnity or other
assurance agalnst loss In respect of any of the Liabilities, or any of such Obligor's
assets or any suspenslon of payments or moratorium of any indebtedness of any
such Qbligor, or any analogous procedure or step in any jurisdiction

except that the following shall not constitute Enforcamant Action:

()] the taking of any action falling within paragraphs (a)(vii) or (=) above which is
necessary (but only to the extent necessary) to preserve the validity,
existence or prioity of clalms in respect of Liabllities, including the
registratlon of such clalms before any court or governmental authority and the
bringing, supporting or jelning of proceedings to prevent any loss of the right
to bring, support or join proceedings by reason of applicable iimitation periods
or

)] a Hedge Counterparty or a Bilateral Lender bringing legal procesdings
_ apainst any person solely for the purpose of:
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{A) obtalning injunctive relief (or any anajogous remedy outside England
and Wales) {o restrain any actual or putative breach of any Deht
Document to which R Is party

(B} obtalning specific performance (other than specific performance of an
obligation 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 priority)) the
date on which any Secured Party first takes Enforcement Action In respect of any of the
Liabiiitles in accordance with the terms of the Finance Documents

Event of Default means any svent or clrcumstance specified as such in the Facility
Agresment

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

Facliity Agresmant means the facility agresment made betwean the Company, the Lenders
and others duted oh or about the date of this Desd

Finance Documents has the meaning given to the term Finance Documents In tha Facllity
Agresment

Finance Party has tha meaning given to the term Finance Party in the Facllity Agresment

Financial Indebtedneas has the meaning given to the term Financial Ind ebtednsss in the
Facllity Agresmant

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

Guarantse Llabilities means, In relaton fo an Obligor, the liabilities under the Debt
Documenta (present or future, actual or contingent and whather incurred solely or jointly) k
may have to a Creditor as or as a resuft of its being a gusrantor or surety (including, without
{imitation, llablities arising by way of guarantee, Indemnity, contribution or subrogation and
inciuding without limitation any guarantes or indemnity arsing under or in respect of the
Finance Documents or the Bilateral Documants)

Guarantor hae the meaning given to tha term Guaranior in the Facility Agreement
Hedge Counterparty means;
=) the Original Hadge Counterparties and

[(4)] any person which becomes Party as a Hedge Counterparty pursuant to clause 12.6
{Creditor/Agent Accession Undertaking)

which, in sach case, 18 or has bacoms parly fo the Facility Agreement as a Hedge
Counterpsarty

Hedging Agreement means any agreement entered into by a Hedge Counterparty and
dafined as such in the Facllity Agresment
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Hedging Liablliles means the Liablities owed by any Obligor to the Hedge Counterparties
under or in cannection with the Hedging Agreements

Holding Company has the meaning given to the term Holding Company in the Facility
Agreement

Insalvency Event means, in relation to any Obligor:

(&) any resolution /s passed or order made for the winding up, dissolution, adminisiration
or reorganisation of that Obllgor, @ moratorium is declared in relation to any
indebtedness of that Obligor or an administrator is appointed to that Qbligor

(b) any composition, compromise, assignment or arrangement is made with any of fis
creditors

{c) the appointment of any Hquidator, receiver, administrator, adminiatrafive receiver,
compulsoty manager or other similar officer in respect of that Obligor or any of its
assets or

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

Intercreditor Amandment means any amendment or waiver which Is subject to clause 18
(Consants, amendments and override)

Inter-Hedging Agreement Nstting means the exercise of any right of set-off, account
combination, close-out nelting or payment netting (whether arising out of a cross agresment
neiting agreement or otherwise) by a Hedge Counterparty against liabilittes owed to an
Obligor by that Hedge Counterparty under a Hedging Agreament in respect of Hedging
Liabilitles owed to that Hedge Counterparty by that Obligor under another Hedging
Agrasiment

ISDA Master Agresment means s 1992 1SDA Master Agreament or a 2002 |SDA Master
Agrearment

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

Lender Discharge Date means the first date on which all Lender Liabilities and all Bilateral
Liabflitlas have been fully and finally dischanged to the satisfaction of the Agent (acting on the
Instructions of the Landers) (in the case of the Lender Liabliities), and each Bllateral Lender
(in the case of the Bilateral Liabllittes) whether or not as the resuit of an enforcement, and the
Lenders and the Bllateral Lenders are under no further obligation to provide financial
accommodation to any of the Obligors under any of the Debt Documents

Lender Liabllities means the Liabilties owed by the Obligors to the Lenders under the
Finance Documents

Liabllitiss means all present and future liabilities 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 {o or
arising in respect of thosa llabilities and obligations:

{a) any refinancing, novation, deferral or extension
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{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 avidencing or constituting any other ilability or obligation fafiing 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
preferenca or otherwise

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

Majority Creditors means, at any tims, those Creditors whose Credit Participations at that
time aggregate more than 66.87% of the total Credit Participations at that time

Majority Lenders has the meaning given to the term Majorty Lenders In the Facilty
Agreament

Multl-account Overdraft Facllity means a Bilateral Anclllary Facllity which is an overdraft
facllity comprising more than one account

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

Obligor Accession Deed means:

{a) a deed substantially in the form set out In schedule 4 (Form of Obligor Accassion
Deed) or

(b) {only in the case of a member of the Group which is accading as a borrower or
guarantor under the Facllity Agrasment) an Accession Deed (as defined In the Facllity
Agreeiment)

Obligor Resighation Request means a notice substantially in the form set out in schadule 6
(Form of Dabtor Resignation Request)

Outstandings means, at any {ime, the aggregale of the amounts of principal {not including
any capitalised or defarred interest) then outstanding under the Facility

Party means a party to this Desd

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

Payment Netting means:

(a) In reapact of a Hadging Agreement based on an ISDA Master Agraement, netting
undsr section 2(c) of the relavant 1SDA Master Agreement and

®) in respact of a Hadging Agreement not based on an ISDA Master Agresment, netting
pursuant to any provision of that Hedging Agreement which has a similar affect to the
provision referenced in paragraph {a) above
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Recelver means a receiver or receiver and manager or administrative receiver of the whale
or any part of the Charged Property

Recoveries has the meaning given to that term in clause 8.1 (Order of applicatlon)

Retiring Sacurity Agent has the maaning given to that term in clause 11 (Change of Security
Agent and Dalegation}

Secured Obligations means aif the Liabllitles and all other present and future obligations at
any lme due, owing or incuired by any Obligor to any Saecured Party under the Dabt
Documents, both actual and contingent and whether incurred solely or jointly and as principal

aor sursty or In any other capaclly

Secured Parties means each of the Securily Agent, any Receiver or Delagate and each of
the Agent, the Arrangers and the Creditore from time to time but, In the case of each of the
Agent, Amangers or Craditor, only if it is a party to this Deed or {in the case of the Agentor a
Creditor) has acceded to this Desd, In the sppropriate capacity, pursuant to
clause 12.8 (CreditoriAgent Accession Undertaking)

Security means a mattgage, charge, pledge, lien or other securlty interest securlng any
obligation of any person or any other agreement or arrangement having a simflar affect

Becurity Documents mean:
{a) the Transaction Security Documents (s 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 financlal loss in favour of
the Finance Parties as sacurity for any of the Sacured Obligations and

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

Sacurity Property means:

{a) the Transaction Security expressed to be granted in favour of the Security Agent as
trustee for the Secured Pariies and all proceads of that Transaction Security

(b) all obligations expressed to be undertaken by an Obligor to pay amounts in respect of
the Liabliities to the Sscurity Agent as trustee for the Secured Parties and secured by
the Transaction Security togsther with all representations and warranties expressed
to be givan by an Obligor in favour of the Security Agent as trustas for the Secured
Partias

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

{d) any other amounts or property, whether rights, entitlements, chooees in action or
otharwise, actual or contingent, which the Security Agent is required by the terms of
the Debt Documents to hold as trustee on trust for the Secured Parties

Security Agent's Spot Rate of Exchange means, in respact of the conversion of one
currency {First Currency) Into another currency (Second Currency) the Sscurily Agant's
spot rate of exchange for the purchase of the Second Cutrency with the First Currency in the
London foreign exchange matket at or about 11:00 am (London time) on a particular d ay,
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which shall be notified by the Security Agent In accordance with clause 0.6 {Security Agent's
obligations)

Subsidiary has the meaning given to the term Subslidlary In the Faclfity Agreament

Super Majority Creditors has the meaning given to the term Super Majority Creditors In the
Facility Agresment

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

Tarmination Date hes the meaning glven lo the term Temmination Date In the Facllity
Agresment

Transaction Sscurlty means the Securlty created or evidenced or expressad to be created
or evidenced under or purauant to the Security Documents

Transaction Security Documents has the mesning given to the term Transaction Security
Documents In tha Facllity Agresment

VAT means value added tax as provided for in the Velue Added Tax Act 1684 and any other
tax of & similar nature

Construction
(a) Unless & contrary indication appears, a reference in this Deed to:

()] any Agent, Arranger, Company, Creditor, Hedge Counterparty, Obligor,
Party, Security Agent, Borrower, Guarantot, Lender or Bllateral Lender
shall be construad to be a referenca to it in s capacity aa such and not In

any othsr capacity;

(] any Agent, Arranger, Creditor, Hedge Counterparty, Party or Security Agent
or any other person shall ba construed so as to include its successors In title,
permitted assigns and permitted transferess and, in the case of the Security
Agent or Agent, any person for the time being so appointed in accordance
with this Deed, or tha Finance Documents,

(i) asssts includes prasant and future properties, revenues and rights of every
description;

{v) a Debt Document or a Bllateral Document ot any other agreement or
instrument Is (other than a referance to a Debt Document or any other
agreemsnt or instrumsnt in original form) a reference to that Dsbt Document,
Bilateral Document or other agreement or Instrument, as amended, novated,
supplemented, extended or restated (however fundamentaily) or as permitted
by this Deed;

) enforeing (or any- derivation) the Transaction Security shall include the
appointment of an adminisirator of an Obligor by the Security Agent;

(V) a group of Creditors Includes all of the Creditors;

(vi)  Indebtedness Includes any obligation (whether Incurrsd as principal or as

sursty) for tha paymsnt or repayment of money, whether present or future,

actual or contingent
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{vil) the orlginal form of a Debt Document or any other agreement or Instrument
is a refarence to that Debt Document, agreement or instrument as originally
entared into;

(x) a person includes any individual, firm, company, corporation, government,
state or agency of a siale or any association, trust, joint venture, consortlum
or parinership (whether or not having separate legal personality) or any other
enlity or body of any description;

(x) a ragulation includes any regufation, rule, official directive, request or
guldsline {whether or not having the force of law but, if not having the force of
law, then bsing a type with which persons te which it apphes customarlly
comply) of any governmental, Intergovernmental or suprenational body,
agency, department or of any regulatory, selif regulatory aor other authority or
organisation; and .

{0 a provision of law is & reference to that pravision as amendad ot re enacted.
®) Section, ciause and schadule headings are for ease of reference oniy,

{c) A Default (ofher than an Event of Default) is continuing if it has not been remedied
or walved and an Event of Default is continulng if it has not been waived.

Third Party Rights

{a) Unless expressly provided to the contrary In this Deed, a parson who Is not a Party
has no right under the Contracts (Rights of Third Parties) Act 1999 {Third Partias
Rights Act) to enforce or to enjoy the benefit of any term of this Deed,

(h) Notwlithstanding any tarm of this Deed, the consent of any person who s not a Parly
is not required to rescind or vary this Deed at any time.

{c) Any Recelver, Delegate or any other person described In clause 10.9 (No
proceadings) may, subject to this clause 1.3 and the Third Partles Rights Act, rely on
any clause of this Deed which expressly confers rights on It.

Dead

This Deed s intandad to take effact as a dead notwithstanding the fact that a Party may only
axecute this Desd underhand.

Ranking and priority
Liabllitles

Each of the Parties agrees that the Lender Liabllities, the Bilateral Liahilitiesrand the Hedging
Liablities shall rank as between themsefves parl passu and without any preference betwean
them,

Transaction Securlty

Each of the Parties agress that the Security Documents secure the Lender Liabilitles, the
Bilateral Liabilities and the Hadglng Liabilities on a pari passu and pro rata basis and without
any preference betwsean them,
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Lendears and Lander Llabilities
Payment of Lender Liabllitles

The Obligors may make Payments of the Lender Liabilities at any time In accordance with the
Finance Documents,

Amendments and Walvers: Lenders

(a) Subject to clauss 3.2(h), the Lenders may amend or walve the terms of ths Finance
Documents {other than this Deed or any Sacurity Document) in accordance with thelr
terms (and subject to any consent required under theim) at any time.

{3)] The Landers may not:

i amend or walve the terms of the Finance Documents if the amendment or
waiver:

{A) would have tha affact of changing, or relates to, the nature or scope
of the guarantee and indemnity granted under clause 20 {Guarantee
and Indemnity) of the Facllity Agreement; or

(B) relates to the release of sny guarantee and indemnity granted under
clause 20 {Guarantea snd Indemnity) of the Faclity Agreament
unless expressly envisaged by the original form of a Finance
Document or relating to a sale or disposal of an asset which is a
Non-Distresead Disposal; or

@n consent to the resignation of a Guarantor which has granted a guarantee and
indemnity under dause 20 (Guarantes and Indemnity) of the Faclity
Agresment uniess each Hedge Counterparty and each Blateral Lender has
notified the Security Agent that no payment Is due to it from that Guarantor
under clatise 20 (Guarantas and Indemnity} of the Facility Agresmaent,

unjess the prior consent of the Super Majority Craditors ia obtalned,
Designation of Finance Documents

Tha Agent and the Company shall not designate a document a “Finance Document” for the
purposss of the Facllity Agresment without the pior consent of the Hedge Counterparties and
the Bilateral Lenders if the terms of that document effect a change which woukl otherwise
require the consent of the Hedge Counterparties and the Bilateral Lenders under clause 3.2,

Securlty: Lenders
The Lendsrs may take, accept or receive .the benefit of:

(a) any Security In respect of the Lender Liabllities if and to the extent legally posaible, at
the same time H{ Is also offerad alther:

()] {o the Security Agent as trustee for the other Secursd Parties in respect of
their Lisbillties; or

()] in the case of any jurisdiction in which effective Security cannct be granted |n
favour of the Securlty Agent as trustes for the Secured Parlies:
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(A) fo the other Sacured Parties in reapact of their LiabHities; or

(B) fo the Security Agenf under a paraliel debt atructure for the bensfit of
the other Secured Parties

and ranke in the sama order of priority as that contemplated In clause 2.2
({Transaction Security); and

any guarantes, Indemnity or other assurance agsinst loss in respect of the Lender
Liahilitles In addition to thosa in:

(] the original form of the Facility Agreement; -
(h this Deed; or
{1y any Common Assurance,

if and to the extent lsgally possible, at the same time H is also offered lo the other
Securad Parties in reapect of their Liabliitiee and ranks in the same order of priority as
that contemplated in clause 2 (Ranking and priority).

tiedge Counterparties and Hedging Liabilitles

identity of Hedge Counterpartiss

(a)
(®)

Each Hedge Counterparty shall be a Lender or an Affiliate of a Lender.

Na person providing hedging amangemenits to any Cbligor shall be entifled to share in
any of the Transaction Security or in the benefit of any guarantee or indemnity in
raspact of any of the fiabilities arising In relation to those hedging arrangements hor
shall those liabilittes be treated as Hedging Liabilities unless that person Is or
becomes a paty to this Deed as a Hadge Counterparty.

Payment of Hedging Liablliities

The Obligers may make any Payment of the Hedging Liabllities at any ime In accordance
with the terms of each Hedging Agreemant.

Security: Hadge 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
raspact of the Hadging Uabillities other than:

(a)
(b)

the Common Tmnsa&lm Sectrity;

any guarantee, indemnity or other assurance against loss contained in:
()] the original form of Facility Agreement;

(i) this Deed;

{0 any Common Assurance; of

V) the relevant Hedging Agreement no greater in extent thah any of those
referred to in clauses 4.3(b)(1) to 4.3(b)(lil) above;
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{c) as otherwise contemplated by clause 3.4 (Security: Lenders); and

{) the indemnitias contained in the ISDA Master Agreements (in the case of a Hedging
Agrssment which is based on an ISDA Master Agreement) or any indemnities which
are similar in meaning and effact to those Indsmnities {in the case of a Hadging
Agreement which is not based on an ISDA Master Agrasment).

Rastriction on Enforcement: Hedge Counterparties

Subject to clause 4,5 and without prejudics to sach Hedge Counterparty's rights under
clauses 7.1 (Enforcement Instructions) and 7.2 (Manner of enforcement), the Hadge
Counterparties shall not take any Enforcement Action in respect of any of the Haedging
Liablitles or any of the hedging transactions under any of the Hedging Agreements at any
time.

Parmiited Enforcement: Hedge Counterparties

If an Obligor has defaulted on any Payment dus under a Hedging Agreement (after allowing
any applicable notice or grace periods) and the default has continued unwaived for more than
14 Business Days after notice of that defauk has been given to the Sacurity Agent pursusnt to
clause 15.3(f) (Notification of prescribed avents), the relevant Hedge Counterparty until such
time as the Security Agent has given notica to that Hadge Counterparty that the Transaction
Security Is being snforced (or that any formal steps are being laken to enforce the
Transaction Securily}, shall be sntitled to axercisa any right It might otherwise have to sue for,
commence or join legal or arbitration proceedings against any Obligor to recover any Hedging
Liabilities dus under that Hedging Agreeiment.

Treatment of Payments due to Ohligors on termination of hedging transactions

(a) if, on termination of any hedging transaction under any Hedging Agreement occurring
after a Distress Event, a settioment amount or other amount (following the application
of any Clogs Out Nelting, Payment Neiting or Inter-Hedging Agresment Netting in
respect of that Hedging Agreement) falls due from a Hedge Counterparty ta the
relsvant Obligor then that amount shali ba paid by that Hedga Counterparty ta the
Securily Agent, treated as the proceeds of enforcemant of the Transaction Securlty
and applied in accordance with the terms of this Dsed.

(b) The payment of that amount by the Hedge Counterparty to tha Security Agent in
' accordance wiih ciause 4.6{a) above shak discharge the Hedge Counierparty's
obligation to psy that amount to that Obligor.

Terms of Hedging Agresmants

The Hedge Counterparties (to the extent parly to the Hedging Agreemerjt in question) and the
Obligor party fo the Hedging Agreements shall ensure that, at all imes:

(a) aach Hedging Agreament documents only hadging arrangemsnts entered into for the
purpose of hedging the types of fiabilites described in the definflion of “Hedging
Agresment” and that no other hedging arangements are canled out under or
pursuant to a Hedging Agreament;

(b} sach Hedging Agreement is based on an 1SDA Master Agreement,

- {c} in the evant of a termination of the hadging fransaction entered info under a Hedging

Agreemant, whether as a result of:
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()] a Termination Event or an Event of Defauft, each as deflnad in the relevant
Hedging Agresment {in the case of a Hedging Agreement which is based on
an ISDA Master Agresment); or

(i) an event similar In meaning and effect to either of those dascribed in
ciause 4.7{c)(l) above (in the case of a Hedging Agresment which Is not
based on an ISDA Master Agreement),

that Hedging Agreement will:

(A if t is based on & 1982 ISDA Master Agreement, provide for
payments under the “"Sacond Méthod” and will make no material
amendment to section 8(e) (Payments on Early Termination) of the
ISDA Master Agresment; or

(B)  If It s based on a 2002 ISDA Master Agresment, make no material !
amendment to the provisions of section 6(s) (Payments on Early
Termination) of the ISDA Master Agresment.

] Biiataral Lenders and Bilateral LlabHitles
51 Paymaent of Bliateral Llabilitles

The Obligors may make Payments of the Bilateral Liabilitles at any time in accordance with
the Bliateral Documsnis.

52 Sscurity: Bllateral Landers

No Bitateral Lendesr will, unless the prior consent of the Majority Creditors is obtalned, take,
accept or recelve from any member of the Group tha benefit of any Security, guarantee,
indemnity or other assurance against loss in respect of any of the Liabiiities owed 1o It other

than:

(a) the Common Transaction Security;

&) each guarantee, Indemnity or other assurance agalnst loss contalned in:
] the original form of Facllity Agreement;
() this Dead; “
(i) any Common Assurance;

(v) any document Issusd by an Obligor under or in respect of a Bilateral
Document and which is permitted by the Faciiity Agresiment;

{c) each guarantes, indemnity or other assurance against loss contained in the Bilateral
Documents 1o which the Bilateral Lender Is a party no greater In extent than any of
those referred to In clause 5.2(b) above;

{d) as otherwlisa contemplated by clause 3.4 (Security: Lenders);

{®) any cash cover relating to any Bilatsral Ancillary Facility, and
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N any Security, gusrantes, indsmnity or other assurance against loss giving effact to, or
arising as a result of the effect of, any netting or set off arrangement reiating to the
Bilateral Ancilary Fachilies for the purpose of nelting debit and credit balances arising
under the Bilateral Ancillary Fachities provided by that Bilateral Lender,

Restriction on Enforcement: Bilateral Lenders

Sublect 1o clause 5.4 and without prejudice to each Bilateral Lender's rights under clauses 7.1
{Enforcement Instructions) and 7.2 (Manner of anforcement), so long as any of the Lender
Liabiiithss {(other than any Liabiifies owed to the Bilateral Lenders) are or may be oufstanding,
none of the Bilateral Lenders shall be entitied to take any Enforcement Action in respect of
any of the Bliateral Llablities owed to it,

Permitted Enforcemant: Bilateral Lenders
(&) A Bilataral Lender may {ake Enforcament Action if:

()] at the samae fime as, or prior to, that aclion, Enforcament Action has bean
taken In respect of the Lender Ligbiities, In which case the Bliateral Lenders
may take the same Enforcement Action as has been {aken in respect of
thosa Lender Liabllities;

{ii) that Enforcement Action is taken in respect of cash cover which has bsen
provided [n sccordance with a Bllateral Document;

(i at the same time as or prior to, that action, the consent of the Majority
Craditora to that Enforcement Actlon is obtained; or

(v} an [nsolvency Event has accurred in relation to any Obligor, in which case
after the occurrance of that insolvency Event, each Bilateral Lender shall be
entitled (If it has not already done 30) to exercise any right it may otherwise
have In respect of that Obligor to:

(A accelerata any of that Obligor's Bilateral Liablities or declare them
prematurely due and payable on demand;

{B) make a demand under any guarantes, indemnily or other assurance
against loss given by that Obligor in respect of any Bllateral
Liabllities,

(C)  exsrcise any right of set off or take or receive any Payment in respect
of any Bilatera! Linbdlities of that Obligor, or

(D) ¢laim and prove in the liquidation of that Obligor for the Bllateral
Liabiiities owing to it.

b) Clauge 5.3 shall not restrict:

()} any right of a Bliateral Lender to net or set-off in relation to & Multi-account
Overdrat Faclilly, in accordance with the terms of the relsvant Biaieral
Document; or

{H any right of a Bilateral Lender to make demand for payment or repayment of
any sum under any Bilateral Ancillary Facility that is provided onh an on
demand baals,
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6 Disposais

6.1 Non-Distressed Disposais

(8)

(b)

(c)

In this clause 8.1;

Disposal Proceads means the procesds of a Non-Distressed Disposal (as defined in
clauss 8.1(b) below)

If, in respect of & disposal of:

(i an asset by an Obligor; or

{1 an asset which is subjact to the Transaction Security
to a person or persons outside the Group:

A) the Agent notifies the Security Agent that that disposal is permitted
under the Finance Documents; and

{B) that dispoasal is not a Distressed Disposal,
{such disposal being a Non-Distressed Disposal},

the Sacurily Agsnt ls Irrevocably authorised (at the cost of the relevant Obligor or the
Company and without any consant, sanction, authorfty or further confirmation from
any Creditor or Obligar) but subject to clause 6.1{c) balow:

i) to release the Transaction Secwrily or any other claim (relating to a Debt
Document) over that asset;

{v) where that assst conslsts of shares in the capltal of a member of the Group,
to relsase the Transaction Security or any other claim (relating to a Debt
Document) over that member of the Grotp's assets;

{v) to axacuts and deliver or enter Into any release of the Transaction Security or
any claim described in clauses 6.4(b)(il) and 8.1{b)(iv) above and issue any
certificates of non crystaifisation of any floating charge or any consent to
dealing that may, in the discretion of the Security Agent, be considered
necessary ot desirable.

if that Nan-Distressed Disposal is not made, sach relsase of Transaction Security or
any claim described in clause 8,1(b) above shall have no effect and the Transaction
Secyrity or claim subject to that release shall continus in such force and effect as if
that release had not been effected.

6.2 Distrassed Disposals

(@

If a Distressed Disposal is being effected the Security Agent ia irevocably 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):

o - ) - ates: to release the
Transactlon Socurily or any other c|alm over that asset and execute and
daliver or enter into any release of that Transaction Securlty or clalm and
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issue any latisrs of nan crystallisation of any floating charge or any consent
to dealing that may, in the discretion of the Security Agent, be considered
nacessary or deslrable;

met umlchls dispoood ofconsiata ofsham ln lhe capﬂal afan Obﬂgor to
release:

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

(B) any Transaction Securily granted by that Obligor or any Subsidiary of
that Obligor over any of ils assels,

on behaif of the relevant Creditors;

g,_qmmﬂ i the assel which fs disposed of consista of sharss [n the capilal
of any Holding Company of an Obligor, to release:

(A that Holding Company and any Subsidiary of that Holding Company
from all or any part of.

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

{8) any Transaction Securlty granted by any Subsidiary of that Holding
Company over any of Its assets,

on behalf of the relevant Creditors;

disposal of liabiiities on & share sale: i the asset which s disposed of
conalsts of shares In the capltal of an Obligor or the Helding Company of an

Obligor and the Securily Agent (acting in accordance with clause 8.2(d)
below) decides to dispose of all or any parl of the Liabllities owed by that
Obligor or Holding Company or any Subsidiary of that Obligor or Holding

Company:

(A) (if the Security Agent (acting in accordance with clause 6.2(d) below)
does not intend that any transferee of those Liabilittes ( Transferes)
will ba treatled as a Creditor or a Securad Party for the purposes of
this Deed), to execule and deliver or enter into any agreement to
dispose of all or part of those Liabilities provided that notwithstanding
any other provision of any Debt Document the Transferea shell not
be treated as a Creditor or a Secured Party for the purposes of this

_ Deed; and

(B) {if tha Security Agent (acting In accordance with clause 8.2{d) below)
doas intend that any Transferee Wil be treated as a Creditor or a
Secured Party for the purposes of this Deed), to execute and deliver
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or enter into any agreament to dispose of all (and not part only) of the
Liabilities owed to the Craditors on behalf of the relevant Creditors.

The net proceeds of each Distressed Disposal (anhd the net proceeds of any disposal
of Liabliitles 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
proceeds were the proceads of an enforcement of the Transaction Securtty and, to
the axtent that any disposal of Liabllities has occurred pursuant to clause 8.2{a)(iv}(B)
above), as if that disposal of Liabilities had not occurred,

In the case of a Distressed Disposal (or a disposal of Liabllties pursuant to
clause B.2{a){IV}{B) above)} effected by or at the request of the Securily Agent (acting
in accordance with clause 6.2{d) below), the Security Agent shall take reasonable
care to obtsin a fair market price in the prevailing market conditions (though the
Security Agent shall have no obligation to postpone any such Distressed Disposal or
disposal of Liabilities n order to achieve & higher price).

For the purposes of clauses 6.2{(a)(l), 6.2(a)(il), and 3.2(b) (Amendments and
Waivars: Lendars) above, the Security Agent shall act:

{)] if the ralevant Disiressed Disposal is being affecied by way of enforcament of
the Transaction Securty, in accordance with clause 7.2 {Manner of
enforcament); and

)] In sny other case:
{A) on the instructions of the Instructing Group; or

(B) in the sbsencs of any such instructions, the Sacurity Agent shall act
{or refraln from taking action) as it sess fit,

Craditors’ and Obligors' actions

Each Creditor and Obligor will:

(a)

(b)

do all things that the Security Agent requests in order to give effect o this clause 6
{which shall include, without fimitation, the exscution of any assignments, transfers,
releases or other documents that the Securily Agent may consider to be necessary fo
give effect to the releases or dlsposals contemplated by this clause 8); and

if the Security Agent is hot entitled to take any of the actions contemplated by this
clause 5 or if the Security Agent requests that any Craditor take any such action, take
that action itself in accordance with the instructions of the Security Agent,

provided that the proceeds of those disposals are applied In accordance with clause 6.1 or
clauge 6.2 as the case may be,

Enforcement of Transaction Securlty

Enforcement Instructions

(a)

The Seocurity Agent may refrain from enforcing the Transaction Security unless
inatructed otherwise by the Instructing Group.
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{b) Subjact to the Transaction Security having become enfarceable in accordanca with its
terma the Instructing Group may give of refrain from giving instructions to the Security
Agent to enforce or refrain from enforcing the Transaction Security as they see fit,

{c) The Sacurlly Agent is entitied to rely on and comply with instructions given In
accordance with this clausa 7.1,

Manner of anforcement

if the Transaction Securily is being enforcad pursuant to clause 7.1, the Security Agent shall
enforce the Transaction Security in such mannar (Including, without limitation, the selection of
any administrator of any Obligor to be appointed by the Security Agent) as the instructing
Group shall instruct or, In the absence of any such instructions, In such manner as the

Security Agent sees fit,
Exercise of voting rights

(a) Each Creditor agrees with the Securily Agent that it will cast its vote in any proposal
put to the vote by or under the supervision of any judicial or supervisory authority in
respact of any insolvency, pre Insclvency or rehabliilation or similar proceedings
relating to any membar of the Group as instrucited by the Securlly Agent.

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

Walver of rights

To the extent permitied under applicable lew and subject lo clause 7.1, clause 7.2 and
clause 8 (Application of Proceads), and clause €.2(c), each of the Secured Partles and the
Obligors waives sfl rights # may otherwise have to require that the Transaction Security be
enforcad In any particular order or mannher or at any partlcular ime or that any sum received
or recoverad from any person, or by virtue of the enforcement of any of the Transaction
Securlty or of any other security interest, which is capable of being applied in or towards
discharge of any of the Securad Obligations is so applied.

Appllcation of Procesds
Order of application

Subject to clausa 8.2, all amounts from time to time recelved or recovered by the Security
Agent pursuant to the terms of any Debl Document or in connection with the reatisation or
enforcament of all or any part of the Transaction Security (for the purposes of this clause 8,
Recoverfes) shall be held by the Sscurlty Agent on trust to apply them at any time as the
Security Agent (in Ks dlscretion) sees fit, to the exient permitted by applicable law (and
subject to the provisiona of this clause 8), in the following order of priority:

{a) first, In discharging any sums owing fc the Security Agent, any Receiver or any
Delagate; .

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

{c) thirdly, In payment to:
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()] the Agent on iks own behalf and on behalf of the Arrangers and the Lenders
and the Bilateral Lenders; and

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

(A) the Agent Liabllitles, the Arranger Liabilities, the Lender Liabilities
and the Bilsteral Llabilities (In accordance with the tarms of the
Finance Documents and the Bilateral Documents); and

(B) the Hedging Liabifities (on a pro rata basis between the Hedging
Liabllities of each Hedge Counterparty);

oh a pro rata basls between clause 8.1(c)(i)(A) above and clause 8.1{c)(li}{(B) aboves;

(d) fourthly, if none of the Obligors is under any further actual or contingent Habllity under
any Finance Document or Hadging Agresment, In payment to any person to whom
the Securlty Agent Is obliged to pay In priotity to any Obligor; and

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

Following a Distress Event the Sacurity Agent may, in its discretion, hold any amount of the
Recoveries in an intereat bearing suspense or impersonal account(s) in the name of the
Security Agent with such financal institution (Including itsel) and for sc long as the Security
Agent shall think fit (the interast baing cradited to the relevant account) for later application
under clause 8.1 in respact of:

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

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

{nvestment of procesds

Prior to the appllcation of the proceeds of the Security Property In accordance with clause 8.1
the Securlty Agent may, In Its discretion, hold all or part of those proceeds in an interest
bearing suspense or impersonal account{s) in the name of the Security Agent with such
financlal institution {Including itself) and for sc long as the Ssecurlly Agent shall think fit (the
intevest being credited to the relevant account) pending the application from time to time of
those monles in the Security Agent's discretion in accordance with the provisions of this
ciause 8,

Currency Converslon

{a) For the purpose of, or pending the discharge of, any of the Secured Obligations the
Security Agent may convert any moneys raceived or recovered by the Sacurity Agent
from ona currency to another, at the Security Agent's Spot Rate of Exchange.
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{b) The obligations of any Obligor to pay in the due currency shall only be satisfied to the
extent of tha amount of the due currency purchased afier deducting the costs of
conversion,

Pearmitted Deductions

The Security Agent shall he entitled, In its discretion, (a) lo set aside by way of reserve
amounts required to meet and (b) to make and pay, any deductions and withholdings (on
account of taxes or othetwise) which it Is or may be required by any appiicable law to make
from any distribution or payment made by It under this D ead, and to pay all Taxes which may
be assessed against it In respect of any of the Charged Properly, or as & consequerice of
performing its duties, or by virtus of its capaclty as Security Agent under any of the Debt
Documents or otharwise {cther than in connection with its remuneration for performing its
duties under this Desd),

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

()] mey be made to the Agent on bshalf of the Lenders and the Bilateral
Lenders; or

() shail 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 Sacurity Agent.

{b) The Security ngnt is under no obligation to make the payments to the Agent or the
Hedge Counterparties undar clause 8.8(a} in the same currency as that in which the
Liabilities owlng to the relevant Craditor are denominated,

Calculation of Amounts

For the purpose of caiculating any person’s shars of any sum payable to or by it, the Security
Agent shall be entitied to:

(a) notionally convert the Liabilities owed to any person into a common basse currency
{decided In Us discretion by the Security Agent), that notional conversion to be made
ai the spot rate at which the Security Agent is able to purchase the notional hase
currency with the actual currency of the Liabllities owed to that person at the time at
which that calcutation is to be made; and

(b) assume that all moneys recelved or recovered as a result of tha enforcement or
realisation of the Security Property are applied In discharge of the Liabilities in
socordanca with the terms of the Dabt Dacuments under which those Liabllities have
arisen. .

Equailsation
Equallsation Definitions

For tha purposes of this clausa 9.
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Datermination Date meane the first date {if any) on which a Cradilor takes enforcement
action of the typs described In paragraphs (a)(}), (a){iil), (a){iv) or (b) of the definition of
Enforcement Action In accordance with the terms of this Deed

Exposurs means:

{a) in relation to a Lender and a Bilateral Lender, the aggregale amount of Its
participation {If any, and without doeuble counting) in all Utillsations outstanding under
the Fadllity Agreement and each Bilateral Document to which it is a party at the
Determination Date (assuming all contingent Habllities which have become actual
liabliities since the Determination Date to have been actual Hablliles al the
Determination Date (but not including, for these purposes only, sny Interest that
would have accrued from the Determination Date to the date of actual maturity In
raspect of thoss labiiitles)} together with the aggregate amount of all accrued
interest, fees and commission owed to R under the Facllity Agreement and each
Bilateral Document to which i Is a parly but exciuding any amount owed to a Bilaterai
Lender by an Obligor in respect of any Bliateral Ancillary Facllity to the extent that
that amount would not ba ouistanding but for a breach by that Bilateral Lender of any
provision of clause 6 (Bilateral Anclllary Faclilties) of the Facillty Agresment

) in relation to a Hadge Counterparty:

0] if that Hedge Counterparty has terminated or closed out any hedging
transaction under any Hedging Agreement In accordance with the tarms of
this Desd on or prior to the Determination Date, the amount, if any, payable
to it under that Hedging Agrasment in reapect of that termination or closs out
as of the date of termination or close out (taking Into account any Interast
accrued on that amount) to the extent thal amount is unpaid at the
Determination Date (that amount to be certified by the relevant Hedging
Counterparty and as calculated In accordance with the relevant Hedging
Agresment) and

(] if that Hedge Counterparty has not terminated or closed out any hedging
{ransaction under any Hedging Agreement on or prior to the Detarmination
Date:

{A) if the reievant Hedging Agreement is based on an ISDA Master
Agreement the amount, if any, which would be payable to it under
that Hedging Agreement in respect of that hedging transaction if the
Determination Date was deemed to be an Early Termination Date (as
defined In the relevant ISDA Master Agreement) for which the
relevant Obligor is the Defaulting Parly (as deflned in the relevant
ISDA Master Agresment) or

(B} if the relevant Hadging Agreemant Is not based on an ISDA Master
Agreement, the amount, if any, which would be payable 1o It under
that Hedging Agreement In respsct of that hadging transactlon if the
Datermination Dats was dsemed to be the date on which an event
similar In meaning and effect (uhder that Hedging Agreement) to an
Early Termination Date (as defined in any iSDA Master Agresment)
occurred under that Hedging Agreament for which the relevant
Obligor is In a position simfiar in meaning and effect (under that
Hedging Agreament) to that of a Defaulting Party (under and as
defined in the same ISDA Master Agreamant)
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that amount, in each case, o be certifled by the relevant Hedging
Counterparty and as calculated in accordance with the relevant Hedging
Agreement

Utllisation has tha meaning given to the term Utilisation in the Facliity Agreement
Implsmentation of squalisation

The provisions of this clause 9 shall be applied at such time or times after the Determination
Date as the Security Agent ahalf consider appropriate. Without prejudice to the generallty of
the preceding sentence, if the provislons of this clause 9 have been applied before all the
Lisbiities have matwed and/or been finally guantified, the Security Agent may elect to re
apply those provisions on the basis of revised Exposures and the Creditors shall make
appropriste adjtistment payments amongst themselves.

Equalisation

If, for any reason, any Liabilitles remain unpald after the Determination Date and the resulting
losses are not bome by the Creditors in the proportions which their respective Exposures st
the Determination Date bore to the aggregale Exposures of all the Creditors at the
Determination Date, the Creditors will make such payments amongst themsslves as the
Security Agent shall require to put the Creditors in such a position that (after taking into
account such payments) those lossex are bome |h those proportions.

Notification of Exposure

Before each occasion on which it infends fo implement the provisions of this clause 3, the
Security Agent shall sand notice to each Hedge Counterparty, each Bllateral Lender &and the
Agent (on behalf of tha Lenders) raquesting that it notify it of, respectively, lis Exposure and
that of each Lender (if any).

Dafault in payment

If a Creditor falle to make a payment due from it under this clausa 8, the Security Agent shall
be entitied (but not obliged) to take action on behalf of the Creditar(s) to whom such payment
was to bs redistributed (subject to being iIndemnified to its satiafaction by such Creditor(s) in
respect of costs) but shall have no Hability or abligation towsards such Creditor(s}, any other
Creditor as regards such default in payment and any loss suffered as a resuit of such de fault
shall lie where 1t fells.

The Security Agent
Trust

(a) The Security Agent declares that it shall hold the Security Proparly on trust for the
Secured Parties on the terms contained In this Deed.

(b) Each of the parties to this Deed agrees that the Securlty Agent shall have only those
duties, obligations and responsibliities expressly specified in this Daed or in the
Securtty Documants to which the Security Agent is expressed to ba a party (and no
others shall be implied).
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10.2  No Independent power

The Secured Parties shall not have any independent power to enforce, or have recourse to,
eny of the Transaction Security or to exercise any rights or powers arlsing under the Sacurity
Documents {other than the Facility 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 Securlty Agent shall act in
accordance with any Instructions given to i by an Instructing Group or, If so instructed
by an Instructing Group, refrain from exercising any right, power, authority or
discretion vested In It as Security Agent and shall be entitled to assume that {) any
Instructions recelved by it from the Agent, the Creditors or a group of Creditors are
duly given in accordance with the terms of the Dabt Documents and {ll) unless it has
recalved actual notice of revocation, that those Instructions or directions have not
besan revoked,

(b) Tha Security Agent shall be entitied fo request instructions, or clarification of any
diraction, from an Instructing Group as to whether, and In what manner, it should
axercise or refrain from exarcising any rights, powers, authoritiss and discretions and
the Security Agent may refrain from acting unless and until those instructions or
clarification are received by It,

(c) Save as provided In clause 6 (Enforcemant of Transaction securlty), any instructions
given to the Security Agent by an Instructing Group shall override any conflicting
Instructions given by any other Parties.

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

(i) where this Dead requires the Security Agent to act in a specified manner or
to take a specified action;

(i in respect of any provision which protects the Security Agent's own position in
its parsonal capacity as opposed to its role of Security Agent for the Secured
Parties inciuding, without kmitation, the provisicns set out in clauses 10.5 to
clause 10.20;

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

A clause 8.1 (Non-Distressed Disposals)
(B) dlause 8.1 (Order of application);
(C}  clause 8.2 (Prospective llabilities); and
(D) clause 8.5 (Permitted Deductions).
(e} If giving effect to instructions given by an Instructing Group would {in the Security
Agent's opinion) have an affect equivalent to an Intercredltor Amandment, the
Security Agent shall not act in accordance with those instructions unless consent to |t

80 acting Is obtained from each Party (other than the Security Agent} whose consent
*  woulkd have bean required In respect of that Intercreditor Amendment.
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In exerclsing any discretlon to exarcise, or refrain fram exerclsing, a right, power or
authority under this Deed where either:

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

M the exercise of that discretion Is subject to clause 10.3(d}iv) above,

tha Security Agent shall other than where clause 10,3(d){iv)(A) appiles, do so having
ragard to the intarests of all the Secured Partles.

in providing Instructions o the Security Agent no Lender or Agent shall owe any duty
of care to any Hedge Counterparty or any Obligor.

104  Security Agent's Actions

()

(b)

Without prejudice to the provisions of clause 7 (Enforcament of Transaction security),
and clause 10.3, tha Security Agent may (but shall not be obliged to), in the absence
of any instructions to the contrary, lake such action In the exerclse of any of ta
powers and duties under the Debt Documents as k considera In s discretion to be

appropriate,

Notwithatanding anything contained in this Deed, the Security Agent is entitied at ali
{imes to act without having besn instructad in relation to matters for the purpose of
enabling tha Security Agenl la protect its own poeltion and Interaats in ita personal
capacity {inckiding its own personal financial interest) or which the Secuiity Agent
determines {0 ba necessary or appropriate to exercise for the prolection of its position
and interests In its personal capacity.

105 Security Agent's discretions

The Security Agent may:

(a)

()

{c)

G

(e)

assume (unless |t has recelved actual notice o the contrary from a Hedge
Counterpsrty or from the Agent) that (i) no Default has occurred and no Obligor e In
breach of or default under its obligations under any of the Debt Documents and {ii)
any right, power, authority or discretion vestad by any Debt Documant in any person
has not been exercised;

if it recelvea any Inatructions or directions under clause 6 (Enforcement of
Transaction Security) to take any acfion in relation to the Transaction Security,
asaume that alt applicable conditions under the Debt Documens for taking that action
have heen satisflad;

engage, pay for and rely on the advice or services of any legal advisers, accountants,
iax advisera, surveyors or othar experts (whether obtained by the Security Agent or
by any other Secured Parly) whose advice or services may at any fime seem
necessary, axpadient or desirable;

rely upon any communication or document believed by It to be genuine and, as to any
mattars of fact which might reasonably be expectad to be within the knowledge of a
Secured Parly or any Creditor upon a ceitificate signed by or on behalf of that pereon;

refrain from acting in accordance with the instructions of any Party (Including bringing
any legal actioh or procesding arisiiig out of or in conneclion with the Debt
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Documenis) until it has received any indemnification and/or securily that it may In Its
discretion require (whether by way of payment In advance or otherwise) for all costs,
loases and llabliifies which it may Incur in so acting;

at any lime delagate any of the functions which fall to be parformad by an authorisad
person under the Financial Services and Markets“Act 2000 to any other agent or
person which also has the necessary autherisations and licences; and

at any time apply for authorisation under the Financial Services and Markats Act 2000
and perform any or all such functions itself if, in its absolute discretion, it considers it
necessary, desirable or appropriate to do so.

Securlity Agent's obfigations

The Sacurity Agent shali promptly:

(a)

(b)

(c)

d

copy to (i) the Agent and (i) each Hedge Counterparty tha contents of any notice or
documant racsfved by It from any Obligor under any Debf Document;

forward to a Party the original or a copy of any document which is dellvered fo the
Security Agent for that Party by any other Party provided that, except where a Debt
Document expressly provides otharwise, the Security Agent is not cbliged to review
or check the adequacy, accuracy or completenessa of any document It forwards to
another Party;

Inform (i) the Agent and (i) sach Hedgs Counterparty of the occurrance of any
Defaist or any default by an Obligor in the due performance of or compliance with its
oblfigations under any Debt Document of which the Security Agent has received
notice from any other party to this Deed; and

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

Excluded obllgations

(a)

Notwithetanding anything to the conirary expressed or implled in the Deht
Docummants, the Security Agent shall not:

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

(i) 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;

iy be bound to disclosa to any other person (including bui not limited to any
Secured Party) (i) any confidential information or (i) any other information if
disclosure would, or might in Ita reasonable opinlon, constitule a breach of
any law or be a breach of fiduclary duty;

(V) have or be deemed to have any relationship of trust or agency with, any
Obliger; or
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V) do, ot be authorised or requirad to do, anything which might constitute a
regulated activity for the purpose of the Financlal Services and Markets Act
2000, uniess [f is authorised under that Act to do so.

{b) - Nothing cohtained In this Deed or the other Debt Documents shall require the
: Security Agent to expand or risk Its own funds or otherwise incur any financlal liability
and the Security Agent shall not be obliged to do or omit anything, Including entering
into any transaction or incurrng any llablity if it shall have reasonable grounds for
belleving that repayment of such funds or adequate indemnity and/or security against

such risk or lisbility s not assured to It.

Limitation and exclusion of llabliity

None of the Security Agent, any Recelver nor any Delegale shall accept responsibiifty or be
Hable for.

{a) tha adequacy, acouracy of compieteness of any information (whether oral or written)
supplied by the Security Agent or any olher person In or in connection with any Debt
Document or the transactions contampiated in the Debt Documents, or any other
agresment, arrangement or document sntered into, mada or executed in anticipation
of, under or in connaction with any Debt Document;

{b) the tegality, validlty, effectiveness, adaquacy or enforceabliity of any Debt Document,
the Sacurity Property or any other agreement, arrangement or document entered Into,
made or executed in anticipation of, under or in connection with any Dsbl Document
or the Security Property,

{c) any losses to any person or any lability atising as a result of taking or refraining from
taking any action in relation to any of the Debt Documents, tha Security Property or
otharwise, whether In sccordance with an instruction from the Agent or otherwise
unless directly caused by its gross negligence or wilful mlsconduct;

(d) the exerclss of, or the fallure to exercise, any judgment, discretion or power given to It
by or In connection with any of tha Debt Documents, the Security Properly or any
other agresment, arrangement or document entered into, made or sxecuted in
anticipation of, under or In connection with, the Debt Documents or the Security

Property, or
{e) any shortfall which arises on the enforcement or reallsation of tha Secutity Proparty.
No procesdings

No Parly (other than the Security Agsnt, that Receiver or that Delegate) may take any
proceedings against any officer, emplioyes or agent of the Sacurily Agent, a Receiver or a
Delegate in respect of any claim it might have against the Security Agent, a Recelver or a
Delegate or In respect of any act or omission of any kind by that officar, smployse ot agent in
relation to any Debt Document or any Sacurity Property and any officer, amployes or agent of
the Security Agent, a Recsiver or a Delegate may rely on this clause subject to clause 1.3
{Third Party Rights} and the provisions of the Third Parties Rights Act .

Own responsibility

Without affacting tha rasponsibility of any Obligor for information supplied by i or on lis behalf

~in connection with any Debt Document, each Secured Parly confitms to the Sacurity Agent
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that it has been, and wiil continue to be, solely responsible for making its own independent
apprelsal and investigation of all risks arising under or in connection with any Debt Document
Including but not limited to:

(a)
{b)

(c)

(¢)

()

the financlal condition, status and nature of each member of the Group;

the legallly, validity, effectiveness, adequacy and enforceablity of any Dsbt
Document, the Secutily Properly and any other agreement, atrangement or
document entersd into, made or executed in anticipation of, under or in connection
with any Debt Document or the Security Property;

whether that Secured Party has recourse, and the nalure and extent of that recourse,
against any Party or any of its respective assets under or in connection with any Debt
Document, the Security Property, the transactions contemplated by the Debt
Documents or any other agresment, arrangement or document entered into, made or
executad In anticipation of, undar or In connsction with any Debt Document or the

Sacurlly Property;

the adequacy, accuracy and/or completenees of any information provided by the
Security Agent or by any other person under or In connection with any Debt
Documant, the transactlons contemplated by any Debt Document or any other
agresment, arrangement or document sntered into, made or axecuted in anticipation
of, under or in connection with any Debt Document; and

the right or title of any person in of te, or the value or sufficiency of any part of the
Charged Froperty, the priority of any of the Transacton Security or the existence of
any Security affecting the Charged Propetty,

and sach Secwed Party wairants to the Security Agent that [t has not relled on and will not at
any time rely on the Securlty Agent in respect of any of these matters,

10.11 No responsibliity to perfect Transaction Security

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

(a)

(b)

(c}

(d)

{e)

require the deposit with it of any deed or document certifying, representing or
constituting tha title of any Obligor to any of the Charged Property;

obtain any licence, consent or other authority for the execution, delivery, legality,
validity, enforceability or admissibility in evidence of ahy of the Debt Documents or
the Transaction Security;

register, file or record or atherwise protect any of the Transaction Sacurity (ot the
priority of any of the Transaction Security) under any applicable laws in any
Juslsdictlon or to give nolice to any person of the executlon of any of the Debt
Documents or of the Transaction Security;

take, or to requite any of the Obligors lo taks, any steps to perfect its title to any of
the Charged Property or to render the Transaction Secutity effective or to secure the
creation of any ancillary Security under the laws of any jurisdiction; or

require any further assurances in relatioh to any of the Security Documents.

o1
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insurance by Security Agent

{a) The Secuiity Agent shall not be under any obligation to insure any of the Charged
Property, to raquire any othar person to malntain any insurance or to verlfy any
obligation to arrange or malntain insurance contained In the Debt Documents. The
Sacurity Agsnt shall not be responsible for any loss which may be suffered by any
person as a result of the lack of or Inadequacy of any such instirance.

- (b) Whete the Security Agent is named on any Insurance policy as ah insured party, it

shall not be responsible for any loas which may be suffared by reason of, directly or
indirectly, is fallure to notify the insurers of any material fact relating to the risk
assumed by such insurers or any other information of any kind, tinlesg an Agent shalt
heve requested it fo do so in writing and the Security Agent shall have failed to do so
within fourtesn days after receipt of that recuest.

Custodians and nominsass

The Security Agent may appoint and pay any person {o act as a custodian or homines on any
tarms in relation {o any assats of the trust as the Sacurity Agant may determine, including for
the purpose of depositing with a custodian this Deed or any document relating to the trust
created under this Desd and the Securlty Agent shall not be responsible for any loss, liablitty,
exponse, demand, cast, claim or procesdings Incurred by reason of the misconduct, omiasion
or defauli on the part of any parson appointad by it under this Dead or be bound to supervise
the proceadings or acts of any person.

Accsplance of title

The Securlty Agent shall be entiled to accept without enquiry, and shall not be obliged to
investigate, any right and title that any of the Obligors may have to any of the Charged
Property and shail not ba liabla for or bound to require any Obllgor to remedy any defect in its
right or titls.

Refrain from Nagality

Notwithstanding anything to the contrary expressad or implied in the Debt Documents, the
Security Agent may refrain from doing anything which In its opinion will or may be contrary to
any relsvant law, directive or regulation of any jurisdiction and the Secutity Agent may do
anything which is, In its opinion, necessary to comply with any such law, diractive or
reguiation, :

Busineas with the Obligors

The Sacurly Agent may accapt deposits from, lend money to, and generally engage in any
kind of banking or other business with any of the Obligors.

Winding up of trust

If the Securty Agent, with the approval of the Agent and sach Hedge Countarparty,
determines that (a) all of the Secured Obligations and all other obligations secured by the
Secuiity Documents have bsen fully and finally discharged and (b) none of the Secured
Parties is under any commitment, obligation or liablity (actual or contingent) to make
advances or provide other financial accommodation to any Obligor pursuant to the Debt
Documants: ‘
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{a) the trusts gat out in this Deed shall be wound up and the Secutrity Agent shall releass,
without recoursa or warranty, all of the Transaction Security and the rights of the
Security Agent under each of the Security Documents; and

()] any Retlring Sacurity Agent shall release, without recourse or wnrranty. all of its rights
- under each of the Securify Documanis.,

Powers supplemental

The rights, powers and discretlons oonferred upon the Security Agent by this Deed shall be
supplemental 1o the Trustes Act 1925 and the Trustee Act 2000 and in addition to any which
may ba vested in the Security Agant by general law or otherwise,

Trustee division ssparate

{a) In acting as trustee for the Secured Parties, the Securify Agent shall be regarded as
acting through its trustee division which shall be treated as a separate entity from any
of its other divisions or departments.

b If information is received by another division or department of the Security Agent, &
may be treated as confidential to that division or department and the Security Agent
shall not be dsemad to have notice of k.

Disapplication

Saction 1 of the Trustes Act 2000 shall not apply to the duties of the Security Agent in relation
to the trusts constituted by this Deed. Where thers are any Inconsistancies behwaen the
Trustee Act 1925 or the Trustes Act 2000 and the provisions of this Deed, the provisions of
this Deed shall, to the axtent aliowed hy law, prevall and, in the case of any inconsistency
with the Trustes Act 2000, the provisions of this Deed shall constitute a restriction or
exclusion for the purposes of that Act.

Obligors: Power of Attorney

Each Obligor by way of security for its cbligations under this Deed irrevocably appoints the
Security Agent to be its attorney to do anything which that Obligor has authoriged the Security
Agent or any other Party to do under this Deed or is Itself required to do under this Deed but
has falled to do {(and the Securlty Agent may delegate that powsr on such terms as If sees fit),

Confldentla! information

Natwithstanding the other provisions of this Deed, the Security Agent may collect, use and
disclose personal data about the Landars and/or the other Partles (If any are an in dividual) or
individuals associated with the Landers and/for other Parties, so that the Securify Agent can
carry out its obligations to tha Lenders and the other Parties and for other related purposes,
including auditing, monitoring and analysia of its business, fraud and crime prevention, money
laundering, legal and regulatory compliance and the marketing by the Security Agent or
members of the Security Agent's corporate group of other services. The Security Agent will
keap the personal data up to date. The Security Agent may also transfar the personal data to
any country {including countries outside the European Economic Area where there may be
lass stringent data prolection laws) o process information on the Sacurity Agent's behalf,
Wherever |t Is proceased, the parsonal data will be protected by a strict code of secrecy and
security to which ali members of the Security Agent's corporate group, their staff and any third
partles are subject, and will only be used in accordance with the Security Agent's instructions.
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1 Change of Security Agent and Delegation

11.1  Rasignation of the Security Agent

(a)

(b)

(c)

(d)

(e)

M

(9)

The Sacurity Agent may resign and appolint one of its affillatea as successor by giving
notica to the Company and the Creditors.

Alternatively tha Security Agent may reaign by giving notice to the other Partles in
which casa the Majority Creditors may appoint a succeasor Security Agent.

If the Majorky Creditors have not appointed a successor Security Agent in
accordance with clausa 11.1(b) above within 30 days after the notice of resignation
was given, the Security Agent (after consultation with the Agent) may appoint a
sticcassor Security Agent.

The retiring Security Agent (Retiring Security Agent) shall, at its own cost, make
avaifsbie to the successor Security Agent such documents and records and provide
such assistance as the successor Sscurity Agent may remsonably request for the
purposes of performing its functions as Security Agent under the Debt Documants,

The Security Agent's rasignation hotice shall only take effect upon {j) the appointment
of a successor and (i) the tranafer of all of the Security Property to that successor.

Upon the sppointment of a successor, the Retiring Security Agent shall be discharged
from any further obligation in respect of the Debt Documents (other than its
obligatlans under clause 10,17(b) (Winding up of trust) and under clause 11.1(d)
above) but shall, in respect of any act or oinission by R whilst it was the Security
Agent, remain entitled to the benefit of clauses 10 (The Security Agent), 14.1
{Obligors' Indemnity) and 14.3 (Creditors' indemnity), Its successor and each of the
other Parties shall have the same rights and obligations amongst themselves as they
would have had if that successor had been an original Party.

The Msjarity Creditors may, by notice to the Security Agent, require it to resign In
accordance with clause 11.1(b) above. in this event, the Security Agent shail resign
In accordance with clausa 11,1(b) above but the cost referred to In clause 11.1(d}
above shail be for the account of the Compary.

112 Delagation

(a)

(b)

Each of the Security Agent, any Recelver and any Delegate may, at any time,
delagate by powsr of aitorney or otherwise to any person for any period, all or any of
the rights, powers and discretions vested In it by any of the Debt Documants.

That delegation may be made upon any tetms and conditiona (includihg the power to
sub delegate) and subject to any restrictions that the Security Agent, that Recelver or
that Delegate (as the case may be) may, in Its discretion, think fit in the interests of
the Secured Parties and it shali nol be bound to supervise, or ba In any way
responsible for any loss Incurred by reason of any misconduct or defautt on the part
of any such delegate or sub delsgate,

11.3  Additional Security Agents

{a) The Securily Agen! may at any fime appoint {and subsequently removs) any person
to act as a separate trustes .or as a co trustes jointly with it (1) if it considers thal
appoinimeant {o be In the Interesle of the Secured Parties or {il} for the purposes of
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conforming o any legal requirements, restrictions or conditions which the Security
Agent desms to be relevant or (ill) for obtaining o enforcing any judgment in any
jurisdiction, and the Security Agent shall give prior notica to the Company ang the
Agent of that appointment,

{b) Any person so appointed shall have the rights, powers and discretiona (not exceeding
those confarred on the Sacurlly Agent by this Deed) and the duties and obligations
that are conferred or imposad by the instrument of appoiniment.

{c) The remuneration that the Security Agent may pay lo that person, and any costa and
expensas (together with any applicable VAT) incurred by that person in performing its

functions pursuant o that appoiniment shall, for the purposes of this Deed, be {reated
as costs and expenses incurred by the Security Agent.

Changes to the Parties
Assignments and transfers

No Party may assign any cf its rights and ben efits or transfer any of its rights, benefits and
obligations in respect of any Debt Documents or the Liabliities excapt as permitted by this
clause 12, '

Change of Lander

A Lender may assign any of its rights and benafits or transfer by novation any of its rights,
bensfits and obligations In respect of any Debt Documents or the Liabilities If:

(a) that assignment or transfer Is In accordance with the tarms of the Facility Agreament;
and

(b) any assignes or transferse has (if not already party to thls Deed as a Lender)
accaded {o this Deed, as a Lender, pursuant {o clause 12.6),

Change of Bilateral Lender

A Bilateral Lender may assign any of its rights and benefits or tranefer by novation any of jts
rights, benefits and obligations In respect of any Debt Documents or the Liabllities if;

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

(b) any assignea or transferee has (If not already party to this Deed as a Bilateral
Lender) acceded to this Deed, as a Bilateral Lander, pursuant to clause 12.6).

Change of Hedge Caunterparty

A Hedge Counterparty may (in accordance with the terms of the relevent Hedging
Agreement) transfer any of its rights and benefits or obligations In respect of the Hedging
Agreaments ta which It is a parly if any transferes has {If not already party to this Deed a= a
Hedge Counterparty and the Faciity Agresment as a Hadge Counterparty) accedad to:

{(a) this Deed; and

(b) the Faq|llty Agreemant
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as 8 Hedge Counterparty pursuant to clause 12.8,

12.5 Change of Agent
No person shall becoms the Agent uniess at the same fime, it accedes to this Deed aa the
Agent, pursuant to clause 12.6,

12,8 - Creditor/Agent Accesslon Undertaking

With effact from the date of accaptance by the Sacurity Agent and, In the case of a Hedge

Counterparty or a Bilateral Lender or a Lender, the Agent of e Crediior/Agent Accession

Undertaking duly executed and delivered to the Security Agent by the relevant acceding party

or, If later, the date specified in that Creditor/Agent Accession Undertaking:

(a) any Party ceasing entirely to ba a Credior or Agent shall be discharged from fu rther
obligations towards the Security Agent and other Partiss under this Deed and their
respactive righis against one another shall bs cancelled (except in each case for
thoss rights which arosa prior to that date),

{b) as from that dats, the replacement or new Creditor or Agent shall assume the same
obligations and become antitled to the same rights, as if ik had been an originel Party
fo thia Dead in that capacity; and

() any party scceding to this Dead as a Hedga Counterparty shall also bscome party to
the Faclity Agreement as a Hedge Countstpaty and shall assume the sama
obligations and become entitied to the same rights as if # had baen an original party
to tha Facllity Agresment as a Hedge Counterparty.

127 New Obligor
{a) if any member of the Group:
(] incurs any Liablltties; or
()] givas any security, guarantee, indemnity or cther assurance against loss in
regpact of any of the Liablilitles
the Obligors will procurs that tha person Incuring thoss Liabilittes or giving that
assurance accedes to this Deed as an Obliger, In accordance with clause 12.7(b)
balow, no later than conlemporaneously 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
Accassion Deed duly exscuted and delivered io the Security Agent by the new
Obligor or, if later, the date specifed In the Obligor Accasaion Deed, the new Obligor
shall assume the same obligations and become entitied to the same rights as if it had
been an original Party to this Dead as an Obligor.

128  Additional parties '

(a) Each of the Parties appoints the Security Agent to recelve on its bahalf each Obligor
Accession Deed and Craeditor/Agent Accasslon Undartaking dalivered o the Sacurity
Agent and the Security Agent shall, as soon as reasonably practicable after receipt by
it, sign and accept the same If it appears on its face to have bsen completad,
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sxecuted and, where applicable, deliverad in the form contemplated by this Deed or,
where applicabie, by the Facllity Agreement,

in the case of a Creditor/Agent Accesslon Undertaking delivered to the Secutity
Agent by party acceding to this Dead as a Hedge Counterparty:

()] the Security Agent shait. as soon as practicable afier signing and accepting
that Creditor/Agent Accesslon Undertaking In accordance with cleuse 12.8(a)
above, deliver that Creditor/Agant Accession Undertaking to the Agant; and

()] tha Agent shall, as soon as practicable after receipt by It, sign and accept that
Creditor/Agent Accesslon Undertaking If it appears on its face to have besn
completed, executed and delivered in tha form contemplated by this Deed.

Resignation of an Obligor

(a)

(b)

)

(d)

The Agent shall not accept a Resignation Latier (as definad in the Facility Agreamant)
from a Guarantor under clause 28.6 (Resignation of a Guarantor) of the Facllity
Agreement unless each Hedge Counterparty and sach Bilateral Lender has notified
the Security Agent that no payment Is due from that Guarantor to that Hedge
Counterparty or Bilateral Lendar under clauss 20 {Guarantss and indemnity) of the
Facility Agreement. The Security Agent shall, upon recsiving that notification, notify
the Agent.

The Company may request that an Obligor ceases to he an Obligor by delivering ta
the Security Agent an Obligor Resignation Request.

The Security Agent shall accept an Obligor Resignation Request and nctify the
Company and sach other Party of its acceptance if:

0] the Company has confirmed that no Defauit is continuing or wouid result from
the acceptance of the Obligor Resignation Request;

()] to the extant that the Lender Discharge Date has not cccurred, the Agant
notifles the Security Agent that that Obligor is hot, or has ceased to be, a
Botrower or a Guarantar;

(it each Hedge Counterparty notifies the Saecurity Agent that thal Obligor Is
under no actual or contingent obligations to that Hedge Counterparty In
respect of the Hadging Liabilities; and

{v) each Bllateral Lender hotifles the Security Agent that that Obligor Is under no
aclual or contingent obligations to that Bilateral Lender in respect of the
Bilateral Liabilities owed to that Bilateral Lender,

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

Costs and expenses

Securlty Agent's ongolng costs

(a)

In the event of () a Defauil or (i) the Securlly Agent considering it necessary or
sxpedient or (ili) the Security Agent belng requested by an Obligor or an instructing
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Group to undertake duties which the Security Agent and the Company agree to ba 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 {o the Security Agent any
additional remuneration (together with any applicable VAT) that may be agreed
beatween them.

(b) If the Security Agent and the Company fall to agree upon the nature of those duties or
upon any additional remuneration, that dispute shall be determined by an invesiment
bank (acting as an expert and not as an arbitrator) sslacted by the Security Agent and
approved by the Company or, faling approval, nominated (on the application of the
Security Agent) by the Presidant for tha time being of the Law Society of England and
Wales (the coats 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 partiss to this Deed.
Transaction sxpenses

The Company shall, promptly on damand (and without double cotnting any amounts which
are paid or payable by the Company to the Security Agent under clause 19.1 (Transaction
expenses) of the Facility Agreament), pay the Sacurlly Agent the amount of alt coste and
expensea (including legal fees) (together with any applicable VAT) reasonably incurred by the
Security Agent and any Recasiver or Dalegate In connection with the negotiation, preparation,
printing, execution, syndication and perfection of:

{(a) this Dead and any other documeants referred to in this Dead and the Transaction
Sscurily; and

(k) any other Debt Documents execuled afer the date of this Deed.
Stamp taxes

The Company shall pay and, within three Business Days of demand, indemnify the Security
Agent against any cost, ioss or lisbility the Sacurity Agent Incurs in refation fo all stamp duty,
regiatration and other similar Taxes payable in respsect of any Debt Document,

Interest on demand

If any Craditor or Obligor falts to pay sny amount payable by k under this Deed on its due
date, interast shall accrue on the overdua amount (and be compounded with if) from the due
date up to the date of aclual payment (both before and after judgment and to the extent
Interest at a default rate is not otharwise being paid on that sum) at the rate which is 2% per
anhum over the rate at which the Security Agent was being offered, by leading banks In the
London interbank market, deposis in an amount comparable to the unpaid amounts in the
currencias of those amounts for any period(s) that the Security Agent may from time to time
selact,

Enforcement and preservation costs

The Compahy shall, within thres Business Days of demand (and without double counting any
amounts which are pald or payable by the Company to the Security Agent under clausa 19,3
(Enfarcement and praservation costs) of the Fadility Agreement), pay to the Securlly Agent
the amount of all costs and expenses (including legal feas and together with any appiicable
VAT) Incurred by it In connection with tha enforcament of or the prassrvation of any rights
under any Debt Docliment and the Transaction Security and any procesdings instituted by or
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against the Security Agent as a consequence of taking or holding the Transaction Security or
enforeing these rights.

Indemnities
Obligors' indemnity

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

(a) In relation to or ae a rasult of:

{0 any fallure by the Company 1o comply with obligations under
clause 13 (Costs and expenses);

)] the taking, hokling, protection or enforcement of the Transaction Security;

i) the exercise of any of the rights, powers, discrations and remedies vested In
the Security Agent, sach Recelver and each Delegate by the Debt
Documents or by taw; or

{v) any defauit by any Obligor In the performance of any of the obligations
expressed to be assumed by it In the Debt Documents; or

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

Each Obligor exprassly acknowledges and agrees that the continuation of its indemnity
obligations under this clause 14.1 (will not be prejudiced by any releass or disposal under
clause 8.2 taking into accouni the opaeration of thaf clauss 6.2,

Priority of indemnity

Each Security Agent and every Receiver and Delegate may, in priority to any payment to the
Secured Parties, indemnify itself out of the Charged Property in respect of, and pay and
retain, all sums neceasary to give effect to the indemnlty in clause 14.1 and shall have a lien
oh tha Transaction Security and the proceeds of the enforcement of the Transaction Security
for all monsys payabls to K.

Creditors' indemnity

(a) Each Craditor shall (jin the proportion that the Liabilitles due to it bears to the
aggregate of the Liablitlas due to all the Craditors for the time being (or, if the
Llabilities due to each of those Creditors Is zero, immediately prior to their being
reduced fo zaro)), indemnify the Security Agent and avery Receivar and every
Delegate, within three Business Days of demand, against any cost, loss or llability
incurred by any of them {otherwisa than by reason of the Security Agent's, Recaiver's
or Delegate's gross negligence or wilful misconduct) in acting as the Security Agent,
Recelver or Delegate under the Debt Documents (uniess the Security Agent,
Recelver or Delegate has bsen relmbursed by an Obligor pursuant to a Daebt
Document) and the Obligors shall Jointly and severally indemnify each Creditor
agalnat any paymenl made by it under this clause 14,

N
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{b) For the purposes only of clause 14.3(a) above, to the extent that any hadging
transaction under a Hedging Agreement has not bean terminated or closed aut, the
Hedging Lisbilites due to any Hedge Counterparty In respect of thal hedging
fransaction will be deamed to he:

0] if the relevant Hedging Agresment is based on an ISDA Master Agreesment,
the amount, ¥ any, which would be payable to It under that Hedging
Agrssment in respact of those hedging transactions, If the date on which the
calculation s made was desmed to be an Early Termination Date (as defined
in the relsvant ISDA Master Agreement) for which the relevant Obfigor is the
Defaulting Party (as defined in the relevant ISDA Master Agreament); or

m if the relevant Hedging Agreement is not based on an ISDA Master
Agresment, the amount, if any, which would be payable to it under that
Hadging Agreemen! in respact of that hedging transaciion, Iif the date on
which the calculation is made was deemed to bs the date on which an event
similar in meaning and effect {Under thal Hedging Agreement) to ah Early
Temination Date (as defined In any ISDA Master Agreement) occurred under
that Hedging Agreement for which the relavant Obligor is in a position similar
in meaning and effect {under that Hedging Agreement) to that of a Defaulting
Party (under and as dafined in the same 1SDA Master Agreement),

that amount, In sach case, to be cartified by the relevant Hedge Counterparly and as
calculsted In accordance with the relevant Hedging Agresment.

Company's indemnity to Creditors

The Company shall promptly and as principal obligor indemnify each Creditor against any
cosl, loss or liability (togsther with any applicable VAT), whether or not reasonably
foreseeable, incurred by any of them In relation to ot arising out of the operation of ¢lause 6.2,

Indemnitles as continuing obligations

Each indemnity given by a Party undar or In connection with & Debt Document is & continuing
obilgation, independant of the Party's other obligations under or in connection with that or any
other Debt Document and survives after that Debt Document s terminated. It is nhot
necassary for a person to pay any amount or incur any expanse bafors enforcing an
indemnity under or in connection with a Dsbt Document,

Information
Information and dealing

(a) The Credttors shall provide to the Security Agent from time to time (through the Agent
in the case of a Lendar) any information that the Security Agent may reasonably
spacify as being necessary or desirable to enable the Securlty Agent to pedform Ite
functions as trustes.

(b} Subject to clause 34.6 (Communication when Agent is Impaired Agent) of the Facility
Agrsemanl, sach Lendsr shall deal with the Securlty Agent exclusively through the
Agent and the Hedge Counterparties and the Bllateral Lenders shall deal directly with
the Securily Agent and shall not deal through the Agent.
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(c) The Agent shall not be under any obligation to act as agent or otharwise on behalf of
any Hadge Counterparly or any Bilateral Lender (in its capacity as a Bilateral 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 disclosura by any of the Creditors, tha Agent, the Arrangers and the
Security Agent to each other {(whether or not through the Agent or the Security Agent) of such
information conceming the Cblgers as any Creditor, Agent, Arranger or the Security Agent
shall see fit.

Notification of preacribad svants

{(a) If an Event of Default or Default either occurs or ceasss to be continuing the Agent
shall, upon bacoming aware of that occurrence or cessation, notify the Security Agent
and the Security Agent shall, upon receiving that notification, notify each Hadge

Counterpartly.

(b) if therm i any voluntary or mandatory prepayment of amounts outstanding under the
Facility Agreemant, or any cancellation of any Commitment the Agent shall, upon
becoming aware of that prepayment or cancellation, notify each Hedge Counterparty.

{c} If an Acceleration Event occurs the Agent shall notity the Security Agent and the
Security Agent shafl, upon receiving that notificatlon, notify each other Party.

{d) If the Sscurity Agent snforces, or takee formel steps {o enforce, any of the
Transaction Securlty it shall notify each Parly of that action.

(@} It any Creditor sxercises any right it may have to enforce, or ta take formal ateps to
anforce, any of the Transaction Securlly It shall notify the Security Ageni and the
Security Agent shall, upon receiving that notification, notify sach Party of that actlon.

N If an Obligor defaults on any Payment due under a Hedging Agreement, the Hedge
Counterparty which is party to that Hedging Agreement shall, upon becoming aware
of that default, notify the Security Agaent and the Security Agent shall, upon receiving
that notification, notify the Agent and each other Hedge Counterparty.

(@) I a Hedge Counterparty terminates or closes-out, in whole or In patt, any hedging
transaction under any Hedging Agreement under clause 4.5 (Permifted Enforcement:
Hedge Counterparties) ii shall notify the Sacurity Agent and the Security Agent shall,
upon receiving that notification, notify the Agent and each other Hadge Cotinterparty,

{h) If any of the Qutstandings are to ba reduced (whether by way of repayment,
prapayment, cancellation or otherwise} the Company shall nolify each Hedge
Counterparty of the date and amount of that propased reduction.

Notices
Communlcations In writing

Any communication to be made under or in connection with this Deed shall be made In writing
and, unless otharwise stated, may be made by fax or letter,
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18,2  Security Agent's communications with Lenders and Hadge Counterparties

The Security Agant shall be entitied fo carry ot ail dealings:

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

h) with each Hedge Counterparty directly with that Hadge Counterparty; and

{c) with each Bilateral Lender directly with that Bilateral Lender.

18,3 Addreases

The address and fax number (and the department or officer, If any, for whosa aftention the

communication is to be made) of each Party for any communication or document to be made

or delivered under or in connection with this Deed is:

{a) in the case of the Company, that identified with its name below;

[(+)] in the casa of the Security Agent, that identified with Its name below; and

{c) in the case of each other Party, that notified in writing to the Security Agent on or prior
{o the date on which #t becomes a Party,

or any substitute address, fax number or dapartmant or officar which that Party may notify to

the Security Agent {or the Security Agent may notify to the other Parties, if a change [s made

by the Security Agent) by not less than five Business Daye' notice.
16.4  Delivery

(a) Any commthication or document made or deliversd by one person to another under

or In connection with this Deed will only ba effective:

()] if by way of fax, when racelved In legible form; or

{n if by way of letter, when it has been [efl at the relevant address or five
Business Days after being deposited In the post postage prepaid In an
envalopa addressad to it at that address,

and, if a particulsr department or officer is specified as pari of ifs address detaﬂs

provided under cleuse 16.3, if addressad to that department or officer.

(b} Any cormmunication or document to ba made or dalivered to the Security Agent will
bs effective only when actually received by the Security Agent and then only if it is
axpressly marked for the attention of the department or officer ldentified with the
Security Agent's signature below (or any subslitute department or officer as tha
Security Agent shall spacity for this purpose).

{c} Any commurnication or document made or delivered lo the Company in accordance
with this clause 16.4 wili bs desmed to have hean made or dsliverad to each of the
Obligors.
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16.6 Notification of address and fax humber

Promptly upon recelpt of notification of an address and fex number or change of address or
fax number pursuant fa clause 18.3 or changing its own addreas or fax number, the Security
Agent shall notlfy tha other Partias.

16,8 Electronic communication

(a) Communicalion 1o be made between the Security Agent and the Ageni, the
Arrangers, a Lender, a Bllateral Lender or a Hedga Counterparty under or In
connection with this Deed may be made by alectranic mail or ather electronic means,
if the Security Agent and the Agent, Arrangers, a Lender, a Bilateral Lender or Hedge
Countarparty:

()] agree that, unless and untll notified to the contrary, this i to be an accepted
form of communleation;

() nolify aach cther In writing of thelr electronic mall addraas and/or any other
information required to snable the sending and recsipt of information by that
means; and

(i nolity each othar of any change to thelr addrass or any other such
information supplied by them.

(b) Any electronic communication made between the Security Agent and the Agent, any
Arranger, a Lender, a Bilateral Lender or a Hadge Counterparty will be effective only
when actuglly recaived In readable form and in the case of any electranic
communication made by a Lendsr, a Bilateral Lender, Hedge Counterparty, the
Arrangers or the Agent to a Security Agent only if It is addreased In such a manner as
the Security Agent shall specify for this purpose.

167  English [anguage
(a) Any notice given under or in connection with this Deed must be in English,
) All sther documents provided under or in connection with this Deed must be!
(] in English; or
(i) if not in English, and If so required by the Security Agent, accompanied by a
cettlfied English transiation and, in this case, the English translation will

prevall unless the document is a constitutional, stetutory or other officlal
document.

17 Prossrvation
17.1  Partlal Invalldity

if, at any time, any provision of this Deed ls or becomes lllegal, invalid or unenforceable i any
respact under any law of any jurisdiction, neither the lagalily, validity or enforceability of the
remaining provisions nor the legallty, validity or enforceabllity of that provision under the law
of any other Jurisdiction will in any way be affected or impalred,

ST7I0BI8_4.000 0277011732177 41




17.2

17.3

17.4

17.6

EXECUTION VERSION

No impalrment

If, at any time alter its date, any provision of a Debt Document (Including this Deed) s not
binding on or enforcaabls in accordance with its tarms against a person expressaed to ba a
party to that Debt Document, haither the binding nature nor the enforceabliity of that pravision
or any-cther provision of that Debt Docurnent will be impaired as against the other party{ies)
ta that Debt Document.

Remaedies and walvers

No fallure to exercise, nor any delay in exercising, on the part of any Party, any right or
remady under this Dead shall operate as a walver, nor shall any single or partial exercise of
any right or remedy prevent any further or other exercits of the exercise of any other right or
remedy. The rights and remedies provided in this Deed are cumulative and nct excluaive of

any rights or remaedies provided by law,
Walver of defances

Thas provisions of this Dsed will not ba affected by an act, omission, matter or thing which, but
for this clause 17.4, would reduce, release or prejudice the subordination and priorities
axpressed to ba croated by this Deed including {without limitation and whather or not known
to any Party):

(@) any time, walver or consent granted to, or composition with, any Obligor or other
person;

) the release of any Obiigor or any other parscn under the terms of any composition or
arrangemsnt with any credilor of any member of the Group;

(c) the taking, varlation, compromise, exchange, renewal or release of, or refusal ot
neglect to perfect, take up or enforce, any rights againat, or securlly over assels of,
any Obligor or other person or any hon praseniation of noh observance of any
formality or other requiremant in respect of any Instrument or any failure to realise the
full value of any Security,

{d} any incapacity or lack of power, authorlly or legal personallty of or dissolution or
change in the members or status of any Obillgor or other parson;

{8) any amendment, novation, supplement, extension (whether of maturity or otherwise)
“or restatement (in each case, howsver fundamental and of whatsosver nature, and
whether or not more anerous) or replacemsnt of a Debt Document or any other
document or security;

)] any unenforcaabliity, iilegality or invalidity of any obligation of any person under any
Dabt Document or any other document or security;

{g)  any intermediate Payment of any of tha Liabilities owing to the Credftors In whole or
in part; or

)] any Insolvency or similar proceadings.
Ranking not affected

5xmpl as otherwise provided in this Dead tha ranking refarred to In clause 2 (Ranking and
priority) will:
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not be affectad by any reduction or increase In the ptincipal amount secured by the
Transaction Security In respect of the Liabilitles owing to the Creditors or by any
Intermediate reduction or increase in, amendment or variation to any of the Debt
Documents, of by any variation or satisfaction of, any of the Liabliities or any other
tircumstances;

apply regardiess of whether any Creditor is obliged to make any advance to any of
tha Obligors;

apply regardless of the order in which or dates upon which thia Deed and the other
Debt Documents are executed or reglstered or notice of them is given to any person;
and

secure the Liabliities owing to the Creditors In the order specified, regardiess of the
date upon which any of the Liabilitles arise or of any fluctuations In the amount of any
of the Liabllities outstanding.

Consents, amendments and override

Required consents

(a)

(b)

(c)

Subject to clause 18.1(b) below and to clause 18.4, this Deed may be amended or
walved only with the consent of the Agent, the Mejonty Lenders and the Security
Agent.

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

(in clauses 10.3(d)({li}, 10.3(e} and 10.3(f) (nstructions to Security Agent and
exerclse of discretion);

{iin the ordar of priority or ranking under this Deed,
shall not be made without the consent of:

(A) tha Agent;

{B) the Lenders;

{C) the Bilaterai Lenders;

{D) sach Hadge Counterparty (fo the extent that the amendment of
waiver would adversely affect the Hedge Counterparty); and

(E) the Security Agent.

An amendment to the Jimit applicable to the Bilateral Ancillary Facllities may nof be
made without the consent of each Lender and sach Bllateral Lender,

Amendments and Walvars: Transaction Security Documents

(a)

Sublect o clause 18.2(b} below and to clauss 18.4 and unless the provisions of any
Debt Document expressly provide otherwise, the Security Agent may, If authotised 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 under, any of thea Transaction Security
Documents which shali be binding on each Party.

(4] Subject to clauss 18.4(c), the prior consent of the Creditors Is required 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 snforcamant of the Transaction Security are distributed,

18.3 Effectiveness

Any amendment, waiver or consant given in accordance with this clause 18 will be binding on
ali Parties and the Secutity Agent may effect, on behalf of the Agent, Arrangers or any
Craditor, any smendiment, walver or cansent permiited by this clause 18,

184 Exceptions

{m) Subject to clausss 18.4(c} and 18.4(d) balow, If the amendment, waiver or consent
may impose new or additional obfigations on or withdraw or reducs the rights of any

Party other than:

0] in the case of a Craditor, in & way which affects or would affect Creditors of
that Parly’s class generaily; or

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

the consant of that Parly is required. .

() Sublect to clauses 18.4{c) and 18.4(d) below, an amendment, walver or consant
which relates fo the rights or obligations of the Agent, the Arrangers, the Security
Agent (including, without limitation, any ablflity of the Securily Agent to acl in its
discretion under this Deed) or a Hedge Counterparty may not be effected without the
consent of that Agent or, as the case may be, the Arrangers, the Security Agent or
that Hedge Countsrparty.

{c) Neither clause 18.4(a) nor 18.4(b) above, nor clause 18.2(b) shall apply:
[0} to any release of Transaction Sucurlt\{. cigim or Liabilities; or
(i to any consent
which, in sach case, the Security Agent gives in accordance with ciause 5.

{d) Clauses 18.4(s) and 18.4{b) above shall apply to the Arrangers only to the extent that
Atranger Lisbliities are then owed to the Arrangers.

18,5 Dissnfranchisement of Defaulting Lendars
{a) For 20 long as a Defaulting Lender has any Avsilable Commitment:
()] in ascertaihing:
(A)  the Majority Credltors; or
(BY  whather:
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1) any relevant percentage (including, for the avoidance of
doubt, unanimity) of Credit Participetions; or

2) the agresment of any specified group of Creditors,

has bean abtained to approve any request for a Consent or to carry
any other vols or approve any action under this Agreamant,

that Defauiting Lender's Commiiments wik be reduced by the amount of ita
Avallable Commitments and, to the extent that that reduction results in that
Defaulting Lender's Commitments being zero, that Defaulting Lender shall be
deamed not to be a Lender.

{b) For the purpcses of this cleuse 18.5 the Security Agent may assume tha! the
foliowing Creditors are Defaulting Lenders:

()] any Lender which has notified the Security Agent that it has become a
Defaulting Lender;

(I any Lender to the extent that the Agent has notified the Security Agent that
that L.ender ls a Defaulting Lender; and

(i) any Lender in relation to which Rt is awars that any of the events or
circumstancas referred to in paragraphs (a), (b) or (c) of the definition of
Defauiting L.ander in the Facility Agresmant has occurred,

unless it has received notice to the contrary from the Lender concerned {together with
any supporting svidence reasonably requestsd by the Securily Agent) or the Security
Agent is otherwise aware that the Lander has caasad to ba a Dsfaulting Lender,

Calculation of Cradit Participations

For the purpose of ascartaining whether any relevant percentage of Credit Partlcipations has
been obtainad under this Deed, the Security Agent may nolionally convert the Credit
Participations into their Common Currency Amounts.

No Nability

None of the Lendsrs or the Agent will be liable to any other Creditor or Obligor for any
Consent gliven or deemed to be given under this clause 18,

Agresment to override

Unless exprassly stated otherwise in this Deed, this Deed overrides anything In the Debt
Documents fo the contrary.

Counterparts

This Dead may be executed in any number of countarparts, and by each party on separate
counterparts, 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
telecopy shall be an effective mode of delivery.
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20 Governing law

This Deed and any non-contractual obiigations arlsing out of or In connection with it are
governed by English law.

4| Enforcement

211 Jurisdiction

(@)

)

(©

The courts of England have exclusive jurisdiction to settie any dispute arising out of
o In connaction with this Dead {Including a dispute relating to the existence, valldity
or termination of this Desd or any non-contractual obligation arising out of or in
connaction with this Deed) (Dispute).

The Pattien agres that the courts of England are the most appropriate and convenient
courls to settle Disputes and accordingly no Party will argus to the contrary.

This clsuse 21.1 is for the benefit of the Secursd Parties only, As a rasult, no
Secured Party shall ba prevented from taldng proceedings relating to a Dispute In any
other courts with jurlsdiction. To the extent aliowed by law, the Secured Patties may
teke concurrant proceadings in any number of jurisdictions.

21.2  Service of process

(m)

(b)

(¢)

Without prajudica o any other mode of service ziiowsd under any relevant law each
Obligor (unless incorporated In England and Walas):

{1} irrevocably appoints EWM (Topco) Limited (reglaterad in England with
number 4542352) as its agent for service of process in relation to any
proceedings hefora the English courts [n connaction with this Deed and EWM
{Topco) Limited, by its axacution of this Dead, accapts that appointment; and

{n agrees that faillure by & process sgent io nolify the relevant Obligor of the
process will not invalidate the proceedings concemed,

If any person appolnted 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 service

of process for an Obligor) must immediately {and in any event within 5 days of such
evant taking placa) appaint snother agent on terms accaptable lo the Agsnt. Falling
this, the Agent may appolnt anather agent for this purpose.

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

Executed as a deed by the parties or thelr duly authorised reprassntatives but not dalivered untll the
date of this Dead,
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Original Obligors

Name of Orlginal Obligor

Registered Number
Jurisdiction of Incorporation

EWM (Topco) Limited England and Wales - 4542352

EWM Holdings Limited England and Wales - 4144788

EWM Domant Limited England and Wales - 4144774
The Edinburgh Woollen Mill Limited Scotland — SC024081
The Gibson Group (Scotland) Limited Scotland — SC1411989
EWM (Financial Sarvices) Limited Scotland — §C139175
Peacocks Stores Limited Scofland — 5C285031
Duvetco Limited Scolland — SC346445
ProQuip Holdings Limited Scatland — SG241483
ProQuip Limitad Scofland — 5C241464
ProQuip IP Limited Scotland — 5C241485
Sky Border Logistics Limited Scotland — 5C3§1501
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Schadule 2

Part 1 - Lenders

Name of Lender

Barclays Bank PLC

Santander UK plc

The Royal Bank of Scotland plc

Part Z - Bilateral Lenders

Narma of Bllatsral Lender

Barclays Bank PLC

Santander UK plc

The Royal Bank of Scotland plc

NatWest Markets Plc
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Schedule 3

Original Hedge Counterparties

Name of Hedge Counterparty

Barclays Bank PLC

NafWest Markets Plc

Sanfander UK plc
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Scheduls 4
Form of Obligor Accesslon Deed

This Deed is made on ¢+ and made between:
(&) [{nsert Full Namea of New Obligor] (Acceding Obligor), and

(2) {insert Full Name of Current Security Agent] (Security Agent), for iself and each of the
other parties to the security frust and ranking deed referred to below.

This Deed is made on [date] by the Acceding Chiligor In relation to a security trust and ranking deed
{Desd) dated + batween, amongst others, + as company, + as security agant, + a8 agent, the othar
Craditors and the other Ohligors (sach as dafined in the Deed).

The Acceding Obligor intends to [incur Liabllities under the following documents}/{give a guarantee,
indemnity or other asaurance against loss in respact of Liablitles under the following documents]:

[insert datalls (date, parties and desctiption) of relevant documenta]
Relevant Documents.
it is agresd aa follows:

1 Terms dsfined in the Deed shall, unless otherwise defined in this Deed, bear the same
meaning when usad In this Daad,

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

(a) [any Security In respect of Liabliities created or expressed to be created pursuant to
tha Relevant Documaents;

) all proceeds of that Security; and]

(c} ail obiigations expressad to be undertaken by the Acceding Obligor to pay amaunts in
respect of the Liabilities to the Security Agent as trustee for the Secured Partiea {in
the Relevant Documents or otherwise) and secured by the Transaction Security
together with all representations and warranties expressed to bs given by the
Acceding Obligar {in the Relevant Dacuments or otherwlse) In favour of the Sacurity
Agent as trustee for the Secured Partiea,

oh trust for the Secured Parties on tha terms and conditions contained in tha Dead.

3 The Acceding Obligor confirme that it Intends to be party to the Desd as an Obligor,
undertakes to perform all the obligations expressad to bs assumed by an Obligor under the
Deed and agreaes that #-shall be bound by all the provisions of the Deed as if [t had bsen an
otiginal party to the Deed.

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

This Deed has heen signed on behalf of the Security Agent &nd exacuted as & deed by the Acceding
Obligor and is dellvered on the date stated above.
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The Acceding Qbligor

[Executed as a deed by }

[Full name of Acceding Obliger] )

acting by two directars or by a director and its }

secretary )

}

OR

Executed as a dead by )

[Full name of Acceding Obligon )
)

in the presence of

Signature of withess

Addrass for notices:
Address:

Fax:

The Security Agent

[Full Name of Current Securily Agent)

By:

Date:
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Schedule 5
Form of CreditoriAgent Accesslon Undertaking

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

[To:  [Insert full name of current Agent] as Agent.]
From; [Acceding Creditor/Agent]

This Undertaking is made on [date] by (Insert full name of new Lander/Biiateral Lender/Hedge
Counterparty/Agen( (Acceding [Lander/Bllateral Lender/Hedge Counterparty/Agent]) in relation
to the securlty trust and ranking deed (Deed) dated ¢ between, among others, [Insert name of
Company) as company, [insert name of Sscurity Agenf] as security agent, [Insert name of Agent]
as agent, the other Creditors and the other Obligors (each as defined in the Deed). Terms definad In
the Deed shall, unless otherwise defined In this Undertaking, bear the same meanings when used in

this Undertaking.

In consideration of the Acceding [Lender/Bilateral Lender/Hedge Counterparty/Agent] being accepted
as a [Lendet/Bilateral Lender/Hedge Countexperty] for the purposes of the Deed, the Acceding
{Lendsr/Biiateral Lender/Hadge Counterparty/Agent] confirms that, as from [date], it intends to be
party to the Dead as a {Lendet/Bilateral Lender/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 @& provider of hedging arrangements to the
[Company]. In consideration of the Acceding Hedge Counterparty being accepted as a Hedge
Counterparty for the purposes of the Facllity Agreement, the Acceding Hedge Counterparty confirma,
for the benefit of the parties to the Facility Agreement, that, as from [date}, it intends to be party to the
Facllity Agreement as a Hedge Counterparty, and undertakes to parform ali the obligations expressed
in the Facility Agresment to be assumed by a Hedge Counterparly and agrees that it shall be bound
by ali the provisions of the Facliity Agreement, as If & had been an orginal party to the Faciiity
Agrasament as a Hedge Counterparty.)

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

This Undertaking has been entered into on the date stated above.
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Acceding [Craditor/Agent]

[Executad as a deed
[insert full name of Acceding Craditar/Agent]

by:

Address:
Fax:

Accepted by the Security Agent

------------------------------- L T L T T R T PY PO NE L VT T L LT

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

Date:
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{Accepted by the Ageni]

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

Date:]
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Schedule 8
Form of Obligor Resignation Request
Ta; + as Security Agent
From: [resigning Obiigor] and [Company]
Dated:
Dear Sirs
[Company] - ¢ Security Trust and Ranking Daesd dated ¢ (Deed)

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

2 Pursuant to clause 12.9 (Resignation of an Obligor) of the Deed we request that { res/gning
Obligor] be reiessed from Its cbligations as an Obligor 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-contractual obligations arising out of o In connectien with it are
governed by English law.

[Company] [resigning Obligol]
By: By:
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SIGNATURES

The Obligors

The Company

Executed as a deed by
EWM (Topco) Limited
actiny irector in the

--------

Occupation 5. N2 0T

Address: Global House
5 Castle Street
Carlisle
CA3 88Y

Afttention: June Carruthers
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Original Obligors

Executed as a doed by )
EWM (Topco) Limited )

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

Address: Global House
5 Castle Street
Carlisle
CA3 8SY

Attention: June Carruthers

Executed as a deed by )

Robert Edmonds )

as attomey for ) Signature of individual

EWM Holdings Limited o

under a power of attorney datedl %&019 Attorney 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 attorney dated ™ Mhecenots Attorney for EWIM Dormant Limited

Address: Global House
5 Castle Street
Carlisle
CA3 8SY

Attention: .June Carruthers

Executed as a deed by )
The Edinburgh Woollen Mill Limited )
= [ - BESNCe Qf ) DirBCtOI‘

o Y & LIRS AY

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

Occupation

Address: Global House
5 Castle Street
Carligla
CA3 8SY

Altention: June Carruthers
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Executed as a deed by )
The Gibson Group (Scotland) Limitad )
of ) Director

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

acting by a

Address: Global House
5 Castle Street
Carlisle
CA3 88Y

Attention: June Carruthers
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Peacocks Stores Limited ) N .. ............ococon000n

actin a dj rin the ) Director

Signature o

Name marﬂaﬁﬁ

Address: Global House
§ Castle Street
Carlisle
CA3 88Y

Attention: Juna Carruthers

Executed as a deed by )
Duvaetco leltad ) - -coreeseeensbanees

Address: Global House
5 Castle Street
Carlisle
CA3 8SsY

Alttention: June Carruthers
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Robert Edmonds ) NN . .........................

as attorney for ) Signature of individual
ProQuip Holdings Limited
under a power of attomey datedF - MAKeH2019 Attomey for ProQuip Holdings Limited

Address: Global House
5 Castle Street
Carlisle
CA3 8sY

Aftention: June Carruthers

Executed as a deed by )
ProQuip Limited )

Address: Gilobal House
5 Castle Street
Carlisle
CA3 8SY

Attention: June Carruthers
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Executed as a deed by )
ProQuip IP Limited )
& prese }  Director

Address: Global House
£ Castle Street
Carlisle
CA3 88Y

Attention: June Camuthers

Executed as a deed by }

Robert Edmonds (.. 0 EerenReReee
as aftomey for y  Signature of individual

Sky Border Logistics Limited

under a power of attorney datedT{MMQ Attorney for Sky Border Logistics Limited

in the presence

Signature of witness

Address: Global House
5 Castle Street
Carlisle
CA3 8SY

Attention: June Carruthers

27710818_4.D0C [10-27710818-01173-2177] 61



Agent
Exacuted as & deed by

)

)

for and on bahalf of Barclays Bank PLC by s )
in the presence of )

---------

...........

Oocupation N M’L

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

Phone: +44 (0) 20 7118 1000

Emell: joans. agencyfbarclays.com

Attention: Head of EME Loans Agency
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Security Agent
Executed a3 g deed by

for and on behalf of Barclays Bank PLC by &
duly suthorisad Attormay k the prasence of

llllll

Name ,"0NC L %N TH RS e

Address

f© ARG STERKT. L 3T

.......................................... L TRTECETE O, JTE

EXECUTION VERSION

)
)
) JANAR LINAN)

s trtnivrlaen T L T LI L L E T PE L PRI

Addrass: 1 Churchill Place, Canary Whar, London, E14 8HP

Fax numbet; +44 (0) 20 7773 4863

Phona: +44 (0) 20 7116 1000

Email; loans.gaencvidbarclays.com

Attention: Head of EME Loans Agency
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The Lenders
Execited se a dead by

for and on behalf of Barclays Bank PLC a duly
authorised Atiormey in of

----------

Namma .00 A TRA(RY

&L -3 T

Oootipation WL\TB' .............

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

Emall: tony.doughty@barclays.com
Phone: +44(0) 7775 548 175

Fax: +44(0) 191 230 4124

Aftention: Tony Doughty
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Executed a8 a dead by

for and on behak of Santander UK pic a duly
In the of

Tl St Vel T

Signeture of wiiness

Address ... 32\, ST MANGENT... SYREET,
OSSN, 2 SN
Occupation . RELATIoMSHIE.. MANAGHE

Address: Santander UK ple, 301 St. Vincent Street, 1st Floor, Corporate Banking, Glasgow, 82 6HN /
Santander UK plc, Large Corporate Lending Operations, 208 Deansgate, Manchester, M3 4HH

Emalt: Jonethan.kelly@santander.oo.uk / CorporatetendingOperatione@Santander.co.uk
Phone: 0771 358 0742 / 0141 276 2875
Attention: Jonathan Kally / Corporate Lending Oparations-Group
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)

Emwoduadudby }
@W ROBELT MACASNE )

mdonhohﬂfolmwllpmk ‘ }
of aooﬂlnd plo by a.duly aultiorised Attomey )

in

Slgnature of winess

o SEILIN, CHAY),

naaons 8. STANDREW Q...
Eoingueon  EU2 IAF

Occupation AASHSTANT.D iﬂeﬂbﬂ SRS

Address: Royal Barik of Scotiand pio, 120 8t Vinownt Street, Glasgow G2 EJF
Attantion: Lesley Sterk semd Ellie Carrick
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The Bllateral Lendars

Executed as & deed by

for and on behatf of Barclays Bank PLC a duly

A $ 0090909090900 CorrtrER T TR SR LR A LT

Name ...S0A TR
. B335
Ocoupation JONEO

Address: Barclays House, 5 5t Ann's Sirest, Quayside, Newcastle upon Tyne, NE1 3DX

Email; tony.doughty@barclays.com
Phons: +44(0) 7775 546 175
Fax: +44{0) 191 239 4124

Attenitlon: Tony Doughty
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Exscuted as a desd by

EXECUTION VERSION

for and on behalf of Santander UK plc a duly

H

Name ... VAL BT scorerren
Addrees .20 ST VNCANT,. SIRET
LONASGW,. . O SN e

Occupation . REMATARNEHIL, MANAACE

Addrees; Santander UK pic, 301 St. Vincent Street, 18t Floor, Corporste Banking, Glaagow, G2 5HN /
Santander UK pic, Large Corporate Landing Operations, 208 Deangate, Manchester, M3 4HH

Emedl: Jonathan, kelly @santsnder.co.uk / CorporateLendingOpsrations B Santander.co.uk
Phone: 0771 356 0742 J 0141 276 2675

Attention: Jonathan Keily / Corporate Lending Operations-Group
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Executed aya dead by

)
Ko Podert MrcASie )
“for wid on behalf of The Roys! Bark )
)

of cotfand plc. by a duly authorised Attomay

*HH!“rlllllllluﬂ"l"lulllilunnlnl
Signature of n

Name ¥ ‘LYJNCH’W ......

addrons 24.8T 4 'ANDKEW S S —

EDINSURGH ENZ 1Af

Occupation dSSiSTHNT mrgemm .KY..&’S

Address: Royal Bank of Scoliend pic, 139 St Vincant Sirest, Glasgow G2 SJF
Attention: Lesley Stark and ENie Camiok
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Executed sa a dead hy )
)
)
}

for and on bahaif of NatWeset Markets Plc by a

» '

n S e b 1

Name m&mm '
Addrass 256, SAOR.GETE.....
oo ECOMUAL............. -

oocup.“on SPLURLTRTE MOPRIRIEAAARY (410 AT RITAS BETE LY SO ST ARRRUR S
Address: 260 Bishcpagate, London, EC2M 4AA

Afterttion: Andrew Ashford
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The Arrangers
Execuled as a deed by

for and on behalf of Barclays Bank PLC by a
duly authorleed Attormey i_n _ﬂ_\o presenca of

Name... YA TMOMN e

acdrens .. 0. ST SYARET,
U N -

Occupation ...., QRME"PZ ...........................

T gt

EXECUTION VERSION

Address; Barclpys House, & St Ann's Street, Quayside, Newcastie upon Tyne, NE1 3DX

Emali: tony.daughtygpbarclays.com
Phone: +44(Q) 7775 546 175
Fax; +44(0) 181 2309 4124

Attentlon: Tony Doughty

LTHOMILADOC (02T 1S AHTE2TT

71




EXECUTION VERSION

Execuled a8 a deed by

for and on behalf of Santander UK plo by a

Address . 2L S MANCENT.. STREET
L GAASEA, . G S, enrernsen
Ocoupation REMITARNSIIE,.. IANAG £F-

Address: Santander UK pilo, 301 8t. Vinoent Streat, 1st Floor, Corporate Banking, Glasgow, G2 SHN /
Santander UX pic, Large Corporate Lending Oparations, 208 Deansgate, Manchester, M3 4HH

Email: Jonathan.kely@santander.co.uk / CorporateLendingOperations @ Santunder.co.uk
Phone: 0771 368 0742 / 0141 276 2675

Attention: Jonathan Kelly / Corporate Lendiig Operations-Group
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"Exeouted os a déad by )
At PoEeAT MECASE Y E )
for and on behalf of The Roya Bnnk )
of Sooljand ple by 8 duly autfiorisad Atiomey )

TR T L L L T I TV L T

elmuura of wilnass
NII'I’I. s .'.!:?!'.N....C.:UM...,......,;.. .............
Adoross Z}E ST ANOREN

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

Ocoupaion ﬂ$‘!STWMFECM,W$

Address: Royal Bank of Scotiand pic, 136 8t Vincenl Street, Glasgow G2 6JF

Attontion: Lesiey Stark and Ele Catrick
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The Originat Hedge Counterparties
Executed at a desd by

for and on behalf of Barclays Bank PL.C & duly
mutho the sof

EXECUTION VERSION

Name... A8 AAN TMORA

addross 12 ASTRVN SIS
- 7T

Oocupation ... AN AN

iAddress: Barciays Bank PLC, § The North Colonnede, London E14 4BB

-----

Emait: cnahnotices @berciays.com
Fax: 0207518 3613
Altention: Regional Genaral Counsel & Derivatives Legal Diraclors
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Executed as a deed by

forandonbehnlfofwmmrkohnc by &
gcrisad:AfiafRay i the pra

tasilanssistinin !

ke L.'.; b me LT LTI T TR
Address 'iQ Pﬂm&.ﬁﬁfﬁ.,ﬂ.".,m. -

Oceupation . ..wa bebstivodbiaiia i onpisiatiiipbas i

VAR

Address: 250 Blshopsgate, London, EC2M 4AA .

Adtentlon: Andrew Ashford
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Execuied as a deed by )

for and on behalf of Santander UK pic by & 3 —
risad Al in the presence of

.

Name ... RO BUET .

T OO o081 L ——

Address: Santander UK plo, 301 8t. Vincent Street, 1st Floor, Corporate Banking, Giasgow, G2 5HN !
Santander UK pic, Large Corporats Lending Operations, 208 Deanegate, Manchestor, M3 4HH

Emaili; Jonathan.kelly@santander.co.uk / CorporateLendingOperatioris@Santander.co.uk
Phone; 0774 388 0742 /0141 275 2875
Altention; Jonathan Kelly / Corporate Lending Operations-Group
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