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COMPANIES FORM No. 466(Scot)

Particulars of an instrument of
alteration to a floating charge created
by a company registePNI/MNESHOWERd

ECINBURGH
2 8 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) 5‘ :r 1: é, 1: SC241463
L1 _—_J

Name of company

* ProQuip Holdings 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 persans entitled to the charge

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

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

Short particulars of all the property charged

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

For official use (02/06)
Charges Section Post room

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

Addleshaw Goddard LLP
Exchange Tower
19 Canning Street
Edinburgh, EH3 8EH
*S827R0OX4*
SCT

1173-2177

THURSCAY

28/03/2019 #6
COMPANIES HOUSE




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

11 March 2019

A statement of the provisions, if any, imposed by the instrument of alteration prohibiting or restricting the creation by
the company of any fixed security or any other fioating charge having, pricrity over, or ranking pari passu with the
floating charge

N/A

Short particulars of any property released from the floating charge

N/A

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

N/A
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A statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise regulating the
order of the ranking of the floating charge in relation to fixed securities or 1o other floating charges

See part 2 of the appendix attached.




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

Signed /Z_’_— Date 2_( ) oZ A

-
On behalf of [cermpamy] [chargee][]

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

1.

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

In accordance with section 466(1) the instrument of alteration shouid be executed by the company, the holder of
the charge and the holder of any ather 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 prascribed particulars correctly
completed must be defivered 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, 13¢ Fountainbridge, Edinburgh EH3 9FF
DX 235 Edinburgh
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11

EWM (Topco) Limited

EWM Holdings Limited

EWM Dormant Limited

The Edinburgh
Woollen Mill Limited

The Gibson Group
(Scotland) Limited

EWM {Financial
Services) Limited

Peacocks Stores

Limited

Duvetco Limited

ProQuip Holdings
Limited
ProQuip Limited

ProQuip IP Limited
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Appendix to Form 466

Part 1

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

Global House, 5 Castle Street, Carlisle, Cumbria, England, CA3 83Y
(the "Company")

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

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

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

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

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 QEB

June Carruthers, The Edinburgh Wooiien Mill Limited, Waveriey 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,
Langhoim, Dumfriesshire, DG13 0EB



12 Sky Border Logistics
Limited

13 The Royal Bank of
Scotland PLC
14 Barclays Bank PLC

15 Santander UK PLC

16 Natwest Markets PLC

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

36 St. Andrew Square, Edinburgh, Scotland, EH2 2YB

1 Churchill Place, London, E14 5HP (the "Agent”)

2 Triton Square, Regent's Place, London, NW1 3AN

36 St. Andrew Square, Edinburgh, Scotland, EH2 2YB

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

the "Original Obligors")

10-28812861-241173-2177




Part 2

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

2.2 Transaction Security

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

Additional defined terms used:

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

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

Bilateral Liabilities means the Liabilities owed by the Obligors to the Bilateral Lenders under
the Bilateral Documents

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

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

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

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

Facility Agreement means the facility agreement made between the Company, the Lenders
and 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 Underiaking} 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

10-28812861-241173.2177



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

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

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

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

(a) any refinancing, novation, deferral or extension

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

(c} any claim for damages or restitution and

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

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

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

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

Party means a party to the instrument of alteration

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

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

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

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

Security Documents mean:

10-28512861-21173-2177




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

{b) any cther 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

1C-28812861-21173-2177



FILE COPY

CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 241463
CHARGE CODE SC24 1463 0006

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

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 11
MARCH 2019

BY PROQUIP HOLDINGS LIMITED
IN FAVOUR OF

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

GIVEN AT COMPANIES HOUSE, EDINBURGH 2 APRIL 2019

THE OFFICIAL SEAL OF THE

Companies House R GRTAR OF COMPANES




EXECUTION VERSION

a ADDLESHAW -ertitied as a true copy of
AP I Y] 0
g GODDARD .ne original subject tg¥he

- exclusion of personal ;
. Information permitted by
sction 858G of the Companies Act 2008
 Addieshaw Goddard LLP
f{ n/\ L { - £
Dated [ A (A 2019

EWM (TOPCQ) 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 't OF SCHEDULE 2
as Lenders

THE INSTITUTIONS LISTED IN PART 2 OF SCHEDULE 2
as Bilateral Lenders

THE INSTITUTIONS NAMED IN SCHEDULE 3 |
as Hadge Counterparties 1

SECURITY TRUST AND RANKING
DEED
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This Deed Is made on | WIS 2018

Between

)

EWM (Topco) Limited (registerad In England with number 4542362) (Company),

(2) The Subsidiaries of the Company listed In sd;edule 1 as Original Obligors {together with the
Company Original Obligors);

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

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

{5) The institutions Hsted In part 1 of schedule 2 as Lenders;

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

{7 Barclays 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 Definitions and Interpretation

1.1 Definitions
In this Deed:

1992 |ISDA Master Agresment means the Master Agreemant (Muiticurrency — Cross Border)
as published by the Internalional Swaps and Derlvatives Assoclation, Inc

2002 )SDA Master Agresment means the 2002 Master Agreement as published by the
International Swaps and Derivatives Assoclation, Inc

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

Affiliate has the meaning given to the term Afiiliate in the Facility Agreemaent
Agent means the Agent under and as defined in the Facllity Agreement

Agent Liablliitles means all present and fuiure liabililes and obligations, actual and
contingent, of any Obligor to the Agent under the Debt Documents

Amranger means the Arrangers under and as defined In the Facllity Agresment

Arranger Lisbilitles means all present and future liabilities and obligatlons, actual and
contingent, of any Obligor to the Arrangars or any of them under the Debt Documents

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

Commitment in the Facility Agreesment

Bilateral Ancillary Facllity has the meaning given 1o the term Bilateral Anclillary Facility in
the Facility Agreement

FTTA0R8_4.00C (10-277108 18411732177} : 1
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Bllateral Document has the meaning given to the term Bilateral Document In the Facility
Agreement

Bllateral Lander has the meaning given fo the term Bllateral Lender In the FaciBty Agreement

Bilateral Linbilities means the Liablliles owed by the Obligors to the Bilateral Landers under
the Bllateral Documents

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

Borrowing Liabliities means, In relation tc an Obligor, the liabilities (not being Guarantes
Liabllities) it may have as a principal debtor to & Craditor In respact of Financlal Indebtedness
arising under the Debt Documants {whether incurred solely or jointly and including, without
fmitation, llablities as a Borrowsr under the Finance Documents or the Bllateral 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 lo
be, the subjact of the Transaction Sectirity

Closs Out Netting means:

(a) in respact of a Hadging Agresment based on a 1992 ISDA Master Agresment, any
step involved in determining the amount payable in respact of an Early Terminatioh
Date (as defined in the 1992 ISDA Master Agresment) under section 6{e) of the 1882
ISDA Master Agreement bafore the application of any subsequent Set off (as defined
in the 1992 ISDA Master Agreement)

{b) in respect of a Hedging Agreasment based on a 2002 ISDA Master Agreement, any
step involved in determining an Early Termination Amount (as defined in the 2002
ISDA Maater Agreement) under section 6(e) cf the 2002 ISDA Mastsr Agreement and

(©) in respect of a Hedging Agreement not based on an ISDA Master Agreement, any
step involved on a termination of the hedging transactions under that Hedging
Agreement pursuant to any provision of that Hedging Agreement which has a similar
affect to either provision referanced in paragraph (a) and paragraph (b) above

Commitmaent has the meaning glven to the term Commitment In the Facllity Agreement

Common Asstirance meahs any guarantee, Indemnity or other assurance against loss in
respect of any of the Liabilities, the benefit of which (however conferred) Is, to the extent
lagally passible, given to all the Secured Parties in respect of their Liabllities

Common Currency means Sterling

Common Currency Amount means, in relation to an amount, that amount converted (fo the
extent not already denominated in the Common Currency) into the Common Curren oy at the
Sacurity Agent's Spot Rate of Exchange on the Business Day prior to the relevant calculation

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

{a) is created in tavour of the Sacurity Agent aa trustee for the other Secursd Parties in
respect of their Liabilities or

ZTT1ON18_4.000 [18-27THOSI-P173-217T) 2
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in the case of any jurisdiction in which effective Sacurlty cannot be granted in favour
of the Security Agent as frustee for the Becured Parties is created in favour of.

()] all the Sacured Parties in respect of their Liablkties or

) in favour of the Security Agent under a paraflel debt structura for the banefit
of the Secured Partles

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

Consant means any consent, approval, releasa or waiver or agreament to any amendment.

Creditor/Agant Accesslon Undertaking means:

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

) a Tranafer Certificata or an Assignment Agreement (each as defined in the Fadillity
Agreement)

as the contaxt may requlre

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

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

(a)
(b)

(c)

{c)

its aggregate Commitments, if any

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

in respect of any hedging transaction of that Creditor under any Hedging Agreement
that has, as of the date the caicufation is made, been terminated or closed out in
accordance with the terms of this Deed, the amount, If any, payable to it under any
Hedging Agreemient in respect of that termination or close out as of the date of
termination or close out {and before taking into account any interest accrued on that
amount since the date of termination or close out) to the extent that amount is tnpaid
{that amount to ba cextified by the relevant Creditor and as calcutated in accordance
with the relevant Hedging Agreement} and

after the Lender Discharge Date or an Acceleration Event anly, in respect of any
hedging transaction of that Creditor under any Hadging Agreement that has, as of the
date the calculation Is made, not been terminated or closed out

{ if the relevant Hedging Agreement is based on an ISDA Master Agreesment
the amount, If any, which would be payable to it under that Hadging
Agreament in respect of that hedging transaction, If the date on which the
calculation is made was deemed tc be an Eatly Termination Date (as defined
in the relevant ISDA Master Agreament) for which the relevant Obligor Is the
Defauking Party (as defined in the relevant ISDA Master Agreament) or

(] if the relevant Hedging Agreement {8 not 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 date on
which the calculation is mads was deamed to be the date ch which an event

Z7TI0818_4.DOC{10.27750048-11173-2177} 3
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similar In meaning and sffect {under that Hedging Agresment) to an Early
Tarmination Date (ag defined in any ISDA Master Agresment) accurred under
that Hedging Agreement for which the relevani Obligor is in a position simiar
in meaning and effect (under that Hedging Agreement) to that of a Defaulting
Party {under and as defined in the same ISDA Master Agresment)

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

Pebt Document means each of this Deed, the Hedging Agreements, the Finance Documents
(Inckuding the Bilateral Documents), the Security Documents and any other document
designated ae such by tha Security Agent and the Company

Default means an Event of Defautt or any event or circumstance which would {with the axpity
of a grace period, the giving of notice, the meaking of any determination under the Debt
Documents or any combination of any of the foregolng) be an Evant of Defauit

Defaulting Lender means a Lender which is a Defauliing Lender under, and as dsfined in,
the Facllity Agresment

Delegate means any delagale, ageni, attorney or co trustee appointed by the Security Agent

Discharge Date means the first date on which all Liablities have been fully and finally
discharged to the satisfaction of the Agent (acting on the instruction of the Lenders) {in the
case of the Lsnder Liablitias) and each Bilateral Lender (In tha casa of the Bilatersl Liabllities)
and sach Hedge Counterparty (in the case of its Hedging Liabllittes), whether or not as the
result of an enforcement, and the Creditors are under no further obligation to provide financlal
-accommodation fo any of the Obligors under the Debt Documents

Distress Event means any of;

(a) an Acceleration Event or

()] the enforcamant of any Transaction Sectrity

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

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

{b) being effected by enforcement of the Transaction Securily or

(c) being effected, after the occurrence of a Distrese Event, by an Obligor to a person or
persons which is not a member of the Group

Enforcement Action means:
{a) in relation to any Liabilittes:

()] the acceleration of any Liabllities or the making of any declaration that any
Liablities are prematurely dus and payable (other than as a result of i
becoming unlawful for & Lender to perform its obligations under, or of any
voluntary or mandatory prepayment arising under, the Debt Documente)

® the making of any declaration that any Liabilities ate payable on dernand
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()} the making of a demand in relation o a Liabliity that is payable on demand

{W) the making of any demand against any Obligor In relstion to any Guarantes
Liabilikies of that Obligor

v) tha exercise of any right to require any Obligor to acquire any Liabflity
{including exercising any put or call oplion against any Obligor for the
redeimption or purchase of any Liabflity)

(M)  the exsrcise of any right of est off, acoount combination or payment netting
agalinst any Obligor in respact of any Liabllities other than the exercise of any
1 such right:

{A) as Close Out Netting by a Hedga Countarparty
(B}  as Payment Neliing by 2 Hedge Counterparly
(C) 88 Inter-Hedging Agreement Netting by a Hedge Counterparty and

(D) which is otharwise axpressly permitted under the Facllity Agreemant
and

(vl)  the suing for, commencing or joining of any legal or arbitration proceedings
againat any Obligor to recover any 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 Security)

{c) the entering Into of any composition, compromise, assignment or arrangement with
any Obligor which owes any Liabifities, or has given any Security, guarantes or
indemnity or other assurance against loes In respect of the Liabilities {other than any
action permitted under clause 12 {Changes to the Parties)) or

{d) the petitioning, applying or voling for, or the taking of any steps (including the
appolhtment of any fiquidator, recelver, administrator ot similar officer) in rslation to,
the winding up, dissolution, administration or reorganisation of any Obligor which
owes any Liablities, or has given any Security, guarantee, indemnity or other
assurance against loss in respect of any of the Liabilties, or any of such Obligot's
assels or any suspension of payments or moratorium of any indebtedness of any
such Obligor, or any analogous procedure or step In any Jurlsdiction

except that the following shall not constifute Enforcement Action:

()] the taking of any aclion fafling within paragraphs (a)}(vii) or (a) above which is
necassary (but only to the exient necessary) to preserve the validity,
axistence or priority of claims in respect of Liabilities, including the
registration of such claims before any court or governmental authority and the
bringing, supporling or jaining of proceedings to pravent any ioss of the right
fo bring, support or join proceedings by reason of applicable limitation pariods
or

(i} a Hedge Cotnterparty or a8 Bilateral Lender bringing legal proceadings
against any person solely for the purpose of;

277T10848_4.DOC (10-27710018-K1173-2177] 5
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{A) obtalning injunctive relief (or any analogous remedy outside England
and Wales) to restrain any actual or putative breach of any Debt
Document to which It is party

{8 obtaining specific performance {cther than specific parformance of an
obligation to maike a payment} with no clakn for demages or

(C)  requesting judiclal interpretation of any provision of any Debt
Document to which it is party with no claim for damages

Enforcement Dats means (other than for the purposee of clause 2 {(Ranking and prioiity}) the
date on which any Secured Party first takes Enforcement Action in respect of any of the
Liablilities in accordance with the temms of the Finance Documents

Event of Default means any eveni or circumetance specified as such in the Facliity
Agresment

Exposure has the meaning given to that term In clauses 8.1 {(Equalisation Definitions)
Facllity has the meaning given to the term Facllity in the Facility Agresment

Facility Agresment means the facllity agreement made between the Gompany, the Lenders
and others dated on or about the date of this Desd

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 Parly in the Faclity Agreement

Financial Indebtsdnesa has the meaning given to the term Financlal Ind ebtedness in the
Facllity Agreement

Grotip has the meaning given to the term Group in the Facilly Agresment

Guarantee Liabllities means, In relation to an Obligor, the liabilities under the Debt
Documents (present or future, actual or contingent and whether incurred solely or jointly) it
may have to a Craditor as or as a result of its being a guarantor or surety (including, without
fimitation, liebilites arlsing by way of guarantee, indemnlly, contiibution or subrogatich and
including without Himitation any guarantee or Indemnity arising undet or in respect of the
Finance Doctments or the Bllateral Documents)

Guarantor has the meaning given to the term Guarantor in the Facility Agresment
Hedge Counterparly means:
{a) the Original Hadge Counterparties and

(b) any person which becomes Party as a Hedge Counterparty pursuant to clause 12,6
{Creditor/Agent Accession Undertaking)

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

Hedging Agreement means any agreement entered Into by a Hedge Counterparty and
defined as such In the Facllity Agreement
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Hedging Llabilities means the Lisbillties owed by any Obligor (o the Hedge Counterparties
under or in connection with the Hedging Agreements

Holding Company has the meaning given to the term Hoiding Company in the Facility
Agreament

Insolvency Event means, In relation 1o any Obligor:

(& any resolution Is passed or order made for the winding up, dissolution, administration
or rearganisation of that Obligor, a moratofium [s declared in relation to any
indebtedness of that Obligor or an administrator is appointed to that Obligor

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

{c} the appointment of any liquidator, recelver, administrator, administrative receiver,
compulsoty manager or other simitar officer in respect of that Qbligor or any of its
assetls or

{d} any analogous procedure or step is taken In any jurisdiction
Instructing Group means the Majority Creditors

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

Inter-Hadging Agreement Netting means the exercise of any right of set-off, account
combination, close-out netting or payment netting {whether arlsing out of & cross agrsement
netting agreement or otherwise) by a Hedge Counterparty against liabliitles owed lo an
Obligor by that Hedge Counterparty under a2 Hedging Agresement in respect of Hedging
Liabilitles owed to that Hedge Counterparty by that Obligor under ancther Hedging
Agreement

ISDA Master Agreemant means a 1992 ISDA Master Agreement or a 2002 ISDA Master
Agreement

Lenders means sach Lender (as defined In the Facility Agreament)

Lender Discharge Date means the first dale on which all Lender Liabilitiea and all Bilaterai
Liabilitias have been fully and finally discharged to the satisfaction of the Agent {acting on the
instructions of the Lenders) (in the case of the Lender Liabilitles), and each Bllateral Lender
{in the case of the Bllateral Liabliities) whethsr or not as the result of ap enforcement, and the
Lenders and the Biateral Lenders are under no further aobligation to provide financial
accomimodation to any of the Obligors under any of the Debt Documents

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

Liabilitles means all present and future liabllities and obligations at any tims of any Obligor to
any Creditor undar the Debt Documents, both actual and contingent and whether Incurrad
salely or jointly or In any other capacity together with any of the foowing matters relating to or
arising in raspect of those liabilities and obligations:

{a) any refinancing, novation, deferral or axtension
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(b) any claim for breach of representation, warranty or undertaking or on an event of
defauli or under any Indemnity given under or in connection with any document or
agreement evidencing or constituting any other liabllity or obligation falling within this
definition

{c) any claim for damages or restitution and

(d) any clalm as a result of any recovery by any Obligor of a Payment oh the grounds of
prefarence ot otheiwise

and any amounts which would be Inchuded in any of the above but for any discharge, non
provability, unenforceability or non allowance of those amounts In any insoivency or other
procesdings

Majority Creditors means, at any time, those Creditors whoss Credit Participations at that
time aggregale mora than 68.87% of the {otal Credit Participations at that ime

Majority Lenders has the meaning given to the term Majority Lenders In the Faclity
Agresment

Multlaccount Overdraft Facilly means a Biiateral Anciliary Faollity which is an overdraft
facllity comprising more than one account

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

Obligor Accession Desd means:

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

(b) {only in the case of a member of the Group which s acceding as a borrower or
guarantor under the Facility Agreement) an Accesslon Deed {as defined in the Facllity
Agreement)

Obligor Resignation Requast means a nofice substantially in the form set out in schedule 6
(Form of Debtor Resignation Request)

Outstandings means, at any time, the aggregate of the amounts of principal (not including
any capitalised or defarred intsreat) then outstanding under the Facllity

Party means a paity to this Deed

Payment means, in respect of any Liabillties (or any other liabilittes or obligations), a
payment, prapaytient, repayment, rademption, defeasarice or discharge of those Liablities
(or other liabliities or obligations)

Payment Netting maans:

(a) in respact of a Hedging Agresmant based on an 1SDA Master Agreament, netting
under section 2(c) of the relevant ISDA Master Agreement and

o In raspect of a Hedging Agreemant not basad on an ISDA Master Agreemant, netting
pursuant to any provision of that Hedging Agreesment which has a simliar effect to the
provision referenced in paragraph (a) above
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Recelver means a recalver of receiver and manager or administrativa receiver of the whole
or any part of the Charged Properly

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

Retiting Sacurity Agent has the meaning given fo that ferm In clause 11 (Change of Security
Agent and Delagation)

Secured Obllgations means all the Liabliities and all other present and fufure obligations at
any time dus, owing or incutred 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 surely of ih any other capacity

Secured Partiss means each of the Security Agent, any Recsiver or Delegate and sach of
the Agent, the Arrangers and the Creditors from time to time b, In the case of each of the
Agent, Arrangers or Creditor, only if It is a party to this Deed or (in the case of the Agent or a
Creditor) has acceded to this Deed, in the appropriate capacity, pursuant to
clause 12,6 (Creditor/Agent Accession Undertaking)

Security means a morigage, charge, pledge, lisn or other securily interest securing any
obligation of any paraon or any other agreement or arrangement having a similar effect

Security Documents mean:
{a) the Transaction Security Documents (as defined In the Facility Agreemant)

{b) any other document enteted Into at any time by any of the Obligors creating any
guarantee, indemnity, Security or other assurance against financial ioss In favour of
the Flnance Parties as sacurity for any of the Secured Obligations and

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

Security Property means;

(a) the Transaction Security expressed to be granted in favour of the Security Agent as
trustee for the Secured Parties and all proceeds of that Transaction Security

(b} all obligations expressed to be undertaken by an Obligor to pay amounts in respect of
the Liabilitles to the Security Agent as trustee for the Sacured Pattles and sacured by
the Transaction Security fogether with all representaticns and warranties axpressed
fo be given by an Obligor in favour of the Security Agent as frustee for the Secured
Parties

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

{d) any cother amounts or proparty, whether rights, entitlements, chooses In action or
otherwise, actual or contingent, which the Security Agent ie requirad by the terms of
the Debt Documents to hok! as trustee on trust for the Sectired Partias

Security Agent's Spot Rate of Exchange means, in raspect of the conversion of one
cumrency (First Currency) into another currency (Second Currency) the Securily Agent's
spot rate of exchange for the purchase of the Second Currency with the First Currency in the
London foreign exchange market at or about 11:00 am (London time) on a particular d ay,
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which shall be notified by the Sacurily Agent In accordance with clausa 10.6 (Securlty Agent's
obligations)

Subsidlary has the meaning given to the term Subaldlary in the Facllity Agreement

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

Tax hae the meaning ghven to the term Tax in the Facllity Agreement

Termination Date has the meaning given o the {srm Termination Dale in the Facility
Agresment

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

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

VAT mesans valua added tax as provided for in the Value Added Tax Act 1994 and any other
tax of a simllar nature

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

0 any Agent, Arranger, Company, Creditor, Hedge Counterparty, Obligor,
Party, Security Agent, Borrower, Guarantor, Lender or Bllateral Lender
shall be construed to be a refarence to it in Its capacity as such and not In

any other capacity;

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

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

{v) a Debt Document or a Bilateral Doctument or any other agreemant or
instrumant Is (other than a reference to a Debt Document or any other
agreement or instrument in original form) a reference to that Debt Document,
Bilateral Document ot cther agreament or Instrument, as amended, novated,
supplemented, extended or restated (however fundementally) or as permitted
by this Deed;

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

) a group of Creditors inciudes all of the Creditors;

{vi)  indebtedness includes any obfigation (whether incurred as principat or as

surety) for the payment or repayment of money, whether present or future,

actual or contingent;
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{vil)  the original form of a Debt Document or any other agreement or instturnent
Is a reference to that Debt Document, agreement or instrument as originally
entered into;

{b) a person includes any Individual, firm, company, cofporation, government,
state or agency of a state or any assoclation, frust, joint venture, consortium
or parinership (whether or not having separate legal personality) o any other
antity or body of any description;

() a regulatlon includes any regulation, rule, officlal dirsclive, request or
guideline (whether or not having the force of law but, if not having the force of
law, then being a type with which persons to which it applies customarlly
comply) of any govemmental, intergovernmental or supranatiohal body,
agency, department or of any regulatory, seif reguletory or other authority or
organisation; and .

(i) a provision of law ia a reference fo that provision as amended or re enacted.
{b) Saction, clause and schedule headings are for ease of reference ohly.

{c) A Default (other than an Event of Default) is continuing if it has not been remedied
ot walved and an Event of Default is continulng If it has not been walved.

Third Party Rights

{a) Unless exprassly provided 1o the contrary In this Deed, a psrson who Is not a Party
has no right under the Contracts (Righls of Third Parties) Act 1899 (Third Partles
Rights Act) to enforce or to enjoy the benefit of any term of this Deed.

(b) Notwithstanding any term of this Deed, the consent of any person who s nat a Farly
Is not required to reecind of vary this Deed at any time.

{c) Any Recelver, Dslegate or any other person described in clause 10.8 (No
proceadings) may, subject to this clauss 1.3 and the Third Parties Rights Act, rely on
any clause of this Deed which expressly confers rights on it.

Daad

This Deed Is intended to take effect as a dead notwithstanding the fact that a Parly may anly
execute thls Deed underhand.

Ranking and priority
Liabilitles

Each of the Parties agrees that the Lender Liabilitles, the Bilateral I.Jabliltiaaland the Hedging
Liabiiities shall rank as batwesn themselves pati passu and without any praference between
them.

Transaction Sacurity

Each of the Parties agreea that the Sacurity Documents secure the Lender Liabilitles, ths
Bilateral Liabiktiee and the Hedging Liabiliies on a par passu and pro rata basls and without
any preference between them,
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3 Lenders and Lander Liabilities
3.1 Payment of Lander Liabilitles
The Obligors may make Payments of the Lender Liabliities at any time In accordance with the
Finance Documente.
32 Amendments and Walvers: Lenders
() Subject to clause 3.2(b), the Lenders may amend or walve the terms of tha Finance
Documents (other than this Deed or any Securily Document) In accordance with their
terms (and subject to any consenl required under them) at any time.
{b) The Lendars may inot:
{H amend or waive the tarms of the Finance Documents if the amendment or
walvar:

{A) wotlld have the effect of changing, or relates to, the nature or scope
of the guarantes and indemnity granted under clause 20 (Guarantes
and Indemnity) of the Facility Agresment; or

(B) reiates to the release of any gusrantee and indemnity granted under
clause 20 (Guarantes and Indemnity) of the Facllity Agreement
unless expressly envisaged by the origihal form of a Finance
Document or relating to a sale or disposal of an asset which is a
Non-Distressed Disposal; or

@i consent {o the resignation of a Guarantor which has granted a guarentes and
indemnity under cdause20 (Guarantes and Indemnity) of the Facliity

Agraement unless aach Hedge Counterpatty and each Bilateral Lender has

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

under clauss 20 (Guarantes and Indemnity) of the Facllity Agreement,
unless the prior consant of the Super Majority Creditors is obtained.
33 Designation of Finance Documents
The Agent and the Company shall not designate a document a "Finance Document” for the
purposes of the Facility Agresment without the prior consent of the Hedge Counterparties and
the Bilateral Lenders if the terms of that document effact a change which would othetwise
require the consant of the Hedge Counterparties and the Bilateral Lenders under clause 3.2.
3.4 Security: Lenders
The Lenders may take, accepl or receive the benefit of:
(a) any Security in respect of the Lender Liabflities if and to the extent legally possible, at
the same time [t is also offered elther:
()] {o the Security Agent as frustee for the other Secured Parties in respect of
their Liabillties; or
(i) in the case of any jurisdiction in which effeciive Security cannot be granted In
favour of the Security Agent as trustee for the Securad Parties:
TITIONIE ADOC [HOZ7H M-I 752177 12
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{A) to the other Secured FPatties In reapact of their Liabilities; or

{B) {o the Security Agent under a paralie! debt structure for the benefit of
the other Secured Parties

and ranks in the same order of priofity as that contemplated In clause 2.2
(Transaction Sacurity); and

any guarantee, indemnity or other assurance agalinst foss in respect of the Lender
Liabities in addition to those in:

() theoriglnal form of the Facility Agreement; -
{ify this Deed; or
(i)  any Common Assurance,

if and to the extent legally possible, at the same time it is also offered to the other
Secured Partles in respect of thelr Liabilitteé and ranks in the same order of priority as
that contemplated in clause 2 {Ranking and priority).

Hadge Counterparties and Hedging Llabiiitles

Identity of Hedge Counterparties

(a) Each Hedge Counterparty shali be a Lender or an Affillate of a Lender.

(o) No person providing hedging amangements to any Obligor shall be entitled to share in
any of the Transaction Security or in the benefit of any guarantee or indemnity in
respect of any of the liabilitles arlsing In relation fo those hedging arrangsments nor
shall those liabllities be treated as Hedging Liabllities unless that person is or
becomes a party fo this Deed as a Hadge Counterparly.

Payment of Hedging Liabliities

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

Security: Hedge Counterparties

The Hedge Counterparfies may not take, accept or recelve the benefit of any Security,
guarantee, indemnity or other assurance against [oss fromn any member of the Group in
respect of the Hedging Liabllities other than:

(@
(b)

the Common Transa&ion Security;

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

(W  this Deed;

()  any Common Assurance; or

) the relevant Hedging Agreement no greater in extent than any of those
refemmed to in clauses 4,3(b)(T) to 4.3(b){IN) above;
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(c) as otherwise contemplated by clause 3.4 (Securily: Lenders); and

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

Agreement which Is based on an ISDA Master Agreement) or any indemnities which

- are similar in meaning and effect to those indemnities (in the casa of a Hedging
Agreement which I not based on an ISDA Master Agreement).

Restriction on Enforcemant: Hedge Counterparties

Subject fo clouse 4.5 and without prejudice 1o each Hedge Counterparty's rights under
clauses 7.1 (Enforcement Instructions) and 7.2 (Manner of enforcement), the Hedge
Counterparties shall not take any Enforcement Action Ih respect of any of the Hedging
Liabilities or any of the hedging transactions under any of the Hedging Agreements at any
time.

Permittsd Enforcement: Hadge Counterpartiss

If an Obligor has defauted on any Payment due under a Hedging Agresment (after allowing
any applicable notice or grace periods) and the default haa continued unwaived for more than
14 Business Days after notice of that default has baan given to the Secuity Agent pursuant to
clause 15.3(f) (Nolification of prescribed events), the relevant Hedge Counterparty untll such
time as the Security Agent has given notice to that Hedge Counterparty that the Transaction
Security is being enforced {or that any formal steps are heing taken lo enforce the
Transaction Security), shall be entitled to exerciss any right it might otherwisa have to sua for,
commence or join legal or arbitration proceedings against any Obligor to recover any Hedging
Liabliities due under that Hedging Agreement.

Treatment of Payments due to Obligors on termination of hedging transactions

(a) If, on termination of any hedging transaction under any Hedging Agreement occurring
after a Distress Event, a sstileament amount or other amount {following the application
of any Closa Out Netting, Payment Neiting or Inter-Hedging Agresment Netting In
respact of that Hedging Agreement) falls due from a Hedge Counterparty fo the
relevant Obligor then that amount shall be paid by that Hedge Counterparty to the
Security Agent, treated as the proceeds of enforcement of the Trahsaction Secutity
and applied in accordance with the terms of this Deed.

{b) The payment of that amount by the Hedge Counterparty to the Security Agent in
" accordance with clause 4,8(a} above shall discharge the Hedgs Counterpsriy's
obligation to pay thet amount to that Obligor,

Terms of Hadging Agreements

The Hedge Counterparties (to the extent party to the Hedging Agreemarit in question) and the
Obligor party to the Hedging Agresments shall ensure thet, at all times:

{a) aach Hedglng Agresment documents only hedging arrangements entered into for the
purpose of hedging the types of Babilities described in the definitlon of "Hedging
Agresment” and that no other hedging amangements are catried out under or
pursuant to a Hadging Agresment;

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

- {g) In the event of a termination of the hedging transaction enfered into under a Hedging

Agreament, whether as a result of:
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)] a Tenmination Event or an Event of Default, each as defined In the relevant
Hedging Agreement (in the case of a Hedging Agreement which Is based on
an ISDA Master Agreement); or

@ ah event similar in meaning and effact to elther of those described in
clause 4.7(c)l) above (in the case of a Hedging Agresment which Is not
based on an ISDA Master Agreatent),

that Hedging Agresment will:

{A) if it is based on a 1992 ISDA Master Agreement, provide for
payments under the "Sacond Method” and will make no material
amendment to section 8(e} (Payments on Early Termination) of the
ISDA Master Agreement; or

(B) if it [= based on a 2002 JSDA Master Agreament, make no material
amendment to the provisions of section 8(s) (Payments an Early
Termination) of the ISDA Master Agreament.

5 Bllateral Lenders and Biiateral Liabllitles
51 Payment of Bilateral Liabilitlas

The Obligors may make Payments of the Bilateral Liabilities at any time in accordance with
the Bilateral Documents,

5.2 Security: Bllateral Lenders

No Bllateral Lender will, uniess the prior consent of the Mgjority Creditors Is obtained, take,
accept or receive from any member of the Group the benefil of any Sscurity, guarantee,
indemnity or other assurance against loss in reapect of any of the Llabilities owed to it other

than:

(a) the Common Transaction Security;

(b) each guarantee, indemnity or other assurance agalnst loss contained in;
()] the original form of Facility Agresment;
()  this Deed; '
an any Common Assurance;

{v) any documerd issued by an Obligor under or in respect of a Biiateral
Document and which Is permitted by the Facllity Agreement;

(c) sach guarantes, indemnity or other assurahce against loss coniained in the Bilateral
Documents to which the Bilateral Lender is a party no greater in extent than any of
those referrad to It clauss 5.2(b} above;

{d) as ofherwisa contemplatad by clause 3.4 (Securlly: Lenders);

(8)  any cash cover relating to any Bilateral Ancillary Fagility; and
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[{}) any Security, guarantee, indemnlty or other assurance againel loss giving effect to, or
ailsing as a result of the effect of, any netling or set off arrangement relating to the
BHateral Anciary Faciiities for the purpose of nelting debit and credit balances arising
under the Bllateral Ancillary Facikties provided by that Bilateral Londer,

63 Resftriction on Enforcement: Bilateral Lenders

Subject to 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 anhy of the Lenhder
Liabilittes (other than any Liabilities owed ta the Bilateral Lenders} are or may be outstanding,
none of the Bilateral Lenders shall be entitied to take any Enforcement Action In respect of
any of the Bllateral Liabililes owed to it.

5.4 Parmitted Enforcement: Bliateral Lenders

{a) A Bilateral Lander may lake Enforcement Action if:

)

0}

(i

()

at the same time as, or prior to, that action, Enforcement Actlon has been
takan in raspect of the Lender Liabllitles, in which case the Bilateral Lenders
may take the same Enforcement Action as has been taken in respect of
those Lender Liabilities;

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

at the sama time as or prior to, that action, the consent of the Majority
Creditors to that Enforcement Actlon s obtained; or

an Insolvency Evant has occurred in relation to any Obligor, In which case
after the occurrencs of that Insolvancy Event, each Bilateral Lender shall be
entitled (if it has not already done so) to exercise any right it may otherwiae
have In respact of that Obligor to:

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

(B) make a demand under any guarantes, indemnity or other assurance
agalnst loss given by that Obligor in respect of any Bllateral
Liabilities;

{C)  exercisa any right of set off or take or raceive any Payment In respect
of any Bllateral Liabilities of that Obligor; ot

(D) claim and prove in the liquidation of that Obligor for the Bilateral
Liabilities owing to It.

{b) Clause 5.3 shall not restrict:

O

any right of a Bliateral Lander to het of sel-off in relation to a Multi-account
Overdralt Facility, in accordance with tha terms of the relevant Blateral
Document; ot

)] any right of a Bllateral Lender to make demand for payment or repayment of
any sum under any Bliateral Ancillary Facliity that Is provided on an on
demand baals.
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é Disposals

8.1 Non-Distressed Disposals

(@

®)

{c)

In this clause 8.1:

Disposal Proceads means the proceeds of a Non-Distressad Disposal (as defined in
clause 8.1(b) below)

If, in respect of a disposal of:

()] an asset by an Obligor; or

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

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

(8) that disposal is not a Disfressed Disposal,
{such disposal baing a Non-Distressed Disposal),

the Security Agent is irrevocably authorised (af the cost of the relevant Obligar or the
Company and without any consent, sanction, authority or further confirmation from
any Creditor or Obligor) but subject to clause 6.1(c) below:

()] to release the Transaction Secwily or any other claim (relating {o a Debt
Document) over that assef,

V) whers that asset consists of shares ih the capital of a member of the Group,
to release the Transaction Security or any other claim (relating to a Debt
Daocumant) over that member of the Group's assets;

W) to execute and detiver or enter into any releassa of the Transaction Security or
any claim described in clauses 6.1{b)(iil} and 8.1(b){iv} above and issue any
cerlificates of non crystallisetion of any floating charge or any consent to
dealing that may, in the discretion of the Security Agent, be considerad
nacessary or desirsble.

if that Non-Distressed Disposal is nol mads, sach release of Transaction Security or
any clalm described In clausa 8.1(b) above shall have no effect and the Transaction
Sacurity or claim subject to that release shall continue In such force and effect as if
that release had not been effacted.

6.2 Distressead Disposals

(a)

If a Distressed Dispoaal is being sffected the Security Agent is irrevocably authorised
(at the cost of the refevant Obligor or the Company and without any consent,
sanction, authority or further confirmation from any Creditor or Obligor):

0

Transaction Securily or any other olaim over that asset and execute and
daliver or anter inta any releasa of that Transaction Security or claim and

2710848 ADOC (1027710818 A117S-2177) 17




(i

(W)

EXECUTION VERSION -

lssue any lelters of non crystaliisation of any floating charge or any consent
fo dealing that may, In the discretion of the Security Agent, be considered
necessary or desirable;

aeset whlchls dlspmd of consists of sharas in the capltalof an Obllgor.
release:

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

(B) any Transaction Security grantsd by that Obligor or any Subsidiary of
that Obligor over any of its aasets,

on behalf of the ralevant Creditors;

ggmnﬂ if tho asaet whlch is dlsposod of oonsists of sharos ln the capltal
of any Holding Company of an Obligor, to release:

(A) that Holding Company and any Subsldiary of that Holding Company
from &l or any part of:

1) its Borrowing Liabilities; and
2) ks Guarantee Liabilities;

(B) any Transaction Securlty granted by any Subsldiary of that Holding
Company over any of its assals,

on behalf of the relevant Credifors;

disposal of ligbliifles on a share sale: if the asset which is disposed of
consists of shares in the capital of an Obligor or the Holding Company of an
Obligor and the Security Agent (acling in accordance with clause 8.2(d)
below) dacides to dispose of afl or any part of the Liabilities 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 Liabilitles (Transferee)
will be treated as a Creditor or a Secursd Party for the purposes of
this Deed), to axscute and deliver ot enter Into any agreement to
disposa of all o part of those Liabiiities provided that notwithstanding
any other provision of any Debl Document the Transferae shall not
be treated as a Creditor or a Secured Party for the purposes of this

. Deed; and

(B) (if the Security Agent (acting ih accordance with clause 8.2(d) below)
does intend that any Transferee will be {reated as a Credilor or a
Secured Party for the purpases of thie Deed), io exacute and deliver
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or enter into any agresment to dispose of all (and not part only) of the
Liablittes owed to the Craditors on behaslf of the relevant Creditors,

The nel proceeds of each Distressed Disposal (end the net proceeds of any disposal
of Liabilities pursuant to clauss 8.2(a}{iv) above) shall be paid o the Security Agent
for application in accordance with clause 8 {(Application of Proceeds) as if those
procesds were the proceads of an enforcement of the Transaction Security and, fo
the axtent that any disposal of Liabiiities has occurred pursuant fo clause 8.2{(a){iv)(B)
above), as if that disposal of Liahilitles had not occurred.

In the case of a Distressed Disposal (or a disposal of Liabilities pursuant to
clause 8.2(a){iv)(B) above) effacted by or at the request of the Security Agent (acting
in accordance with clause 8,2(d) below), the Security Agent shall take reasonable
care to obtaln & falr market price in the prevailing market condiions (though the
Security Agent shali have no obligation to postpone any such Distressed Disposal or
disposat of Liabllities in order to achleve a higher price).

For the purposes of clauses 6.2(a){il), 6.2(a)@l), and 3.2(b) (Amendments and
Walvers: Lenders) above, tha Security Agent shall act:

()] if the relevant Distressed Disposal is being effected by way of enforcement of
the Transaction Security, in accordance with clause 7.2 (Manner of
enforcemant); and

(1 in any other case:
(A) on the insfructions of the Instructing Group; or

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

Creditors’ and Obligors® actions

Each Creditor and Obligor will:

(a)

(b)

do all things that the Security Agent requests in order to glve effect fo this clause 8
{which shall include, without limitation, the exscution of any assignments, transfers,
relaases or other documents that the Security Agent may consider to ba necessary io
give effact to the releases or disposals contemplated by this clause 6); and

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

provided that the proceeds of those disposals are applied In accordance with clause 8.1 or
clause 6.2 as the case may be.

Enforcement of Transaction Securify

Enforcement Instructions

(a)

The Security Agent may refrain from enforcing the Transaction Security unless
instructed otherwise by the Instructing Group.
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{b) Subject to the Transaction Securily having become enforceable Ih accordance with its
ferma the Instrusting Group may give of refrain from giving insfructions to the Security
Agent ta enforce of refrain from enforcing the Transaction Security as they see fit,

{c} The Security Agent is entitled to rely on and comply with instructions given in
accordance with this clause 7.1,

Mannar of enforcemant

If the Tranaaction Secuiity is being enforced pursuant to dause 7.1, the Security Agant shall
anforce the Transaction Security in such manner (including, without limitation, the selection of
any administrator of any Obligor fo be appointed by the Security Agent) as the Instructing
Group shall inatruct or, in the absenos of ahy such inslructions, In such manner as the
Security Agent sees fit.

Exercise of voting rights

(a) Each Creditor agreas with the Security Agent that it will cast its vote in any proposal
put to the vole by or under the supervision of any judiclal or supervisory authority in
respect of any insolvency, pre Insolvency or rehabiitalion or similar proceedings
relating to any member of the Group as instructed by the Security Agent,

{0 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 permiited under applicable law and subjedt to clause 7.1, clause 7,2 and
clauss 8 (Appllcation of Proceads), and clause 8.2(c), each of the Secured Parties and the
Obligore waives all rights it may otherwise have to requirs that the Transaction Security be
enforced in any particular ordar or manner or at any partlcular ime or that any sum received
or recovered from any person, or by virtue of the enforcement of any of the Transaction
Securlty or of any other sacurity Interest, which is capable of being applied in or fowards
discharge of any of the Secured Obligations is so applied.

Application of Procesds
Order of application

Subject to clause 8.2, ali amounts from time to lime recelved or recoverad by the Security
Agent pursuant (o the terms of any Debt Document or in connection with the realisation or
enforcement of all or any part of the Transaction Security {for the purposes of this clause 8,
Recoveries) shall be held by the Security Agent on trust to apply them at any time as the
Security Agent (in ks discretion) sees fit, to the extent permitted by applicable law (and
subject to the provisions of this clause 8), in the following order of priority:

(8) first, in discharging any sume owing to the Security Agent, any Receiver or any
Delegate; :

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

{c) thirdly, in payment to:
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)] the Agent on ks 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 Llabliltles, tha Arranger Liabilfties, the Lender Liabilities
and the Bilateral Liabilities (in accordance with the terms of the
Flnance Dociiments and the Bllatsral Docurnents); and

{B) the Headging Liabilities {(on a pro rata basis balween the Hedging
Liabilities of each Hedge Counterparty);

on a pro rala basis between ciause 8.1(cXl)(A) above and clause 8.1(c)(if}({B) above;

(d) fourthly, i none of the Obligors is under any further actual or contingent liability under
any Finance Document or Hedging Agresment, in payment to any person to whom
the Security Agant 1a obligad to pay in prority to any Obligor; and

(e) fifihly, the balance, if any, in payment to the relevant Obligor.
Prospective linbillties

Foliowing a Distress Event the Security Agent may, In iis discretion, hold any amount of the
Recoveries in an Interest bearing suspense or impersonal account(s) in the name of the
Security Agent with such financlal institution (including itself) and for so long as the Security
Agent shall think fit (the Iinterest being cradiied fo the reievant account) for later application
under clause 8.1 in reapect of:

{a) any sum fo any Securify Agent, any Recelver or any Delegate; and
(b) any part of the Liabillties, the Agent Liabilities or the Arranger Liabllities,

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

Investment of proceeds

Prior to the application of the proceads of the Security Property in accordance with clause 8.1
the Security Agent may, in its discretion, hold all or parl of those proceeds in an Interest
bearing suspense of impersonal account(s) in the name of the Security Agent with such
financlal Institution (including iteelf) and for so long as the Security Agent shall think fit (the
interest being credited ta 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
clause 8.

Currency Conversion

{a) For the purpose of, or pending the discharge of, any of the Secured Obligations the
Security Agent may convert any moneys received or recovered by the Security Agent
from one curmency o ancother, at the Security Agent's Spot Rats of Exchange.
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{b) The obligations of any Obligor to pay In the due currency shall only be satlsfied to the
extent of the emount of the due currency purchasad sfter deducting the costs of
conversion,

Parmitted Deductions

" ‘The Security Agent shall be entitled, in Its discretion, (a) to 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 otherwisa) which It is or may be required by any applicable law to make
from any distribution or payment made by it under this Deed, and to pay all Taxes which may
be assessed againet It in respect of any of the Charged Property, or as a consequence of
performing its duties, or by virtue of its capacity as Security Agent under any of the Debt
Documents o otherwise (other than in connaection with its remuneration for performing its
duties under this Dead),

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

()3 may be mads to the Agent on behalf of the Lenders and the Bilateral
Lenders; or

{in shall be made directly fo 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 A‘gent is under no obilgation to make the payments to the Agenti or the
Hedge Counterparties under clauss 8.6(a) in the same currency as that in which the
Liabilities owling to the relevant Creditor are denominated.

Calculation of Amounta

For the purpose of calculating any pstson's share of any sum payeble to or by it, the Security
Agent shall be antitled to:

(a) notiohally convert the Liabilittes owed to any person into & common base currency
{decided In its discretion by the Security Agent), that notional conversion to ba made
al the spot rate at which the Security Agent ls able to purchase the notional base
currency with the actual curmency of the Liabilities owed to that persoii at the time at
which that calculation is to be made; and

{b) assuma that all moneys racelved or recovered as a result of the enforcement or
realisation of the Security Property are applied In discharge of the Liabliities in
accordanca with the terms of tha Debt Documents under which those Lisbililles have
arisen.

Equallsation

Equalisation Definitions

For the purposss of this clause 9:
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Determination Date means the firsi date (if any) on which a Crediior takes enforcament
action of the type descibed In paragraphs (a)(l), {a)(lil), (a)}(iv) or (b) of the definition of
Enforcement Actian In accordance with the terms of this Deed

Exposure means:

(a} In relatlon to a Lender and a Bilateral Lender, the aggregeie amount of its
participation (If any, and without double counting) in all Utilisations outstanding under
the Facllity Agreement and each Bilateral Document fo which it is a party at the
Determination Date (assuming all contingent llabitities which have become actual
liabllities since the Determination Date to have been actual Hablities at the
Determination Date {(but not including, for these plrposes only, any interest that
would have accrued from the Determination Date to the date of actual maturity In
respect of those llabllitles)) together with the aggregate amotint of all ascciued
interest, fses and commission owed to it under the Fadllity Agreement and each
Bilateral Document to which [t is a party but exciuding any amount owed to a Bilateral
Lendsr by an Obligor in respect of any Bllateral Ancillary Facllity to the extent that
that amount would not be outstanding but for a breach by thet Bilateral Lender of any
provision of clause 8 (Bilateral Anclllary Facllities) of the Facllity Agreement

{h) in relation to a Hedge Counterparty:

)] if that Hedge Counteiparly has temminated or closed out any hedging
transaction under any Hedging Agresment In accordance with tha tarms of
this Desd on or prior to the Defermination Date, the amount, if any, payable
to it under that Hedging Agreement in reapect of that termination or close out
as of the date of termination or close out (taking Into account any interesat
accrued on that amount) to the extent that amount ls unpaid at the
Determination Date (that amount to be certified by the relevant Hedgling
Counterparty and as_calculated In accordance with the relevant Hedging
Agreament) 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 relevant 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 desmed {6 be an Early Termination Date (as
defined In the relevant ISDA Master Agrasment) for which the
relavant Obligor Is the Defaulting Parly (as dafined in the relevant
ISDA Master Agreament) or

(B) if the relevant Hedging Agreement is not based on an ISDA Master
Agreement, the amount, if any, which would be payable to | under
that Hedging Agreement in respect of that hedging transaction if the
Determination Date was deemed o be the dala on which an evant
simitar in meaning and effect (under that Hadging Agreement) to an
Early Termination Date (as defined in any ISDA Master Agreement)
eccurted under that Hedging Agreement for which tha relevant
Obligor Is In a position simiar in meaning and effect (under that
Hedging Agreement) to that of a Defavlting Party (under and as
defined in the same |SDA Masier Agreament)
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that amount, in each case, to be ceriified by the relevant Hedging
Counterparty and as calculated in accordance with the relevant Hedging
Agresment

Utilisation has the meaning given to the term Utllisation in the Facility Agreament
Implementation of egualisation

The provisions of this clause 8 shall be applied at such time or times afier the Determination
Date as the Security Agent shall consider appropriate. Without prejudice to the generaiity of
the preceding senterce, if the provisions of this clause 9 have been applied before all the
Liabilities have matured and/or baen finally quantified, the Security Agent may elect to re
apply those provisions on the basis of revised Exposures and the Creditors shall make
appropriate adjustment payments amongst themselves.

Equalisation

if, for any reason, any Liabilities remain unpaid after the Determination Date and the resuiting
losses are not bome by the Creditors in the proportions which their respective Exposures at
the Determination Date bore to the aggregate Exposures of all the Creditors at the
Determination Date, the Craditors will make such payments amongst themeelves as the
Security Agent shall require to put the Creditors in such a position that (after taking Into
account such payments) thoss losses are borne in those propottions,

Notification of Exposure

Before each occaslon on which It intends to implement the provisions of this clauss 9, the
Security Agent shalf send notice to sach Hedge Counterparty, each Bilateral Lender and the
Agent (on bahalf of the Lenders) requesting that it nolify it of, respactively, its Exposure and
that of mach Lender (if any).

Default In payment

If a Creditor fails to make a payment due from it under this clause 9, the Security Agent shalf
bs enitlad (but not ohliged) to take action on behalf of the Credilor(s) to whom such payment
was to be redistributed {subject to belng indemnified to its satisfaction by such Creditor(s) in
respecl of costs) but shall have no liability or obligation towards such Creditor(s), any other
Creditor as ragards such dafault in payment and any loss suffered as a resull of such de fault
shall lle where il falls.

The Security Agent
Trust

(a) The Secutity Agent declares that it shall hold the Security Property on trust for the
Secured Parties on the terms contalned In this Deed,

(b)  Each of the partles to this Deed agrees that the Security Agent shall have only those
duties, obligations and responsibliities expressly specified in this Deed or in the
Security Documents to which the Security Agent is expressed to be a patty (and ho
others shall be Implisd).
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10.2  No Independent power

The Secured Parties shall not have any independent power to enforce, or have recourse to,
any of the Transaction Security or to exercise any rights or power s arsing under the Security
Documents {other than the Facility Agreement) excapt through the Security Agent.

10.3  Instructions to Security Agent and exercise of discretion

{a) Subject to clauses 10.3(d) and 10.3(8) below, the Security Agent shall act in
accordance with any instructions given to i by an Instructing Group or, If so instructed
by an Insiructing Group, refrain from exercising any right, power, authority or
discretion vestad In it as Securily Agent and shall be entitied o assume that () any
instructions received by it from the Agent, the Creditors or a group of Creditors are
duly given in accordance with tha terms of the Debt Documents and {ii) unless it has
received actual notice of revocation, that those Instructions or directions have not
bean revoked.

{b) The Sacurity Agent shall be entitied fo request instructions, or clarification of any
direction, from an Instructing Group as to whether, and in what manner, it shoukd
axercisa or refrain from exarcising any rights, powers, authoritles and discretions and
the Security Agent may refrain from acting unless and untd those inslructions or
clarification are received by It

{c) Save ag provided in clause 6 (Enforcement of Transaction security), any instructions
given {o the Security Agent by an Instructing Group shall ovarrids any conflicting
instructions given by any other Parties.

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

(i) where this Deed raquires the Security Agent {o act in a specified mannher or
to take a specified action;

(il in respect of any provision which protects the Security Agent's own poeition in
its personal capacity as opposed to ita role of Sacurity Agent for the Securad
Parties including, without kmitation, the provisions set out in clauges 10.5 to
clause 10.20;

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

{A) clause 6.1 (Non-Distressed Disposals)
(B) dausge 8.1 (Order of application);
{C) clauss 8.2 (Prospective liabilities); and
D) clause 8.5 (Permitted Deductions).
{e) If giving effect to instructions given by an instructing Group would (in the Sacurity
Agent's opinion) have an effect equivalent to an Intercreditor Amendment, the
Security Agent ahall not act In accordance with those instructiona unleas consent to it

so acting s obtainad from each Party (ather than the Security Agent) whose consent
*  would have been required in respect of that Intercreditor Amendment.
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in exercising any discrefion fo exarcise, or refrain from exercising, a right, power or
authority under this Dead where either:

M it has not received any insfructions from an Instruciing Group as fo the
exercise of that discretion; or

(ify the exercisa of that discretion is subject to clause 10,3{d)iv) above,

the Security Agent shall other than where clause 10.3(d){iv}(A) applies, do so having
ragard to the Interests of ail the Secured Partles,

In providing instructions o the Security Agent no Lender or Agent shall owe any duty
of care (o any Hedge Counterparty or any Obligor.

104  Security Agent’s Actions

(a)

()

Without prajudice to the provisions of clause 7 (Enforcement of Transaction security),
and clause 10.3, the Sacurity Agent may (but shall not be obliged to), in the absence
of any instructions to the contrary, take such action in the exercise of any of its
powers and duties under the Dabt Documents as it considers In Ks discretion to be

appropriate.

Notwithstanding anything contained in this Daed, the Security Agent is entitled at all
{imes fo act without having been instructed In relation to matiers for the purpose of
enabling the Security Agent to protect its own position and Interasts in Ks personal
capacity {including its own personal financlal interest) or which the Securlty Agent
determines to be nacessary or appropriate o exercise for the protection of its position
and interests in its personal capacity.

10.5  Security Agent's discretions

The Security Agent may:

(8)

()

(©

(d)

(e)

assume (uniess it has recelved actual notice to the confrary from a Hedge
Counterparty or from the Agent) that (I} no Default has occurred and no Obligor Is In
breach of or defauk under its obligations under any of the Debt Documents and (ji}
any right, power, authority or discretion vested by any Debt Document In any person
has not besn sxercised;

if it recelves any insiructions or directions under clause 8 (Enforcement of
Transaction Security) to take any action in relation to the Transaction Security,
assuma that all applicable conditions under the Debt Documents for taking that action
have been satisfied;

engage, pay for and rely on the advice or setvices of any legal advisers, accountants,
tax advisers, surveyors or other experts {whether obtained by the Securlty Agent or
by any other Secured Party) whose advice or services may at any time seem
hecessary, expediant or desirable;

rely upon any comminication or document belleved by i to be genuine and, as to any
malters of fact which might reasonably be expected to be within the knowladge of a
Secured Party or any Creditor upon a cextificate signed by or on behalf of that person;

refrain from acting in accordance with the instructions of any Party (Including bringing
any legal action or proceeding arising out of or in conneclion with the Debt
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Documents) untl it has received any indemnification and/or security that it may In lis
discretion raquire {(whether by way of payment In advance or otherwise) for all cosls,
losses and liablitlas which ik may incur In so acting;

{H at any time delegate any of the functlons which fall to ba performed by an authorised
person under the Financial Services and Markets“Act 2000 to any other agent or
person which also has the necessary authorisationa and licences; and

()] at any time apply for authorisation under the Financial Ssrvices and Markets Act 2000
and perform any or all such functions itself if, in its absolite discretion, it considers it
hecessaty, desirable or appropriate to do so,

10.8 Security Agent’s obligations

The Securily Agent shall promptly:

(a) copy to (I} the Agent and (il) sach Hedge Countarparty the contents of any notice or
document recelved by It from any Obligor under any Debt Document;

) forward to a Parly the orlginal or a copy of any document which Is delivered to the
Security Agent for that Party by any other Parly provided that, excapt where a Debt
Document expressly provides otherwise, the Security Agent is not obliged to review
or check the adequacy, accuracy or completeness of any document it forwards to
another Paity,

{c) inform (i} the Agent and (li} each Hedge Counterparty of the occurrence of any
Default or any defauit by an Obligor in the due performance of or compliance with Its
obligations under any Deblt Document of which the Securllty Agent has recelved
notice from any other party ta this Deed; and

(d) to the extent that a Party (other than the Security Agent) is required to calculate a
Common Currency Amount, and upon a request by that Party, nolify thal Party of the
Security Agent's Spot Rate of Exchange.

10.7 Excluded obligations

(aj Notwithstanding anything to the contrary expressed or implled in the Debt
Documents, the Sacurity Agent shail nolt.

)] be bound to enquire as to (i) whether or not any Default has occurred or (if)
the performance, default or any breach by an Obligor of its cbligations 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 received by it for its own account;

(ii) be bound to disclose to any other person (including but not limited fo any
Securad Party) (f) any confidential Information or (If) any other information i
disclosure would, or might in its reasonable opinion, constitute a breach of
any {aw or be a breach of fiduclary duty;

{v) have or be deemed to have any relationship of trust or agency with, any
QObligor; or
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) do, or be authorised or required lo do, anything which might constliute a
regulated activity for the purpose of the Financlal Services and Markets Act
2000, uniess It Is authorised under that Act to do so,

{b) - Nothing contained in this Deed or the other Debt Documents shall require the
i Sacurity Agent to expend or risk its own funds or otherwise incur any financiat Kabllity
and the Security Agent shall not be obliged to do or omit anything, including entering
into any transaction or Incurting any llabllity If ¥ shall have reasonable grounds for
belleving that repayment of such funds or adaquate indemnity and/or security against

such riek or liabilky is not assured to i,

Limitation and exclusion of abllity

None of the Security Agent, any Recsiver nor any Dslegate shall accept responsibillty or be
Hable for;

(a) the adequacy, accuracy or complatenass of any Information (whether oral or writtan)
supplied by the Security Agent or any other person In or in connection with any Debdt
Document or the trensactions contemplated in the Debt Documents, or any other
agresment, arrangement or document entered into, made or exacuted In anticipation
of, under or In connection with any Debt Document;

() the legality, validity, effectiveness, adequacy or enforcaability of any Debt Document,
the Sacurity Property or any other agresment, arrangsment or document entered Into,
made or executed in anticipation of, under or in connection with any Debt Documant
or the Security Property;

{c) anhy loases to any person or any liablity arising as a result of taking or refraining from
taking any ection in relation to any of the Debt Documents, the Securily Property or
otharwise, whether In accordance with an Instruction from the Agent or otherwise
unless diractly caused by Its gross negligence or wilful misconduct;

(d) the exercige of, cr the failure to exercise, any judgment, discretion or power given to It
by or In connection with any of the Dsbt Documents, the Security Property ot any
other agresment, arrangement or document entered Into, made or executed 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 realisation of the Security Property.
No procesdings

No Parly (other than the Security Agent, that Receiver or that Delegate) may take any
proceedings against any officer, employee or agent of the Security Agent, a Recelver or a
Delagate in respect of any claim It might have against the Security Agent, a Receiver or a
Delegate or In respect of any act or omission of any kind by that officer, employee or agent in
relation to any Debt Doctiment or any Sscurity Property and any officer, employee or agent of
the Security Agent, a Receiver 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 responsibllity
Without affecting the rasponalbllity of any Obligor for information supplied by it or on its behalf

«in connaction with any Debl Document, each Sacured Party confirms to the Saecurity Agent
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that it has baen, and will continue to be, solely responsible for making its own independent
appraisal and Investigation of all risks arising under or in connection with any Debt Document
including but not limited to:

(a)
o]

(2}

(d)

{e)

the financial condition, status and nature of each mamber of the Group;

the legaltty, validity, effectiveness, adequacy and enforceabliity of any Debt
Document, the Security Property and any other agresment, arrangement or
document entered into, made or executed in anticipation of, under or in connection
with any Debt Document or the Security Property,

whether that Secured Parly has recourse, and the nature 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 agreement, arangement or document entered into, made or
executed In anticipation of, under or in conhection with any Debt Document or the

Security Propsrty,

the adequacy, accuracy andfor completeness of any Information provided by the
Security Agent or by any other person under or in connection with any Daht
Document, the transactions contemplated by any Debt Document or any other
agresment, arrangement or document entered info, made or executed Ih anticipation
of, under or in connaction with any Dabt Document; and

the right or title of any person in or to, or the vaite or sufficiency of any part of the
Charged Property, the priority of any of the Transaction Securlty or the existence of
any Security affecting the Charged Property,

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

1¢.11  No responsibliity to perfect Transaction Security

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

(a)

(b)

(o)

(d)

{e)

require the deposit with it of any deed or document certifylng, representing or
conatituting the title of any Obligor to any of the Charged Property;

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

register, fle or record or otherwise protect any of the Transaction Security (or the
priofity of any of the Transaction Security) under any applicable laws in any
Juriediction or to give notice to any person of the execution of any of the Dabt
Documents or of the Transaction Security;

take, or to require any of the Obligors lo take, any steps to petfect its title to any of
the Charged Property or to render the Transaction Security effective or to securs the
creation of any ancillary Security under the laws of any jurisdiction; or

require any further assurances in relation to any of the Security Documents,
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Insurance by Security Agent

(a) The Securily Agent shall not ba under any cbligation to Insure any of the Charged
Property, to require any other person to malintain any insurance or {o verlfy any
obligation to arrange or maintain insurance contained in the Debt Doouments. The
Security Agent shall not be responsible for any losa which may be suffered by any
person as a result of the lack of or inadequacy of any such insurancs,

. (b Whers the Security Agent is named on any Insurance policy as an insured paity, it

shall not be reaponsible for any loss which may be suffered by reason of, directly or
indireclly, #s fajlure to notify the insurers of any materiaf fact relating to the risk
assumed by such insurers or any other Information of any kind, unless an Agent shall
have requested It to do so in writing and the Security Agent shall have failed to do so
within fourteen days after receipt of that request.

Custodians and nominess

The Securily Agent may appoint and pay any person to act as a custodian or nominee on any
tarms in relation to any essats of the trust as the Sacurlty Agent may determine, including for
the purpose of dspositing with a custodian this Deed or any document reiating to the trust
created under this Dead and the Security Agent shail not be responsible for any loss, liability,
expense, demand, cost, claim or proceedings Incurred by reason of the misconduct, omisslon
or default on the part of any person appointed by it under this Daed or ba bound to supervise
the procesdings ot scts of any person.

Acceptance of title

The Securlty Agent shall ba entitled to accept without enquiry, and shall not be obliged to
investigate, any right and title that any of the Qbligors may have to any of the Charged
Property and shall not ba llable far or bound to require any Obligor to remedy any defect in its
right or title,

Refrain from illegality

Notwithstanding anything to the contrary expressed or implied in the Debt Documents, the
Security Agent may refrain from doing anything which in its opinion will or may be contraty to
any relevant law, directive or regulation of any juriadiction and the Security Agent may do
anything which Is, in ite opinion, necessaty to comply with any such law, directive or
regulation. -

Business with the Obligors

The Security Agent may accept deposits from, land monay lo, and generally engage in any
kind of banking or other business with any of the Obligors.

Winding up of trust

If the Sacurity Agent, with the approval of the Agent and each Hedge Counterparty,
determines that (a) all of the Secured Obligations and all other obligations secured by the
Security Documents have been fully and finaily discharged and (b) none of the Secured
Parties is under any commitment, obligation or liability (actual or contingent) to make
advances or provide other financial accommodation to any Obligos pursuant to the Debt
Documents: :

ZIT1081&_4.DOC [10-97710010-01173-2477] 30




10.18

10,19

10.20

10.21

10.22

EXECUTION VERSION

(a) the trueis set out in this Deed shall be wound up and the Security Agent ahall release,
without recourse or warranty, all of the Transaction Sacurity and the rghts of the
Security Agent under sach of the Security Documents; and

) any Retiring Security Agent shall release, without recourse or warranty, all of its righta
: under each of tha Security Documents, .

Powsrs supplemental

The rights, powars ahd discretions conferred upon the Security Agent by this Deed shall be
supplementa! to the Trustes Aci 1926 and the Trustee Act 2000 and in addilion to any which
may be vested in the Security Agent by general law or otherwiss.

Trustee division separate

(a) In acting as trusiee for the Secured Parties, the Security Agent shall be regarded as
acting through Hte trustes division which shall be treated as a separate entity from any
of its other divisions or dapartments,

(b) if information is recelved by ancther divislon or department of the Security Agent, it
may be treated as confidential to that division or department and the Security Agent
shall not be deemed to hava notice of k.

Disapplication

Section 1 of the Trustee Act 2000 shall not apply to the duties of the Security Agent in relation
to the trusts constituted by this Dead. Where thers are any Inconsistencies between ths
Trustee Act 1926 or the Trustes Act 2000 and the provislons of this Deed, the provisions of
this Deed shall, to the extant aflowed by law, prevell and, In the case of any inconsistency
with the Trustee Act 2000, the provisions of this Desd shall constitute a restriction or
axclusion for the purposea of that Act,

Oblligors: Power of Attorney

Each Obiigor by way of security for its cbligations under this Deed irrevocably appaints 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 itseif required to do under this Desd hut
has falled to do (and the Securlty Agent may delegate that power on such terms as it sees fit).

Confidential information

Notwithstanding the other provisions of this Deed, the Security Agent may collect, use and
disclose personal data about the Lenders and/or the other Parties {if any are an in dividual) or
individuals assaciated with the Lenders and/or other Paities, so that the Security Agent can
carry out Its obligations to the Lenders and the othet Partles and for other related purpcses,
including auditing, monitoring and analysis of its business, fraud and crime prevention, money
laundering, legal and regulatory compliance and the markeling by the Security Agent or
members of tha Security Agent's corporate group of other services. Tha Security Agent will
keep the personal data up to date. The Secwrity Agent may also transfer the personal data to
any country (including countries outside the European Economic Acea where there may be
lass stringent data protection laws} to process knformation on the Saecurily Agent's behalf.
Wherever it Is processad, the personal data will be protectad by a strict code of secrecy and
security to which all members of the Securily Agent's corporate group, their staff and any third
parties are subject, and will only be used in accordance with the Security Agent's instructions.
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11 Change of Security Agent and Delegation

11,1 Resignation of the Security Agent

(a)

{b)

(<)

(@

(e)

U

(@)

The Security Agent may resign and appoint one of its afflllates as sucoessor by giving
notice to the Company and the Creditors.

Aternatively the Security Agent may resign by giving notice to the other Partles in
which case the Majorlty Creditors may appoint a successor Security Agent.

It the Malorly Creditore have nol appolnted a successor Security Agent in
accordance with clause 11.1(b) above within 30 days afler the notice of resignation
was given, the Security Agent (after consultation with the Agent) may appoint a
succassor Sactirfy Agent,

The teliing Security Agent (Retiring Security Agent) shall, at s own cost, make
avaliable 1o the successor Security Agent such documents and records and provide
such assistanca as the succassor Security Agent may reasonably request for the
purposes of performing its functions as Security Agent under the Debt Documents,

‘The Security Agent's resignation notice shall only take effect upon (f) the appointment
of a successor and (i) the tranafer of all of the Security Property to that successor,

Upon the appointment of a succassor, the Retiring Security Agent shall be discharged
from any further obligation in respect of tha Debt Documents (other than its
obligations under clause 10.17(b)} (Winding up of truet) and under clause 11.1(d)
above) but shall, in respect of any act or omission by it whilst k was the Secuiity
Agent, remain entitied fo the benefit of clauses 10 (The Security Agent), 14.1
(Obligora’ Indemnity) and 14.3 (Creditors' indemnity). ks successor and each of the
other Parties shall have the sams rights and obligations amongst themeeslves as they
woudd have had If thet successor had besn an original Pazty.

The Majorkty Creditors may, hy notice to the Security Agent, require It to resign in
accordance with clause 11.1(h) above. In this event, the Sacurity Agent shail resign
in accordance with clause 11.1(h) above but the cost referred to in clause 11.1(d)
above shall be for the account of the Company.

11.2 Delegation

(a)

(v}

Each of the Security Agent, any Recelver and any Delegate may, at any time,
delegate by power of attorney or otherwise to any person far any perlod, all or any of
the rights, powers and discretions vestad in it by any of the Debt Dacuments.

That delegation may be made upon any tsrms and conditions {including the power to
sub delegatls) and subject to any restrictions that the Sscurity Agent, that Recelver or
that Delagate {as the case may be) may, in its discretion, think fit in the interests of
the Secured Parties and it shali not ba bound to supervise, or be In any way
responsible for any loss incurred by reason of any misconduct or default on the part
of any stich delegate or sub delegate,

11.3  Additional Security Agents

(a) The Security Agent may at any time appoint (and subsequently remove) any person
to act as a separate trustes.or as a co trustse jointly with it () if it considers that
appointment to be in the interests of the Secured Parties or (il) for the purposes of
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conforming to any legal requirements, restrictions ot conditions which the Securily
Agent deems io be relevant or (i) for obiaining or enforcing any judgment in any
judsdiction, and the Security Agent shall give prior notice to the Company and the
Agent of that appointment.

() Any person so appointed shall have the rights, powers and discretions {not exceeding
those confarred on the Security Agent by this Deed) and the duties and obligations
that are conferrad or imposed by the instrument of appointment.

{c) The remuneration that the Security Agent may pay to that person, and any costs and
axpansen (together with any applicable VAT) incurred by that person In performing its

functlons pursuant to that appointment shall, for the purposas of this Deed, be treated
as costs and expenses Incumed by the Sacurily Agent.

Changes to tha Partiea
Assignments and transfers

No Party may asslgn any of s rights and ben efils or transfer any of its rights, benefits and
obligations in respect of any Debt Documents or the Liabllities except as permitted by this
clause 12, ’

Change of Lender

A Lender may assign any of its rights and benefits or transfer by novation any of its rights,
benefite anhd obligations in respect of any Debt Doctsments or the Liabilitles if;

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

(b) any assignee or transferee has (if not already party to this Deed as a Lender)
accaded {o this Deed, as a Lender, pursuant {o clause 12.6).

Change of Bllateral Lender

A Bllateral Lendar may assign any of Its righis and benefits or transfer by novation any of He
rights, benefils and obligations in respect of any Debt Documents or the Liabilities if;

{a) that assignment or transfer is to a Lender and otherwmise in accordance with the terms
of each Bliateral Document to which it Is a party; and

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

Change of Hadge Counterparty
A Hedge Counterparty may (in accordance with the laims of the relevant Hedging
Agreement) transfer any of its rights and benefits or obligations In respect of the Hedging

Agreements to which It ls a parly if any transferee hae (if not already party lo this Deed as a
Hedge Counterparty and the Facility Agreement as a Hedge Counterparty) acceded to;

(a) this Deed; and

) the Fagiltty Agreement
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as a Hedge Counterparty pursuant to clause 12,6,

425 Change of Agent
No person shall become the Agent uniess at the same time, It accedes to this Deed as the
Agent, pursuant to clause 12.6,

12,8 - Creditor/Agent Accession Undertaking

With effect from the date of acceplance by the Sacurity Agent and, In the case of a Hedge

Counterparty or & Bllateral Lender or a Lender, the Agent of a Creditor/Agent Accession

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

or, if later, the date specified in that CredHior/Agent Accessioh Undertaking:

{a} any Party ceasing entirely io be a Creditor or Agent shail be discharged from fu rther
obligations towards the Security Agent and other Parties under this Deed and their
raspective rights against one another shall be cancelled (sxcept in each case for
those rights which arose prior to that date);

) as from that date, the replacement or hew Creditor or Ageni shall assume the same
obligations and becoma entitied to the same righta, as If it had been an ariginal Party
to this Dead In that capacity; and

{c) any party acceding to this Desd as a Hedge Counterparty shall also become party to
the Facillty Agresment as a Hedge Counterpaty and shall assume the same
obligations and bacome entitled to the same rights as if t had been an original party
fo the Facility Agreement as a Hedga Counterparty.

42.7 New Obligor
(a) If any member of the Group:
{0 incurs any Llabiitles; or
(i gives any security, guarantes, indemnity or other assurance against loss in
respect of any of the Liabillities
the Obligors will procure that the person incuming those Liabilitles or giving that
assurance accedes fo this Deed as an Obligor, In accordance with clause 12.7(b)
balow, no later than contemporansously with tha incurrence of those Liabllities or the
_ giving of that assurance.

{®) With effect from the date of acceptance by the Security Agent of an Obligor
Accession Dead duly exscuted and delivered to the Security Agent by the new
Obligor o, if later, the date specified in the Obligor Accession 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 Deed as an Oblfigor.

128  Additional parties '

{a) Each of the Partles appoints the Security Agent to receive on Its behalf each Obligor
Accession Dead and Craditar/Agent Accession Undertaking delivered to the Security
Agent and the Security Agent shall, as socn as reasonably practicable after receipt by
it, sign and accept the same If it appears on ils face to have been completed,
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executed and, where applicable, delivered In the form contemplated by this Daad or,
whare applicable, by the Facility Agraement.

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

)] the Security Agent ahéll, as sooh as practicable after signing and accepting
that Creditor/Agent Accession Undertaking in accordance with clause 12,8(a)
above, deliver that Creditor/Agent Accassion Undertaking to the Agent; and

() the Agent shall, as soon as practicable afler recelpt by i, sign and accept that
Creditor/Agent Accesslon Undertaking if it appears on its face to have besn
completad, exscutad and delivered in the form contemplated by this Deed,

Resignation of an Obligor

(a)

®

©

(d)

The Agent shall not accept a Resignation Letter (as defined in the Facllity Agreament)
from a Guarantor under clgusa 28.6 (Resignation of a Guarantor} of the Facilily
Agreement unless each Hedge Counterparty and each Bllateral Lender has noiffied
the Security Agent that no payment Is due from that Guarantor to that Hedge
Counterparty or Bilateral Lender under clause 20 (Guarantee and indemnity) of the
Facllity Agreament, The Sacurity Agent shall, upoh receiving that nofification, notify
the Agent,

Tha Company may requsst that an Obligor ceases to be an Obligor by delivering to
the Security Agent an Obligor Resignation Request.

The Security Agent shall accept an Obligor Resignation Request and notify the
Company and each other Party of its accaptance if:

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

(n to the extent that the Lender Discharge Date has not occurred, the Agent
notifies the Security Agent that that Obligor is nol, or has ceased to be, a
Borrower or a Guarantar;

{iin each Hedge Counterparty notifies the Security Agent that thal Obligor is
under no actual or contingent obligations to that Hedge Counterparty In
respect of the Hedging Liabilities; and

{n) aach Blisteral Lender notifies the Securily Agent that that Obligor is under no
aclual er contingent obligations to that Bilateral Lender in respect of the
Bilateral Liabliities owed to that Bilateral Lender.

Upon notification by the Security Agent to the Company of Ks acceptance of the
rasignation of an Obligor, that member of the Group shall cease to be an Obligor and
shail have no furtherrights or obligatione under this Deed as an Obligor.

Costs and expenses

Security Agent's ongoing costs

{a)

In the event of () a Defaull or (liy the Security Agent considering it necessary or
expedient or (il) the Sacurity Agent being requested by an Obligor or an Instructing
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Group fo undertake duties which the Security Agent and the Company agree to be of
an exceptional nature and/or outside the scope of the normal duties of the Security
Agent under the Debt Documents, the Company shall pay to the Sacurity Agent any
additional remuneration (together with any applicable VAT) that may be agreed
between them,

{b) If the Security Agent and the Company fall to agree upon the nature of those durties or
upoh any additional remuneratlon, that dispute shall be determined by an investment
bank (acting as an expert and not as an arbitrator) selected by the Security Agent and
approved by the Company o, falling approval, nominated (on the application of the
Securlty Agent) by the Prasident for the time bsing of the Law Soclety of England and
Wales (the costs of the nomination and of the Investment bank being payable by the
Company) and the determination of any investment bank shall be final and binding
upon the parties to this Deed.

Transaction sxpanses

The Company shall, promplly on demand (and without double counting any amaunts which
are paid or paysble by the Company to the Securlly Agent under clause 19,1 (Transaction
expenses) of the Facllty Agreament), pay the Security Agent the amount of all costs and
expenses (Including legal fees) (tagsther with any applicable VAT) reasonably incurred by the
Securlty Agent and any Recelver or Delegate in connection with the negotiation, preparation,
printing, execution, syndication and perfectlon of:

{a) this Deed and any other documents referrad to In this Deed and the Transaction
Securify; and

{b) any other Debt Documents executed after the date of this Dead,
Stamp taxes

The Company shall pay and, within three Business Days of demand, indemnify the Sscurity
Agent against any cost, loss or llability the Security Agent incurs in refation to all stamp duty,
ragistration and other simifar Taxes payable in respect of any Debt Document.

Interest on demand

If any Creditor or Obligor falls to pay any amount payable by k under this Dead on its due
dats, interest shall accrue on the overdue amount (and be compounded with [f) from the due
date up to the date of actual payment (both before and after judgment and to the extent
interest at a default rate is not otherwise being pald on that sum) at the rate which is 2% per
annum over the rate at which the Security Agent was being offered, by leading banks in the
London Interbank medrket, deposits in an amount comparable to the unpald amounts in the
currencies of those amounts for any period(s) that the Security Agent may from time to time
salact.

Enforcement and preservation costs

The Companty shall, within three Business Days of demand (and without double counting any
amounte which are pakd or payable by the Company to the Security Agent under clause 19.3
(Enforcament and preservation coats) of the Facility Agreement), pay to the Sacurity Agent
the amount of all costs and expenses (including Yegal fees and together with any applicable
VAT) incurred by It in connection with the enforcement of or the preservation of any righta
under any Debt Document and the Transaction Security and any proceedings instituled by or
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against the Sacurity Agant as a consequence of taking or holding the Transaction Security or
enforcing these rights,

Indemnities
Obligors’ indemnity

Each Obligor shall promptly Indemnify the Securty Agent and every Receiver and Delegate
against any cost, loss or liability (fogethar with any applicable VAT) incurred by any of them:

(a) in relation lo or as a result of.

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

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

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

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

(b) which otherwise relates to any of the Security Propaity or the performance of the
terms of this Dead {otherwise than as a result of its gross negligencs or wilful
misconduct).

Each Obligor expressly acknowledges and agrees that the continustion of lts indemnity
obligations under this clause 14.1 (will not be prejudiced by any release or disposal under
clause 8.2 taking into account the operation of that clause 8.2,

Priority of Indemnity

Each Security Agent and every Recsiver and Delegate may, in priotity to any payment to the
Securad Parties, Indemnify itself out of the Charged Property in respect of, and pay and
retain, aif sums necessary to give effect to the indemnlly in clause 14.1 and shall have a llen
on the Transaction Security and the proceeds of the enforcement of the Transaction Security
for all moneys payable to it,

Creditors' indemnity

{g) Each Creditor shall (in the proportion thal the Liabilities due to it bears to the
aggregate of the Liabllities due {0 all the Creditors for the time belng (or, if the
Liabiiities due to each of those Craditors is zero, immediately prior to their being
reducad to zero)), indemniy the Security Agent and every Receiver and every
Deiagate, within three Business Days of demand, against any cost, loss or |lability
incurred by any of them (otherwisa than by reason of tha Security Agent's, Recelver's
ot Delegate’s gross negligence or wilful misconduct) in acting as the Security Agent,
Receiver or Delegate under the Debt Documents (unless the Security Agsnt,
Recelver or Delegale has been reimbursed by an Oblfigor pursuant fo a Debt
Document) and the Obligors shall jaintly and severally indemnify each Creditor
againat any payment made by it under this clause 14.
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(b) For the purposes only of clause 14.3(a) above, to the extent that any hedging
transaction under & Hedging Agreement has not been terminated or closed out, the
Hedging Liablities due to any Hedge Counterparly in respect of that hedging
{ransaction will be deemed to be:

)] if the relevant Hedging Agreement is based on an ISDA Master Agreement,
the amount, i any, which would be payabla to it under that Hedging
Agresment in respact of those hedging ransactions, if the date on which the
calculation ls made was deemed to be an Early Termination Date (as defined
in tha relevant ISDA Master Agresment) for which the relevant Obligor is the
Defaulting Parly (as dafined in the relevant ISDA Master Agresment); or

{m if the relevant Hedging Agreement s not based on an ISDA Master
Agreement, the amount, If any, which would be payable fo it under that
Hedging Agreement in respact of that hedging transaction, if the date on
which the calculation is made was deemed to be the date on which an event
similar in meaning and effect (under that Hadging Agreament) to an Early
Termination Date {ae defined In any [SDA Master Agreement) occurred under
that Hedging Agreement for which the relevant Obligor is in a position similar
in meaning and alfect (under that Hadging Agreement) to that of a Defaulting
Party (under and as defined in the same 1SDA Master Agresment),

that amount, in each case, to be cartifiad by the relevant Hedge Counterparly and as
calculated 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
cosi, loss or liabiity (together with any applicable VAT), whether or not reasonably
foreseeable, incurred by any of them In relation to or arising out of the aperation of clause 6.2,

Indemnitles as continulng obligations

Each Indemnity given by a Party under or In connection with a Debt Document is a continuing
obligation, indepandent of the Party's other obligations under or in connection with that or any
other Debt Document and survives after that Debt Document is terminated, It Is not
neceesary for a person to pay any amount or incur any expense before enforcing an
indemnity under or In connection with a Debt Document.

Information
Information and dealing

(a) The Creditors shall provide to the Security Agent from time to time (through the Agent
in the case of a Lender) any information thal the Security Agent may reasonably
specify as being necessary or desirable to enable the Security Agent to perform its
functions as frustes.

{b) Subject to clause 34.5 (Communication when Agent i impaired Agent) of the Facllity
Agresment, each Lender shall deal with the Security Agent exclusively through the
Agent and the Hedge Counterparties and the Bilateral Lenders shall deal directly with
the Security Agent and shall not deal through the Agent,
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(o) The Agent shall not be under any obligation to act as agent or olharwise on behalf of
any Hadge Counterparly or any Bllateral Lender (In its capacily as a Bllateral Lender}
except as expressly provided for In, and for the purposes of, this Deed.

Disclosure

Notwithstanding any agreement to the confrary, each of the Cbligors consents, until the
Discharge Dats, to the disclosure by any of the Creditors, the Agent, the Arrangers and the
Security Agent to each other (whether or not through the Agant or the Security Agent) of such
information concemning the Obligors as any Craditor, Agent, Asranger or the Security Agent
shall see fit.

Notification of preacribad events

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

Counterparty,

(b) If there s anhy voluntary or mandatory prapayment of amounts outstanding under the
Facility Agreement, or any cancsllation of any Commitment the Agent shali, upon
becoming awate of that prepayment or canceliation, notify each Hadge Counterparty.

{c) if an Acceleration Eveni occurs the Agent shall notify the Security Agent and the
Security Agent shall, upon recelving that notification, natify each other Party.

{d) )f the Securty Agent enforces, or lakes formal steps to enforce, any of the
Transaction Security it shall notify each Party of that action,

{e) If any Creditor exercises any right it may have to enforce, or to take formal ateps to
enforce, any of the Transaction Securify it shall nofify the Security Agent and the
Sacurity Agent shali, upon recelving that notification, notify each Party of that action,

6] If an Obligor defaults on any Payment due under a Hedging Agreement, the Hadge
Counterparty which s party to that Hedging Agreement shall, upon becoming aware
of that default, notify the Security Agent and the Security Agent shall, upon recelving
that notification, notify the Agent and each other Hedge Counterparty.

(@ if a Hedge Counterparty terminates or closes-out, in whole or in part, any hedging
transaction under any Hedging Agreement under clause 4.5 (Permitted Enforcement:
Hedge Counterparties) it shall notify the Security Agent and the Security Agent shall,
upoen recelving that notification, notify the Agent and each other Hedge Counterparty.

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

Notices
Commumications in writing

Any communication to be made under or in connection with this Deed shall be made in writing
and, unisss otherwisa stated, may be made by fex or letter, ’
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Securlty Agent's communications with Lenders and Hedge Countarparties

The Security Agent shall be entitld to cany out all deslings:

(a)

(b)
()

with the Lenders and the Arrangers through the Agent and may glve to the Agent, as
applicabla, any notice or other communication required fo be gliven by the Securlly
Agent to a Lender or the Arrangers;

with each Hedge Counterparty directly with that Hedge Counterparty; and
with each Bilateral Lender directly with that Bilateral Lender.

Addresses

The address and fax number (and the department o officar, if any, for whose attention the
communication Is to be made) of each Party for any communication or document to be made
or deifverad under or in connection with this Deed is:

(a)
{b)
(c)

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

in tha case of each other Party, that notified In writing to the Security Agent on or prior
{o the date on which it bacomes a Party,

or any substifute address, fax number or department or officer which that Party may notify to
the Security Agent (or the Security Agent may notify to the other Parties, if a change 1s made
by the Security Agent} by not less than five Business Days’ notice.

Delivery

(@)

&)

()

Any communication or document made or delivered by one perscn to another under
or in connection with this Deed will only be effective:

{i) if by way of fax, when racelved in lagible form; or

(i if by way of letter, when it has been feft at the relevant address or five
Businese Days after being deposited in the post postage prepaid in an
envelope addressed to it at that addreas,

and, if a particular department or officer is specified as par of its address details
provided under clause 18,3, if addressed fo that depariment or officer.

Any communication or document to ba made or delivered to the Securlty Agent will
be effective only when actually received by the Securily Agent and then only if it is
expressly marked for the attention of the depatiment or officer identified with the
Security Agent's signature below (or any substiiute department or officer as the
Sacurity Agent shall specify for this purpoee).

Any communication or document made or dalivered to the Company in accordance
with this clause 18.4 wHl be deemed to have been made or delivered to each of the

Obligors.
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Notification of address and fax humbet

Promptly upon receipt of notification of an address and fax number or change of address or
fax number pursuant to clause 18,3 or changing its own address or fax number, the Security
Agent shall notlfy the other Parties,

Electronic communlication

(a)

0

Communication to be made between the Security Agent and the Agent, the
Arrangers, & Lender, a Bllateral Lender or a Hedgs Counterparty undsr or in
connection with this Deed may be made by electronic mail or other electronic means,
if the Security Agent and the Agent, Arrangers, a Lender, a Bilateral Lander or Hedge
Cotnterparty:

)] agree that, unless and untll notified to the contrary, this Is to be an acceptad
form of communication;

()] notify each other in writing of their electronic mail address and/or any aother
Information required to enable the sending and receipt of information by that
means; and

{i notlfy each other of any change to their address or any other such
information supplied by them.

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

English language

(a)
®)

Any nictice gliven under or in connection with this Deed must be in English.

All offver documents provided under or in connection with this Deed must be:

{i in Engtish; or

{i if not In English, and if so required by the Security Agent, accompanied by a
certified English translation and, In this cass, the English transiation will

prevall uniess the document is a constitutional, statutory or other official
document.

Preservation

Partial invalldity

If, at any time, any provision of this Deed is or bacomes lllagal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaihing provisions nor the legality, validity or enforceability of that provision under the law
of any other Jurlsdiction will in any way be affected of impaired.
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No impairment

if, at any time after its date, any provision of a Debt Document (including this Deed) is not
binding on or enforceable In accordance with its terms against a person expressed fo be a
party to that Debt Document, neither the binding nature not the enforceabliity of that provision
or any other provision of that Debt Document will be impaired as against the other party(ies)
to that Debt Document.

Remedies and walvers

No fallure to exercise, nor any delay in exercising, on the part of any Party, any right or
remeady under this Dead shall operate as a walver, nor ehall any single or partial exercise of
any right or remedy prevent any further or other exercise or tha exarcise of any other right ot
remedy. The rights and remedies provided in this Deed are cumulative and not exclusive of
any rights or remedies provided by law.

Walver of defences

The provisions of this Daed will nol be affected by an act, omlaslon, matter or thing which, but
for this clause 17.4, would reducs, release or prejudice the subordination and priorities
expressed to be created by this Dead including (without limitation and whether ar not known

to any Party):

(m) any time, waiver or consent granted lo, or compasition with, any Obligor or other
person;

{b) the release of any Obligor or any other parson under the farms of any compesition or
arrangement with any creditor of any member of the Group;

(c) the taking, varlation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets of,
any Obligor or other person or any non presenfation or non observance of any
formality or other requirement in respact of any instrument or any failure fo realise the
full value of ahy Secutity;

{d) any incapacity or lack of power, authority or legal personality of or dissolutlon or
change in the members or status of any Obligor or other person;

(e) any amendment, novation, supplement, extension {(whether of maturity or otherwise)
or restatement (in each cass, howaver fundamental and of whalsoever natire, and
whether or not more onerous) or replacement of a Debt Document or any other
document or security,

)] any unenforceabiiity, [agality or invalidity of any obligation of any person under any
Debt Document or any other document or security;

() any intermediate Payment of any of the Liabilities owing to the Creditors In whole or
in part; or

()] any [nsolvency or similar proceadings.
Ranking not affected

Excepl as otherwise provided in this Deed the ranking referred to in clause 2 (Ranking and
priority) will:
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not be affected by any reduction or increase In the principal amount secured by the
Transaction Sectitity In respact of the Lisbilites owing to the Creditars or by any
intermadiate reduction or Increase in, amendment or variation to any of the Debt
Documents, or by any varlation or safisfaction of, any of tha Liabilities or any other
circumstances;

apply regardiess of whelher any Credltor Is obliged to make any advance to any of
the Obligors;

apply regardless of the order in which or dates upon which this Deed and tha other
Debt Documents are executed or registerad or notice of them is given (o any person;
and

secure the Liabliities owing to the Creditors in the order speclfied, regardless of the
date upon which any of the Liabilities arise or of any fluctuations in the amount of any
of the Llabilitles outstanding.

Consents, amendments and overtde

Raquired consents

{a)

(b)

{c)

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

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

(i clauses 10,3(d)(iil}), 10.3(e) and 10.3(f) (Insiructions to Security Agent and
exercise of discretion);

{iiny the order of priority or ranking under this Deed,
shali not be made without the consent of:

{A) the Agent;

(8) the Lenders;

{C)  the Bilateral Lenders;

{D) each Hedge Counterparty (o the extent that the amendment or
wailver would adversely affect the Hedge Counterparty); and

(E)  the Security Agent.

An amendment to the limft applicable to the Bilateral Ancillary Facllities may not be
made without the consent of aach Lender and each Bilateral Lender.

18.2 Amendments and Walvers: Transaction Security Documents

{a)

Subject to clausa 18.2{b} below and to clause 18.4 and unlass the provislons of any
Debt Document expressly provide otherwise, the Securlly Agent may, if authorised by
an {nsfructing Group, and if the Company consents, amend the terms of, waive any of

ZFHO88_4,00C 102708180 173.207) 43




EXECUTION VERSION
the requirements of or grant consents under, any of the Transaction Security
Documents which shall be binding on each Party.

{b) Subject to ciause 18.4(c), the prior consent of the Creditors le required to authorise
any amendment or walver of, or consent under, any Transaction Security Document
which would affect the nalure or scope of the Charged Property or the manner [n
which the proceeds of enforcement of the Transaction Security are disiributed.

18.3  Effectiveness

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

184 Exceptions

(=) Subject to clauses 18.4{c) and 18.4(d) below, If the amendment, walver or consent
may imposs new or additional obligations on or withdraw or raducs the rights of any
Party other than:

® in the case of a Craditor, in a way which affects or would affect Creditors of
that Parly's class generally; or

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

the consent of that Parly fs required. .

()] Subject to clauses 18.4(c) and 18.4(d) below, an amendment, waiver or consent
which relates to the rights or obligations of the Agent, the Amangers, the Securlty
Agent (Including, without limitation, any ability of the Security Agent to act in its
discretion under this Deed) or a Hedge Counterparty may not be effected without the
consent of that Agent or, ae the case may be, the Amrangers, the Security Agent or

that Hedge Counterparty.
{e) Neither clause 18.4(a) nor 18.4(b) above, nor clause 18.2(b) shall apply:
(] to any release of Transaction Securitgf. claim or Liabliities; or
()] {o any consent
which, in each casa, the Security Agent gives In accordance with clause 5.

(d) Clauses 18.4(a) and 18.4(b) above shall apply to the Arrangers oniy to the extent that
Arranger Liabilitias are then owed fo the Arrangers.

18.5 Dissniranchlsement of Defauliing Lendars
(a) For so long as a Defauiting Lender has any Available Commitment:
@ in ascertaining:
{A)  the Majority Creditors; or

(B)  whether:
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1) any relevant percentage (including, for the avoldance of
doubt, unanimity} of Credit Particlpations; or

2) the agreenient of any specified group of Creditars,

‘ has been obtained to approve any request for a Consent or to carry
any other vole or approve any action under this Agreament,

that Defaulting Lender's Commitments will be raduced by the amount of s
Available Commitments and, (o the extent that that reduction results in that
Defaulting L.ender's Commitments being zero, that Defaulting Lender shall be
deemed not to be a Lander.

{b) For the purposes of this clause 18.5 the Security Agent may assume that the
following Creditors are Defaulting Lenders:

()] any Lender which has notiflad the Securily Agent that it has become a
Defaulting Lander;

iy any Lender to the extent that the Agent has nolified the Security Agent that
that Lender is a Defaulting Lender; and

D) any Lender in relation to which it is aware that any of the events or
circumstances referred o in paragraphs (a), (b) or {c) of the definition of
Defaulting Lender in the Facility Agreement has occurred,

unless [t has received notice to the contrary from the Lander concerned (togathar with
any supporting evidence reasonably requested by the Securily Agent) or the Security
Agent Is otherwise aware that the Lender has ceasad to be a Defaulting Lendsr,

Galculation of Credit Participations

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

No liability

None of the Lenders ar the Agent will be Jiable to any other Craditor or Obligor for any
Consant glven or desmed to be givan under this clause 18,

Agreemant to override

Unless expressly stated otherwise in this Deed, this Deed overrides anything In the Debt
Documents to the contrary.

Counterparts

This Dead may be executed in any number of counterparts, and by each party on separate
counterparts, Each counterpart is an original, but all counterparts shall fogether constituta one
and the same instrument. Delivery of a counterpart of this Deed by e-mall attachment or
telecopy shall be an affective mode of delivery.
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20 Govemnling law

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

ya) Enforcemesnt

211 Jurisdiction

(8)

(®)

(o)

‘The courts of England have exclusive jurisdiction fo setie any dispute arising out of
or in connection with this Deed (Including a dispute relating to the existence, validity
or termination of this Deed or any non-contractual obligation arlsing out of or in
connection with this Deed) (Dispute).

The Partias agrea that tha courts of England are the most appropriate and convenient
courts to settie Disputes and accordingly no Party will argue to the contrary,

This clause 21.1 Is for the benefit of the Secured Parties only. As a resulf, no
Secured Party shall be prevented from taking proceedings relating to a Dispute in any
other courts with jurisdiction. To the extent allowed by law, the Secured Parties may
take concunrant procesdings in any number of urisdictions.

212 Service of process

(w)

(b}

(e)

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

] irrevocably appoints EWM (Topco)} Limited {registered in England with
number 4542362) as its agent for service of process in relation to any
proceedinga before the English courts In connection with this Deed and EWM
{Topco) Limited, by lts exacttion of this Deed, accepts that appointment; and

(i) agrees that fallure by a process agent to notify the relevant Obligor of the
process will not invalidate tha proceedings concemed,

If any person appointed as an agent for service of process is unable for sny reason to
act as agent for service of process, the Company (in the case of an agent for servica
of procass for an Obligor) must immediately {and in any event within 5 days of such
svent iaking place) appoint another agent on ferms acceplable to the Agenl. Failing
this, the Agent may appoint another agent for this purpose.

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

Executed as a deed by the parties or thelr duly authotised representatives but not dellvered until the
date of this Dead,
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8chedule 1
Original Obligors
Name of Original Obfigor Registered Number
Jurisdiction of Incorporation
EWM (Topco) Limited England and Wales - 4542352
EWM Holdings Limited Engtand and Wales - 4144788
EWM Dormant Limited England and Wales - 4144774
The Edinburgh Woollen Mill Limited Scotland ~ SC024081
The Gibsoh Group (Scotland) Limited Scolland ~ SC141199
EWM (Financial Services) Limited Scotland — SC138175
Peacocks Stores Limited Scofland ~ SC285031
Duvetco Limited Scolland -~ SC348445
ProQuip Holdings Limited Sootland — $C241483
ProQuip Limited Scotland -- §C241464
ProQuip iP Limited Scotland - SC241465
Sky Border Logiatics Limited Scotland - SC361501
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{

Schadule 2

Part 1 - Landers

Name of Lender

Barclays Bank PLC

Santander UK plc

The Royal Bank of Scotland pic

Part 2 ~ Bliateral Lendars

Name of Bliateral Lender

Barolaye Bank PLC

Santander UK plc

The Royal Bank of Scottand pic

NatWest Markets Plo
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Schadula 3
Original Hedge Counterparties
Name of Hedge Counterparty
Barclays Bank PLC
NatWest Markets Plc
Santander UK plc
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Schedule 4

Form of Obligor Accession Deed

This Deed is made on ¢ and made belween:
(1) [insert Full Name of New Obtigor| (Acceding Obligor), and

(2) [Insert Full Name of Current Security Agent] (Security Agent), for ltself and each of the
other parties to the securlty trust and ranking deed referred fo balow.

This Deed is made on [date] by the Acceding Obfigor in relation to a security trust and ranking deed
({Dead) dated ¢ between, amongst othere, ¢ as company, ¢ as securily agent, » as agent, the other
Creditors and the other Obligors {(each as defined in the Deed).

The Acceding Obligor intends to [incur Liablfifes under the following documents}{give a guarantes,
indemnity or other assurance against loss in respect of Lisbllities under the following documents}:

{insert detalls {date, parties and desctiption) of relevant documents)
Relevant Documents,

it is agresad as follows;

1 Terms definad in the Deed shall, unless otherwise defined in this Deed, bear tha same
meaning when used in this Deed.

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

{a) {ahy Security in respact of Liabllities created or expressed to be created pursuant to
the Relevant Documents;

{b) all proceads of that Security;, and]

{c) all obligations expressed to be undertaken by the Acceding Obligor lo pay amounts in
respect of the Liabllities to the Security Agent as trustee for the Secured Parties (In
the Relevant Documents or otherwise) and secured by the Transaction Securily
together with all representations and warranties expressed to ba given by the
Acceding Obligor {In the Relevant Documents or otherwise) in favour of the Security
Agent as trustee for the Secured Partles,

on trust for tha Secured Partias on the terms and conditions contained in the Deed.

3 The Acceding Obligor confirme that it intends to be party to the Deed as an Obligor,
undertakes to perform all the obligations expressed to be aasumed by an Obligor under the
Dead and agrees that it-shall be bound by all the provisions of the Deed as If it had been an
orlginal party to the Deed.

[4115] This Deed and any non-contractual obilgations arising out of or in connectlon with it are
govarnad by English law.

This Deed has been signed on behalf of the Security Agent and exacuted as a desd by the Acceding
Obligor and Is deliverad on the date stated above.
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The Acceding Obligor
{Executed as a dead by )
[Fuli name of Acceding Obligor] )

acting by two directors or by a director and its )
secretary )

OR

Exacuted as a deed by )
[Full name of Acceding Obligor] )

in the presence of

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

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

Address for notices:
Address:

Fax:

The Security Agent

[Full Name of Cutrent Security Agent]

By:
Oate:
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Schadule 5
Form of CreditoriAgent Accession Undertaking

To: {insort full name of current Security Agent] for liself and each of the other parties 1o the
Deed referred to below.

{To:  [insert full name of current Agent] as Agent]
From: [Acceding Credffor/Agent]

This Undertaking Is made on [date] by [Insert full name of new Lender/Bilateral Lender/Hedge
Counterparty/Agent] (Acceding [Lender/Bllateral LenderfHedge Counterparty/Agent]} in relation
to the securily frust and ranking deed (Deed) dated ¢ between, among others, [Insert name of
Company] as company, [Insert name of Security Agent] as security agent, [Insert name of Agent]
as agent, the other Craditors snd the other Obligors (each as defined in the Dead). Tewms defined in
the Deed shall, uniess otherwise defined in this Underiaking, bear the same meanings when used in
this Underiaking.

in consideration of the Acceding [Lender/Bilateral Lender/Hadgs Caunterparty/Agent] baing accepted
as a [Lendet/Bllateral Lender/fHedge Counterparty] for the purposes of the Deed, the Acceding
{LendenBilateral LenderHedge Countsrparty/Agent] confirms that, as from [date], it intands to be
parly to the Deed as a [Lender/Bllateral LenderHedge Counterparty/Agent] and undertakes to
perform all the obligations expressed in the Deed to be assumed by a [Lender/Bilateral Lender/Hadge
Counterparty/Agent] and agrees that it shall be bound by all the provisions of the Deed, as if i had
been an original party to the Deed.

[The Acceding Hedge Counterparty has become a provider of hedging arrangements o the
[Company]. In consideration of the Acceding Hedge Counterparty being accepted as a Hedge
Counterparty for the purposss of the Facllity Agreement, the Acceding Hedge Counterparty confirms,
for the benefit of the parties to the Facility Agresment, thal, as from [date], [t intends to be party to the
Facility Agreement as a Hadge Counterparty, and undertakes to perform all the obligations expressed
in the Facility Agresment to be assumed by a Hedge Counterparly and agrees that it shall be bound
by sil the provisions of the Facillty Agreement, as if t had been an original parly to the Faclity
Agresmant as a Hadgs Counterparty.]

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

This Undertaking has been enterad Into on the data stated above.
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Accading [Creditor/Agant]

[Executed as a deed )
[Insert fuil name of Acceding Creditor/Agent] )
by: )
Address:

Fax;:

Accepled by the Security Agent [Accepted by the Agent]

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

for and on behalf of for and an behalf of
[Insert full name of current Security Agent} {Insert full name of Agen{]

Date: Date:]
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Schedule 8
Form of Obligor Resignation Request
To: + as Security Agent
From: [resigning Obligor] and [Compan)i
Dated: ¢
Dear Sirs
[Company] - ¢ Sacurlty Trust and Ranking Deed dated ¢ (Deed)

1 Woe refer to the Desd. This is an Obligor Resignation Request. Terms defined in the Dead
have the same meaning in this Obligor Resignation Requeet unless given a different meaning
in this Obligor Resignation Request.

2 Pursuant to clause 12.8 (Resignation of an Obligor) of the Deed we request that [res/gning
Obligor] be relessed from its obligations as an Obiigor under the Doad,

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

4 This letter and any non-confractual obligations arlsing out of or in connectlen with it are
governed by English law.

[Company] [resigning Obligor]

By: By:
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SIGNATURES

The Obligors

The Company

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

oooooooo

Occupation .Y Wb = s

Address: Global House
6 Castie Street
Carlisle
CA3 88Y

Altention: June Carruthers
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Original Obligors

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

Director

Attention: June Carruthers

Executed as a deed by )

Robert Edmonde )

as attorney for ) Signature of individual

EWM Holdings Limited o

under & power of atfomey dated Hatao1e Attorey for EWM Holdings Limited

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

Address: Global House
5 Castle Street
Cariigle
CA3 8SY

Aftention; June Carruthers
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Executed as a deed by
Robert Edmonds

as attorney for

EWM Dormant Limited

under a power of attorney da

ol Mateenor
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Attorney for EWM Dormant Limited

Address: Global House
5 Castle Street
Carlisle
CA3 8SY

Attention: June Carruthers

Executed as a deed by

Sy

} Director

Address:; Global House
§ Castle Street
Carlisle
CA3 8SY

Altention: June Carruthers
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Executed as a deed by )
The Gibson Group (Scotland) Limited ) [ ... ... coreserese

of ) Director

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

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

in the

Address: Global House
5 Castie Street
Carlisle
CA3 88Y

Afttention: June Carruthers
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Executed as a deed by
Peacocks Stores Limited
acti i i

Address: Global House
§ Castle Street
Carlisle
CA3 8SY

Aftention: June Carruthers

Executed as a deed by
Duvetoo Limited

Address. Global House
5 Castle Street
Carlisle
CA3 85Y

Attention: June Carruthers

27710818_4.00C [10-771081 8411732477
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EXECUTION VERSION

Robert Edmonds } I . ..............eccssesssenss

attorney for H Signature of individual
ProQuip Holdings Limited
under a power of attorney data?( Fl&fﬁﬂzm 9 Attorney for ProQuip Holdings Limited

27TI0818_4.D0C [$0-T77WO1-M 1732177 80




EXECUTION VERSION

Executed as a deed by )
ProQuip IP Limited )

acting by a directo: s presence of ) Director

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

Address: Global House
5 Castle Strest
Carlisle
CA3 BSY

Attention: June Carruthers

Exetuted as a deed by )

Robert Edmonds ) . S
as attorney for ) Signature of individual

Sky Border Logistics Limited

under a power of attomey dated'?“"b‘“izm Attoney for Sky Border Logistics Limited

in the presence

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

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

.........

Occupation L1tV NN
Address: Globatl House
5 Castie Street

Carlisie
CA3 88Y

Attention: June Carruthers

27710818_4.DOC [10-27T10818-R1173-2477} 61



EXECUTION VERSION

Agent
Exacuied as a deed by

)

)

for and on behalf of Barclays Bank PLC by & )
1 the ressnce of ,- TANAR. Oy

Nams _NMATAL YU DO
aacrees 10 ROTHAAL STANVT, GLITT

Address: 1 Churchill Place, Canary Whait, London, E14 5HP

Fax number: +44 (0) 20 7773 4693

Phone: +44 (0} 20 7118 1000

Attention: Head of EME Loane Agency

STHOM Y A.D00 (W-ETTHIH-RIT78-21T7) 62




EXECUTION VERBION

Securily Agsnt
Executed as a dead by

for and on behalf of Barcinys Bank PLC by a
duly authorised Attomey In the presence of

Sl LA

Name ..':'.':\"E" A ™ e

Address
Jo KoM STERST, BL 3T
Occupation PP&NW ..................................

Address: 1 Churchill Place, Canary Whant, [.ondon, E14 5HP
Fax number; +44 (0) 20 7773 4893
Phone: +44 (0} 20 7416 1000

Emall: loshe.Agencvidbacclays.com
Attention: Head of EME Loans Agency

TN 4,000 02100 - 811732177} 63



EXECUTION VERSION

The Londers
Executed as a deed by

for and on behalf of Barclays Bank PLC g duly
authorised Atiorney In of

W 33T
Ocoupation MVL“B .......

Address: Barclays House, 5 8t Ann's Streol, Quaysids, Newcastie upon Tyns, NE1 3DX

Emall: tony.doughty@barclays.com
Phone: +44(0) 7775 546 176

Faoc +44{0) 101 230 4124

Attention: Tony Doughty

ZITOSIA_ALIO0 HETT RS- ATITALIT) 84




EXECUTION VERGION

Exacuted a5 a dsed by )
for and on behalf of Santander UK pic a daly ; _

In the os of ) .
e
TP A a0 30 C VT o
O, 02, SHN .

Address: Santender UK pic, 301 8t Vincent Street, 1st Floor, Corporate Banking, Glasgow, G2 5HN /
Santander UK pic, Large Corporate Lending Operations, 266 Deansgate, Manchester, M3 4HH

Emall: Jonathan.kelly@santander.co.uk / CorporateLandingOperations@Bantander.co.uk
Phone; 0771 358 07A2 / 0141 276 2878
Aftention: Jonathan Kelly / Corporats Landing Operations-Group

TITNOW_ADOG [$0-LTIONS-A1 1732177 85




Exsoted s adudby )
ﬁr;.A«l doeez'r MOASKIE 3

i on ighadf of The Moyl Bank. )
oflonlmﬂpli: by ».duly sutfiorisad Altornay )

in

Bignature of winess

?, ST &MPRW SQ, -
ugggﬂsvmu ML AE .
ocoupation ASHSTANT, DIZECTOR. A3
Addrese: Royal Barik of Bcotiand plo, 130 8t Vincent Strest, Glssgow G2 S3F
Attention: Lesley Stark snd EBle Oarrick

HOM_LDOCI-ATTOB1-A1 1 T-21TT] o8

EXECUTION VERSION
/




EXECUTION VERSION

The Bfiateral Lenders
Exacuied as a deed by

e e

for and on bohslfol Bm:hy- Bank PLc a duly

Name ....00CAAR TMAGe

Addrees 132, B0THL STRCT
- >34l
Ocsupation . SNESE s

Addreea: Barclays House, 5 St Ann's Street, Quayskis, Newcastle upon Tyne, NE1 3DX
Emall: tony.doughty@buarclays.com
Phone: +44(0) 7775 546 176

Fax: +44(0) 191 239 4124

Altention: Tony Doughty

ITIOME_AD0E [ISATHI-RTTTR217T] 67




Exsciiied as # dead by

EXECUTION VERSION

for and on behalf of Santander UK pic a duly

S Yt sl
s
I

H

3

Name ... AL BT s ssser
TRtV € = N F—
Oecupation . SELATAONEHIL. MANAOCE.

Address: Santander UK pic, 301 8t Vincent Sireet, 1st Floor, Corporate Banking, Glasgow, G2 6HN /
Santander UK pic, Large Corporate Lending Operations, 268 Deamsgate, Manchester, M3 4HH

Email: Jonathan.kelly@santsnder.co,uk / CorpordoLondmgOpamﬂom@smm,oo.uk
Phone: 077+ 366 0742/ 0144 276 2675

Attantion: Jonathan Kelly ! Corporate Lending Operations-Group

TG4 400G 1DITISW-AT-2LTY] a8




ExlmMapadaedby )
A ‘Podedrs MrcAsuie. )
brmdedﬂwRoyllﬂlnR )
ul'lcoﬂindﬂc by 8 duly authorissd Attomey )

mngun»uuuuunp’nnnuu:unnu

Signature of winess
fiame SEIL YIN: CHAN

agdrons 24 ST ANDREW S8

e

EDIHSURGU ENZ B

------ T e R e

occupation ASSSTANT. PIRECTHR, RIZS

Addrens: Royal Bank of Scotiend pic, 139 8t Vincant Strest, Glasgow G2 5JF

Attention: Lesley Stark and ENe Canick

2TTHOR_LDOC [-2TTIONBNHIITN [

EXECUTION VERSION




Execulad as 2 deed by

for and on behalf of NatWest Markets Plc by a

Errirbe il by
: w'li' J Wilneas

Name m&m
Addrass 2560 BASHOR. GATE. ...

T NUTe S T TUY S S—

owup‘um PRET RLE ol 2l Sl o b ol A PR fad il I E LT EE )
Address: 250 Bishopsgates, London, EG2ZM 4AA

Attention; Andrew Ashford

2ITEORTA_A00C HOITHwInATITT] i
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EXECUTION VERSION

The Arrangoers
Exgcuted as a deed by

for and on behaif of Barclays Bank PLG by a

------

......

Qccupation QN‘LEP‘:
Address: Barclays House, 5 8t Ann's Street, Quayskis, Newcastle upon Tyne, NE1 3DX

Emali: tohy.doughty@barclays.com
Phone; +44(0) 7775 548 175

Fax: +44(0) 191 239 4124

Attentlon: Tony Doughty

2LTTHOBIE_ADOC (10-2THOS I8 AITE2TTN Vi




EXECUTION VERSION

Exectrted as & desd by

for and on behalf of Santander UK plc by a
in the of

Sttt gt gt gt
-

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

Name... IO, BWET ... ssssrinsin
Address. LS. MANCENT.. . STRLET
LGAASEa, G2 SEMN. e secscn

Address; Santander UK pio, 301 8t. Vincent Street, 1st Floor, Corporate Banking, Glasgow, G2 6HN /
Santander UK plc, Large Corporata Lending Operations, 268 Dearsgate, Manchester, M3 4HH

Emait: Jonathan.kelly@ssntander.co.uk / CorporateLendingOperations@ Santander.co.uk
Phone: 0771 356 (742 / 0141 276 2076
Altention: Jonathan Kelly / Corporate Lending Operationa-Group

HTI00%,_ADOC [H-ETIOND-KI 1782111 72




EXECUTION VERSION

Fxoatied as a deed by

RogedT M
e on bt Tos R

of Sooljand pie by 8 duly authorived Altomey

Sighature olwimin

Oooupation M‘!S@f‘rm,ﬁﬂ

Addvess: Royal Bank of Scotiand ple, 130 8t Vincent Stredt, Glasgow G2 6JF

Altintion: Lesley Stark and Ellle Carrick

7710018, ADOG [10-ZTHOMB-ATIANTT) T8



The Original Hedge Counterparties
Exacuted as a deed by

forandonbehalfdaarclayu BankPl.caduly
i ssencs of

EXECUTION VERSION

Name.....[ Y8/ M\i’s?" TMNA wesronisate
Address A '&'DT“VS“-JT&W
W T1

Opcupation . &N K\(Q— ........

i Address; Berclays Bank PLC, 6 The North Colonnade, London E14 4BB

Email: cnshhotices @bharclays.com
Fax: 020 7616 3613

Altention: Reglohal General Counsel & Derivatives Legal Directors

--------




EXECUTION VERSION

Exacuited as  deed by

' t Markets Plc by »
prasence of perlienisianiods 1
Wfatrossnersme -
N‘m H -.meqvunuun‘.unv“ .. ' f
Mdl’... %m..mmaﬁm- [ Pt ]

.L‘.Q.ﬂm ‘m?:‘..m u&&uiéuﬁ.wmmuhmp-,
Owtloﬂ e sa v B eh A b b B daiadiasmis piniiiarseddiiy,

Addresa; 250 Bishopsgate, London, EC2M 4AA . ;

Aftention: Andrew Asiviord

THOME_ADCO ST 1SN TN 75




EXECUTION VERSION

Executed as a deed by

for and on behelf of Santander UK plc by a

)
)
el in the presence of )

T IT AT ITTTTYR N adsasrenne

Signature ness

Address 2\, ST VINCET, STREET....
LGLASeoM. . A2 SEN.

Address: Santander UK pic, 301 8t, Vincent Street, 1st Floor, Corporate Banking, Glasgow, G2 SHN /
Santander UK pic, Large Corporate Lending Operations, 208 Deansgate, Manchester, M3 4HH

Emall: Jonathan. kelly@ssntander.co.uk / ComporaleLendingOperatons@Santander.co.uk
Phone: 0771 388 0742 /(141 275 2675
Attention: Jonsthan Kelly / Corporate Lending Cperations-Group

TN ADOCUO-ZITIONN- KI{T3-2(TA 76




