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COMPANIES FORM No. 466(Scot)

Particulars of an instrument of
alteration to a floatiaYyrelvingyeoceaated
by a company registef88#{RS¥otland

28 MAR 2019

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

To the Registrar of Companies For official use
(Address overleaf - Note 5} it e g-l

Name of company

46

Company number

| sc241463

* 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)

Debenture ("the Charge”)

Names of the persons entitled to the charge

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

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

Short particulars of all the property charged

on or around the date of the Charge

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

For official use (02/06)
Charges Secti

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

Addleshaw Goddard LLP
Exchange Tower
19 Canning Street

Edinburgh, EH3 8EH *S827R0Z

1173-2177

28!03/2019
COMPANIES HOUSE




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

Date(s) of execution of the instrument of alteration

11 March 2019

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

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

N/A

Short particulars of any property released from the fioating charge

N/A

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

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

See part 2 of the appendix attached.




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

regulating the order of the ranking of the floating charge in relation to fixed securities or to other floating charges men;‘; rgin

Please complete
legibly, preferably
in biack type, or
bold block lettering

Signed % Date 2 X - C? -4

On behalf offeemparty] [chargee]l

Notes
1. A description of the instrument ¢.9. “instrument of Charge” “Debenture” etc as the case may be, should be given. [ delete as
For the date of creation of a charge see section 410(5) of the Companies Act. appropriate

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

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

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

5. The address of the Registrar of Companies is: Companies Registration Office, 138 Fountainbridge, Edinburgh EH3 9FF
DX 235 Edinburgh
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EWM (Topco} Limited

EWM Holdings Limited

EWM Daormant Limited

The Edinburgh
Woaollen 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 85Y
(the "Company")

Global House, 5 Castle Street, Carlisle, Cumbria, England, CA3 85Y

Global House, 5 Castle Street, Carlisle, Cumbria, England, CA3 88Y

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

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

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

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

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

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

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

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



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

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

14 Barclays Bank PLC 1 Churchill Place, London, E14 S5HP (the "Agent"”)

15 Santander UK PLC 2 Triton Square, Regent's Place, London, NW1 3AN

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

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

10-28812861-211173-2177




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 Bilaterali 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, atiorney or co trustee appointed by the Security Agent

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

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

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

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

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

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

10-28812861-2141173-2177



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 sclely
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 Criginal 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 cther 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:

10-28812851-21173-2177




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

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

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

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

10-28812861-211173-2177
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CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 241463
CHARGE CODE 5C24 1463 0005

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 QFFICIAL SEAL OF THE

Companies HOUSG REGISTRAR OF COMPANES
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EWM (TOPCOQ) LIMITED
as Company

THE COMPANIES LISTED IN SCHEDULE 1
as Original Obligors

BARCLAYS BANK PLC, SANTANDER UK PLC
AND THE ROYAL BANK QF SCOTLAND PLC
as Arrangers

BARCLAYS BANK PLC
as Agent and Security Agent

THE INSTITUTIONS LISTED IN PART 1 OF SCHEDULE 2
as Lenders

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

THE INSTITUTIONS NAMED IN SCHEDULE 3
as Hedge Counterparties

SECURITY TRUST AND RANKING
DEED
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This Deed Is made on NN 2010
Betweesn
(1) EWM {Topco) Limlted (registerad In England with number 4542352) (Companyy);

@)

The Subsidiaries of the Company listed In schedule 1 as Original Obligors (together with the
Company Original Obligars);

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

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

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

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

th) 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 Hadge Counterparties.

It Is agreed

1 Definitions and interpretation

1.1 Definitions
In this Deed:

19892 ISDA Master Agresment means the Master Agresment (Multicurrency — Cross Border)
as published by the International Swaps and Derivatives Association, Inc

2002 |SDA Master Agreement means the 2002 Master Agrsement as published by the
International Swaps and Derivatives Association, Inc

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

Affillate has tha meaning given to the tarm Affillate in the Facility Agreement
Agent means the Agent under and as defined in the Facllity Agreement

Agent Liabilities means all present and future liabillles and obligations, actual and
contingent, of any Obligor to the Agent under the Debt Documents

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

Arranger Liabllities means all pressnt and fulure liabliities and obligations, actual and
contingent, of any Obligor to the Arrangers or any of them under the Debt Documents

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

Commitment in the Faciiity Agreement

Bilateral Anclliary Facllity has the meaning given to the term Bilateral Anclllary Facility in
the Faciiity Agreement

2TT0618,_4.DOC (02771081811 T3- 2177} : 1
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Bilateral Document has the meaning given to the term Bilateral Document In the Facliity
Agresment

Bliateral Lender has the meaning given to the ferm Bilateral Lender in the Facility Agreement

Bilateral Llabilitles means the Llabilities owed by the Obligors to the Bilaleral Lenders under
the Bilateral Documents

Borrower has the meaning given lo the term Borrower In the Facility Agreement

Borrowing Liabliifies means, in relation to an Obligor, the liabilities (not being Guarantee
Liabilitles} it may have as a principal debtor to a Creditor in respect of Financlal Indebtedness
arising under the Debt Documents (whether Incurred solely or jointly and including, without
imitation, labilities as a Borrower under the Finance Documents o the Bilateral Documents)

Business Day has the meaning given fo the term Business Day In the Facllity Agreement

Charged Proparty means all of the assets which from time {c time are, or dre expressed lo
be, the subjeci of the Transaction Security

Close Out Netting means:

(a) in respect of a Hedging Agreement based on a 1982 ISDA Master Agresment, any
step involved In determining the amount payable In respect of an Early Termination
Date (as defined In the 1992 ISDA Master Agresment) under saction 6(e) of the 1692
ISDA Master Agreement bafore the application of any subssquent Sat off (as defined
in the 1982 ISDA Mester Agreament)

() in respact of a Hedging Agrsement based on a 2002 ISDA Master Agresment, any
step involved in defermining an Early Termination Amount (as defined in the 2002
ISDA Master Agraement) under section 8(a) of the 2002 ISDA Master Agreement and

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

Commitmant has the meaning given to the tarm Commitment in the Facility Agresment

Common Assurance means any guarantee, indemnily or other assurance agalnst loss in
respect of any of the Liabilities, the banefit of which (however conferred) is, to the extent
lagally possible, given ta all the Sacured Partles in respect of their Liabjlities

Common Currency means Sterling

Common Currency Amount means, in relation to an amount, that amount converted (o the
axtent not already denominated in the Common Currency) into the Common Currency at the
Security 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
possible:

(a) is created in favour of the Sscurity Agent as frustee for the other Securad Parties in
respect of their Ligbilitiee or

27710818_4.D0G HO-QTTHO0W-RIIT-1TT 2
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in the caes of any jurlsdiction in which effective Secustty cannot be granted In favour
of the Security Agent as trustee for the Secured Partles Is creatad in favour of:

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

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

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

Consent means any consent, approval, release or waiver or agreement to any amendment.

Creditor/Agent Accesslon Undertaldng means:

(a)

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

) a Transfer Certificate or an Assignment Agreement (pech as defined in the Facilily
Agreement)
as the contexi may require

Craditors means the Lenders, the Bllateral Lendere and the Hedge Counterparties

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

(a)
(b)

(¢}

{©)

lts aggregate Commitments, if any

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

in respect of any hedgihg transaction of that Creditor under any Hedging Agreement
that has, as of the date the calculation Iz made, been tenninated or closed out in
aocordance 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 faking into account any interest accrued on that
amourt since the date of termination or close ouf) to the extent that amount is unpald
{that amount to be certified by the relevant Creditor and aa calculated in accordanca
with the relevant Hadging Agreement) and

after the Lender Discharge Date or an Acceleration Event only, in respact of any
hedging transaction of that Creditor under any Hedging Agreement that has, as of the
date the calculation s made, not bean terminated or closed out:

()] if the relevant Hedging Agreement is based on an ISDA Master Agreement
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
calcutation is made was deemed tc be an Early Termination Date {as defined
in the relevant ISDA Master Agreement) for which the relevant Obfigor Is ths
Defaulting Party {(as defined in the relevant ISDA Master Agreement) or

m if the relevant Hedging Agreement is not hased on an ISDA Master
Agreaemsnt, the amount, if any, which would ba payable to it under that
Hedging Agreement in respect of that hedging transaction, If the date on
which the calculation is made was deemad to bs the date on which an event

2ITI0N8_LDOC 1027080 TEITYT7] 3




EXECUTION VERSION

similar In meaning and effect {(under that Hedging Agreement) io an Early
Termination Date (as defined in any iSDA Master Agreement) occurred under
that Hedging Agreement for which the relevant Obligor is in a position similar
in meaning and effect {under that Hadging Agresment) to that of a Defaulting
Party {under and as definad in the same 1SDA Master Agresment)

that amount, in each case, to be certified by the relevant Creditor and as calculated in
accordance with the rejevant Hadging Agresment

Dabt Document means each of this Deed, the Hedging Agreements, tha Finance Documents
{including the Bilateral Documents), the Security Documents and any other document
designated as such by the Sacurity Agent and the Company

Default means an Event of Dafault or any event or circumstance which would (with tha expiry
of a grace period, the giving of notice, the making of any determination under the Debt
Documents or any combination of any of the foregaing) be an Event of Default

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

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

Discharge Dats means the first date on which afi Uabilities have been fully snd finally
discharged to the satisfaction of the Agent (acting on the instruction of the Lendsrs) (in the
case of the Lender Liabliities) and each Bilateral Lender (in the case of the Bilateral Liabilities)
and each Hedge Counterparty (in the case of its Hedging Liablliites), whether or not as the
resuit of an enforcement, and the Creditars are under nc further abligation to provide financlal
-accommodation to any of the Obligors under the Debt Documents

Distress Event means any of;

{a) an Accelaration Event or

) the snforcament of any Transaction Sacurity

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

(8) belng effected at the request of an Instructing Group in dircumstances where the
Transsaction Sacurity has become enforcsable

(b) being effected by enforcament of the Transaction Securlly or

{c) being effecied, after the occurrence of a Distress Event, by an Obligor to a person or
pereons which is not a mamber of the Group

Enforcement Actlon means;
(a) in relation to any Liahilities:

{ tha acceleration of any Liabilities or the making of any declaration that any
Liabilties are prematurely due and payable (other than as a resutt of i
hecoming untawful for a Lender to perform its obligations under, or of any
voluntary or mandatory prepayment arising under, the Debt Documents)

)] the making of any declaration thal any Liabilities are payable on demand

THOEIS A.DOC (10-27TH0818-K1 173:2177] 4
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(i)  the making of a demand in relation to a Liability that s payable on demand

V) the making of any demand against any Obligor In relation to any Guarantee
Liabilities of that Obligor

) the exerclse of ahy right to require any Obligor to acquire any Liability
{including exerclsing any put or call option agelnst any Obligor for the
redemption or purchass of any Liablilty)

(M)  the exerclse of any right of set off, account combination or payment neiting
against any Obligor in respect of any Liabiiities other than the exerclse of any
such right:

(A as Closs Out Netting by a Hedge Counterparty
(8)  as Payment Nefting by a Hedge Counterparty
{C) as Inter-Hadging Agresment Neliing by & Hedge Counterparty and

(D) which is otherwise expressly permitted under the Facllity Agreement
and

(M) the suing for, commencing or joining of any legal or arbitratlon proceedings
against any Obligor to recover any Liabllities

(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 Cbligor which owes any Liabilities, or has glven any Securily, guarantee or
indemnity or other assurance against loss In respect of the Liabilities (other than any
action permitted under clausa 12 (Changes to the Parties)) or

(d) the pefiiloning, applying or voting for, or the taking of any slepa (including the
appointment of any liquidator, recelver, adminfsfrator or similar officer) in refation to,
the winding up, dissolution, administration or reorganisation of any Obligor which
owes any Liabiliies, or has given any Securfly, guarantee, indemnily or other
assurance against loss in reapect of any of the Liabllitles, or any of such Obligor's
assels or any suspension of payments or moraforium of any Indebtedness of any
such Obligor, or any analogous procedure or step in any jurisdiction

axcept that the following shall not constitute Enforcement Action:

()] the taking of any action falling within paragraphs (a)(vil) or (e) above which is
nscessary (but only to the exient necessary) to preseive the validity,
existence or priority of claims in respect of Liabilities, including the
registration of such claims before any court or govetnmental authority and the
bringing, supporting or jolning of proceadings to pravent any loss of the right
to bring, support or join proceedings by reason of applicable limitation periods
or

{i) a Hedge Counterparly or a Bllateral Lendsr bringing legal proceedings
against any person solely for ihe purpose of:

ZIT10818_4.00G {0277 10018-AI173:2077] 5
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{A) obtalning Injunctive ralisf (or any ahalogous remady outside England
and Wales) {o restrain any actual or putative breach of any Debt
Document to which it Is party

(B) obtaining specific performance {other than apacific psrformance of an
obfigation to make 8 payment) with no claim for damages or

(C}  requeating judicia! Interpretation of any provision of any Debt
Document to which it Is party with no claim for damages

Enforcement Date means {other than for the purposes of clause 2 (Rarking and prlority}) the
date on which any Secured Party first takes Enforcement Action In respect of any of the
Liabilities in accordance with the teims of the Finance Documents

Event of Default meens any event or circumstance specified as such in the Faclilty
Agreemsnt

Exposura has the meaning given to that term In clause 9.1 (Equalisation Definitions)
Facility has the meaning given to tha term Facllity in the Faclity Agresment

Facility Agresment means the facility agreement made betwean the Company, the Lenders
and others dated on or about the date of this Deed

Finance Documants has the meaning given to the term Finance Documents in the Facilily
Agresment

Financs Party has the meaning given to the term Finance Party In the Facifity Agresment

Financial indebtedneas has the meaning given to the lerm Financial Indebtedness in the
Facility Agreesment

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

Guarantes Liabilities means, in relation to an Obligor, the Habilities under the Debt
Documents {prasent or future, actual or contingent and whether inctirred solely or jolnly) Kk
may have to a Creditor as or as a result of its baing a guaranior or surely (including, without
limitation, liabifities arising by way of guarantee, indemnlty, contribution or subrogatioh and
including without limitation any guarantee or Indemnity arlsing under of in respect of the
Finance Documents or the Bilateral Documents)

Guarantor has the meaning given to the term Guarantor in the Facility Agresment
Hadge Counterparty means:
(a} the Original Hadge Counterparties and

b any psrson which becomes Party as a Hedge Counterparty pursuant to clause 12.6
(CredHor/Agent Acceasion Undertaking)

which, in each case, Is or has become pary to the Facllity Agreement as a Hedge
Counterparty

Hedging Agresment means any agreement entered into by a Hedge Counterparty and
dafinad as such in the Facllity Agresment
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Hedging Llabilltles means the Liabilities owed by any Obligor o the Hedge Counterparties
under or in conniection with the Hedging Agreements

Holding Company has the meaning given to the term MHoiding Company In the Fadility
Agreameant

Insolvency Event means, in relation to any Obligor:

(a) any resolution ls passed or order made for the winding up, dissolution, administration
or reorganisation of that Obligor, & moratorium Is declared in relation fo any
indebtedness of that Obligor or an administrator Is appointed to that Obligor

(b any compoasition, compromise, assignment or arrangement s made with any of Ks
creditors

(c) the appointment of any fiquidator, receiver, administrator, administrative recelver,
compulsory manager or other similar officer in respect of that Obligor or any of Hs
assels or

{d) any analogous procedurs or step Is taken in any Jurisdiction
Instructing Group means the Majority Creditors

Intercreditor Amsndment means any amendment or walver which s subject to clause 18
(Consenis, amendments and override)

Intar-Hedging Agreement Netting means the exerclss of any right of set-off, account
combination, close-out netting or payment netting (whether arising out of a cross agreemant
neiting agresment or otherwise} by a Hedge Counterparty against liabilties owed to an
Obligor by that Hedge Counterparty under a Hedging Agreement in respect of Hedging
Liabiithes owed io that Hedge Counterparty by that Obligor under ancther Hedging
Agresment

ISDA Master Agresment means a 1992 |SDA Master Agreement or a 2002 ISDA Master
Agreament

Lenders means each Lender (as definad in the Facllity Agreament)

Lender Discharge Date means the first date on which all Lender Lisbilities and all Biiateral
Liabilitles have baen fully and finally discharged to the satiefaction of the Agent (acting on the
instructions of the Lenders) (in the case of the Lender Liabilitles), and each Bliateral Lender
{in the case of the Bllateral Liabilities) whether or not as the result of an enforcement, and the
Lenders and the Bilateral Lenders are under no further obligation to provide financial
accommoadation to any of the Obligors under any of the Debt Documents

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

Liabilities means all present and future liabllities and obligations at any time of any Obiligor 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 liabilitiss and obligations:

{a) any refinancing, novation, deferral or extension
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()] any claim for breach of representation, warranty or undertaking or on an eveni of
default or under any indemnity given under or in connection with any document or
agreement evidencing or constituting any other liabllity or obligation faling 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, hon
provabitity, unenforceabillty or non allowance of those amounts In any insolvency or other
proceedings

Majority Creditors means, ai any time, those Craditors whose Credit Participations at that
time aggregate more than 668,87% of the {otal Credit Participations at that time

Majority Lenders haa the meaning given to the term Majority Lendere in the Faclity
Agresment

Muilti-account Overdraft Facllity means a Bilateral Ancillary Facllity which Is an overdraft
facilly comprising more than one account

Obligor means each Original Obligor and any person which becomes a Party as an Obligor
in accordance with the terms of clsuss 12 (Changes fo the Partles)

Obligor Accession Dead means;

(a) 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 Is acceding as a borrower or
guarantor under the Facliity Agreemenf) an Acceaslon Deed (as defined in the Facliity
Agresment)

Obligor Resignation Request means a notice substantially in the form set out in schedule €
{Form of Debtor Resignation Request)

Qutstandings means, at any lime, the aggregate of the amounts of principal {not including
any capltalised or deferred interest) then outstanding under the Facllity

Party meane a parly {o this Desd

Payment means, in respect of any Liebililes (or any other liabifittes or obligations), a
payment, prapayment, repayment, redemption, defeasance ot discharge of those Liabllities
{or other liablities or obligations)

Payment Netting means;

(a) in reapact of a Hedging Agreement based oh an 1SDA Master Agreament, netting
under section 2(c) of the relevant ISDA Master Agresment and

{b) In respact of 2 Hedging Agreament not based on an ISDA Master Agresment, netiing
pursuant to any provision of that Hedging Agreement which has a similar effect to the
provision referenced in paragraph (a) above
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Recslver means a recaiver or recelver and manager or administrative receliver of the whole
or any part of the Charged Properly

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

Retiring S8ecurity Agent has the msaning given to that term in clause 11 (Change of Security
Agent and Delegation)

Secured Obligations means all the Liabilitles and all other presant and fulure obligations at
any time due, owing or incurred by any Obligor to any Secured Party under the Debt
Documents, both actuai and confingent and whether Incurred solely or jointly and as principal
or surely or in any other capacity

Secured Partiss means each of the Security Agent, any Receiver or Delegate and each of
the Agent, the Arrangers and the Cradifors from time to time but, in the case of each of the
Agent, Arrangers or Credlior, only If I s a parly to this Dead or {in the case of the Agent or a
Craditer) has acceded to this Deed, In the appropriate capacity, pursuant to
clause 12.8 (Creditor/Agent Accession tindertaking)

Security means a moiigage, charge, pledge, lien or other securlty interest securing any
obligation of ahy person ot any other agreement ot amangement having a similar effect

8ecurity Documaents mean;
{a) the Transaction Security Documents (as defined in the Facllity Agreement)

(b) any other document entered into at any time by any of the Obligors creating any
guarantee, Indemnity, Security or other assurance against financial loss in favour of
the Finance Partles as security for any of the Secured Obligations and

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

Security Proparty meane:

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

{s)] all obligations expressed to be undertaken by an Obligor to pay amounts in respect of
the Liabiliies to the Security Agent as frustee for the Secured Partles and secured by
the Transaction Security together with all representations and warranties expressed
fo be given by an Obligor in favour of the Security Agent as trustes for the Secured
Partles

(e the Sacurity Agent's interest In any trust fund credted pursuant o clause 10

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

Security Agent's Spot Rate of Exchange means, in respact of the conversion of one
currency (First Currency) into another currency (Second Currency) the Security Agent's
spot rate of exchange for the purchass of the Second Currency with the First Ciwrency in the
London foreign axchange market at ar about 14:00 am {(London time) on a particular d ay,
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which shall be notified by the Security Agent in accordance with clause 10.6 (Security Agent's
obligations)

Subsidlary has the meaning given to the term Subsidiary In the Facility Agresment

Super Majority Craditors has the meaning given to the term Super Majority Creditors In the
Facility Agreement

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

Termination Date has the meaning given lo the term Termination Date in the Facllity
Agreement

Transaction Secutty means the Security created of evidenced or exprassad to be created
or evidenced undar or pursuant to the Security Documents

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

VAT meens value added tax as providad for in the Value Added Tax Act 1904 and any other
tax of a similar nature

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

{0 any Agent, Arranger, Company, Craditor, Hedgs Counterparty, Obligor,
Party, Securlly Agent, Borrowsr, Guarantor, Lender or Bllateral Lender
shall be conatrued to be a reference fo it in its capacity as such and not In

any other capacity;

()] any Agent, Artanger, Creditor, Hedge Countarparty, Party or Security Agent
or any other person shall ba construed so as to include its successors in title,
permitted assigns and permitted transferees and, in the case of the Security
Agent or Agent, any person for the time baing so appointed in accordance
with thie Deed, or the Finance Documents;

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

(v) a Dabt Document or a Bilateral Document or any other agreement or
instrument is (other than a reforence to a Debt Document or any other
agreement or instrument in original form) a reference to that Debt Documnent,
Bilataral Dacument or other agreement or Instrument, as amendad, novated,
supplemented, extended or restated (however fundarmentally) of as permitied
by this Deed;

v enforcing {or any derivation) the Transaction Security shali include the
appointment of an administrator of an Obligor by the Security Agent;

)] a group of Craditors includes all of the Craditors;

{vil) indebtedness includes any obligation (whether incumad as principal or as

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

actual or contingent;
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(vii)  the original form of a Debt Document or any other agreement or instrument
is a reference to that Debt Document, agreement or instrument as originally
entered info;

{bg a person Includss any individual, firm, company, corporation, govesnment,
stale or agency of a sfate or any association, trust, joint venture, consortium

or partnership (whether or not having separate legal personaility) or any other
entity or body of any description;

(%) a regulation inciudes any regulation, rule, officlal directive, request or
guideline {whether or not having the forca of law but, if not having the force of
law, then being a type with which parsons to which it apples customarify
comply) of any governmental, intergovernmental or supranational body,
agency, department or of any regulatory, seif regulatory or other authority or
organisation; and

() a provision of law is a reference to that provision as amended or re enacted.
[t 2)] Seclion, clause and schedule headings are for ease of reference only.

(c) A Default {(other than an Event of Dafault) is continuing if it has not been remadied
or walved and an Event of Default is continulng if it has not been waived,

Third Party Rights

(8) Unlegs expressly provided to the contraty In this Deed, a person who Is not a Party
has no right under the Contracts (Righte of Third Parties) Act 1999 (Third Partles
Rights Act) ta enforce or to enjoy the benefit of any term of this Deed.

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

(c) Any Recelver, Delegate or any other person described in clause 10,9 (No
proceedings) may, subject to this clause 1.3 and the Third Partles Rights Act, rely on
any clause of this Deed which expressly confers rights on It.

Deed

Thie Dead Is intended to take effect as a dead notwithstanding the fact that a Party may only
execute this Deed underhand.

Ranking and priotity
Liabllitles

Each of the Partles agress that the Lender Liabiiitles, the Bilateral Liabllities ‘and the Hedging
Liabilities shall rank as between themselves parl passu and without any preference between
them.

Transaction Security

Each of the Parties agrees that the Security Documents secure the Lender Liabilities, the
Bilateral Liablfities and the Hedging Liabllities on a par passu and pro rata basis and without
any preferance between them.
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3 Lenders and Lender Liabiiities
3.1 Paymaent of Lender Liabllities
The Obligors may maks Payments of the Lender Liabilities at any time in accordance with the
Finance Documents.
3.2 Amendments snd Waivers: Lenders
(8)  Subject to clause 3.2(b), the Lenders may amend or walve the tarms of the Finance
Documents (other than this Dead or any Sacurity Document) in ascordance with their
terms (and subject! to any consent required under them} at any time,
{b) The Lenders may not:
()] amend or walve the terms of the Finance Documents if the amendment or
waiver:

{A) would have the effect of changing, or relates to, the nature or scope
of the guarsntee and indemnity granted under clausa 20 (Guarantee
and Indemnity) of tha Facility Agresment; or

(B) relates to the release of any guarantee and indemnity granted under
clause 20 {Guarantee and Indasmnity) of the Faclity Agresment
uniess expressly enwisaged by the original form of a Finance
Document or relating 10 a sale or disposal of an asset which is a
Non-Distressed Disposal; or

{in consent fo the resignation of a Guarantor which has granted a guarantes and
indemnity under clause 20 (Guarantee and Indemnity) of the Facility

Agreement unleas each Hedge Counterparty and each Bllateral Lender has

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

under clause 20 {(Guarantee and Indemnity) of the Facility Agreement,
uniess the prior consent of the Super Majorily Creditors is obtained.
3.3 Designaton of Finance Documents
The Agent and the Company shall not designate a document a “Finance Document” for the
purposas of the Facility Agreament without the prior consent of the Hedge Counterparties and
the Bilateral Lenders If the terms of thal document effect a change which would otherwise
require the consent of the Hedge Counterparties and the Bilateral Lenders under clause 3.2,
3.4 Secwrity: Lenders ;
The Lenders may take, accept or reoeiva.the benefit of:
(a) any Security in respect of the Lender Liabllities if and to the sxtent legally possible, at
the same time it Is also offerad alther;
) to the Security Agent as trustee for the other Secured Parties in respect of
thelr Liabiilties; or
()] in the case of any jurisdiction in which affective Security cannot be granted in
favour of the Security Agent as trustea for the Secured Parties:
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{A}  tothe other Sacured Partie In respect of thelr Liabilitles; or

(8)  to the Sacurity Agent under a parallel debt structure for the benefit of
the other Secured Partles

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

(b} any guarantee, Indemnity or other assurance agsinst loss in respect of the Lender
Liabilities in addition to those in:

0] the original form of the Facility Agreement;
()] thia Deed; or
{li] any Common Assurances,

if and fo the extent lagally possible, at the same fime i Is also offered to the other
Secured Parties in respect of their Liabilities and ranks in the same order of pricrity as
that contemplated in clause 2 (Ranking and priority).

4 Hadge Countsrpartiss and Hedging Liabiiities
41 Identity of Hedge Counterparties
(a) Each Hedge Counterparty shall be a Lender or an Affiliate of a Lender.
{b) No person providing hedging amangemoents to any Obligor shall be entitied to share in
any of the Transaction Security or in the benefit of any guaraniee or indemnity in
respect of any of the liabilitles arising in relation to those hedging arrangements not

shall thoss liabfities be lreated as Hedging Liabilities unless that person Is or
becomes a party to this Deed as a Hedge Counterparty.

42 Payment of Hedging Liablilities

The Obligors may malke any Payment of the Hedging Liabliities at any fime in accordance
with the tarms of sach Hedging Agresment.

4.3 Security: Hadge Counterparties
The Hedge Counterparties may not take, accept or recelve the benefit of any Security,
guarantee, indemnity or other assurance against loss from ety member of the Group In
raspect of the Hedging Liabllities other than:
(a) the Common Tmnsa&lon Security;
{b) any guarantee, indemnity or other assurance against loas contained in:
()] the original form of Facflity Agreement;
(] this Dead;
(i any Common Assurance; or

(iv) the relevant Hedging Agreement no grealst in extent than any of thaae
referred to In clauses 4.3(b)({) 1o 4.3(b)(ik} above;
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{©) as otherwise contemplated by clause 3.4 (Security: Lenders); and

(d the indemnities vontained in the ISDA Master Agreements {in the case of a Hedging

Agresment which Is baeed on an ISDA Master Agreement) or any indemnities which

- are similar in meaning and affact to those indemnities (in the case of a Hedging
Agresment which is not based on an ISDA Master Agreement),

Restriction on Enforcement: Hedge Counterparties

Subject to clause 4.5 and without prejudice to sach Hedge Counterparty's tights under
clauses 7.1 (Enforcement Instructions) and 7.2 (Manner of enforcement), the Hedge
Countarparties shall not take any Enforcement Action In respect of any of the Hedging
Lliablities or any of the hedging transactions under any of tha Hedging Agreements at any
time.,

Permitted Enforcement: Hedge Counterparties

If an Obligor has defaufted on any Payment due under a Hedging Agreemsnt (after ailowing
any applicable notice or grace periods) and the default has continued unwaived for more than
14 Business Days after notice of that defauit has been given to the Security Agent pursuant fo
clause 15.3(f) {Notification of prescribed events), the relevant Hedga Counterparty until such
time as the Security Agent has given notice to that Hedge Countarparly that the Transaction
Security is being enforced {or that any formal steps are being taken to enforce the
Transaction Sectirlty), shall bs entitiad to axercisa any right It might atherwizse have to sue for,
commence or join legal or arbitration proceedings against any Obligor to recover any Hedging
Lisbllitles 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 Agresment occurring
after a Distress Event, a setilemant amount or other amount (following the application
of any Closs Out Netting, Payment Netting or Inter-Hedging Agreement Netting in
respect of that Hedging Agreement) falla due from a Hedge Counterparty io the
relevant Obligor then that amount shall be pald by that Hedge Counterparty to the
Security Agent, reated as the proceeds of enforcemant of the Transaction Securily
and applied in accordance with the terms of this Deed.

b} The payment of that amount by the Hedge Counterparly to the Security Agent in
' accordance with clause 4.8(a) above shall discharge the Hedge Counterparly's
obligation to pay that amount to that Obligor.

Terms of Hedging Agreemants

The Hedge Counterparties (to the exdent party to the Hedging Agreemarit in question) and the
Obiligor party to the Hedging Agreements shall ansure that, at all times;

(a) sach Hadging Agresmsnt documents only hedging arvangements entered into for the
purpose of hedging the types of flabilities described in the definition of "Hadging
Agresment” and that no other hedging amrangements are cairled out under or
pursuant o a Hedging Agreement;

{b) sach Hadging Agreement is based on an ISDA Master Agreement;

- {0) in the event of a termination of the hedging transaction entered into under a Hedging

Agreament, whathar as a result of:
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{ a Termination Event or an Event of Default, each as defined In the relevant
Hedging Agreement (in the case of a Heciging Agreement which Is based on |
an ISDA Master Agreement); or “

()] an event similar in meaning and effact to elther of those desctibed In
clause 4.7(c}l) above {in the case of a Hedging Agresment which is not
based on an ISDA Master Agreement),

that Hedging Agreamant will;

(A K Is based on a 1902 ISDA Master Agreement, provide for
payments under the "Second Method™ and wili make ho material
amendment to section 8(e) (Payments on Eariy Termination) of the
ISDA Master Agreement; or

(B) if It is based on a 2002 [SDA Master Agreement, make no maferial
amendment to the provisions of section 6{e) (Paymente on Early
Termination) of the ISDA Measfar Agresment.

] Bllateral Lenders and Bilateral Liabilities
5.1 Paymant of Bllateral Liabllities

The Obligors may make Payments of the Bilateral Liabilities at any time In accordance with
the Bilateral Documents. i

52 Security: Bllateral Lenders

No Bilateral Lsnder will, uniess the prior consent of the Majority Creditors is obtained, take,
accept or recelve from any member of the Group the benefit of any Securily, guarantee,
indemnity or other assurance against loss in respect of any of the Llabilitles owed to it other
than;

(a) the Common Transaction Security;

(b) each guarantes, iIndemnity or ather assurance against loss contalned in:
0 the original form of Facllity Agreement;
()  this Deed; '
(iii) any Common Assuranhce;

{w) any documeni issuad by an Obligor under or in respect of a Bilateral
Document and which is permitted by the Facility Agreement;

{© each guarantse, indemnity or other assurance against loss contained in the Bilateraf
Documents fo which the Bilateral Lender Is a party ho greater in extent than any of
those refeired to in clause 5.2(b) above;

{d) as otherwiss contempiated by clause 3.4 (Security: Lenders);

{e) any cash cover relating to any Bliateral Anciflary Facility, and
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any Sacurily, guarantes, indemnity or other assurance against loss giving effect to, or
arising as a result of the effect of, any nelting or set off arrangement relating fo the
BNateral Ancillary Faclitles for the purposes of netting debit and credlt balances arising
under the Bilatsral Ancillary Facliities provided by thet Bilateral Lender.

5.3 Restriction on Enforcement: Bllaterai Lenders
Subject to clause 5.4 and without prejudics to each Biateral Lender's rights under clauses 7.1
{Enforcament instructions) and 7.2 (Manner of snforcemant), so long as any of the Lender
Liabiiitles {(other than any Liabilitiss owed fa the Bilateral Lenders) are or may be outstanding,
none of the Bilateral Lenders shall be entitled to take any Enforcement Action In respect of
any of the Bilateral Liabilites owed to it,

54 Parmnitted Enforcement: Bilateral Lenders
(=) A Bllataral Lender may take Enforcement Actlon If:

)] ot the same time as, or prior to, that action, Enforcament Action has bean
taken in respect of the Lender Liabliities, in which case the Bilateral Lenders
may taske the same Enforcement Action as has bean taken In respect of
those Lender Liabilities;

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

(Hn at the eama time as of prior to, that action, the consent of the Majority
Craditors to that Enforcement Action is obtained; or

) an Insolvency Event has occurred in relation to any Obligor, In which case
after the occurrance of that Insolvency Event, each Bilateral Lender shall be
entitled (If #t has not already done so) fo axercise any right it may otherwise
have In respeaci of that Obligor to:

(A) accelersie any of that Obligot's Bilateral Liabliities or declare them
prematurely due and payable on demand;

8) make a demand under any guarantes, indemnity or other asstirance
against loss given by that Obligor in reepect of any Bllateral
Liablitias;

{C) axarcias any right of ast off or take or receive any Payment in raspeci
of any Bilateral Liabilities of that Obligor, or

(D) claim and prove in the liquidation of that Obligor for the Bilateral
Liabilitias owing o it.

b) Clause 5.3 shall nol restrict:

(0] any right of a Bliateral Lender to net or set-off in relation to a Multi-account
Overdraht Facllity, in accordance with the terms of the relevant Biateral
Document; or

()] any right of a Bilateral Lender to make demand for payment or repayment of
any sum under any Bilateral Ancliary Facliity that is provided on an on
demand basls.
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] Disposais

8.1 Non-Distressed Disposals

(8)

(b)

{c)

In this clause 8.1:

Disposal Proceads meatis the procesds of a Non-Dietressad Dispoeal (ae defined In
clause 8.1(b) below)

K, In respect of a disposal of:

n an asset by an Obligor; or

() an asset which Is subject to the Transactlon Security
fo a person or persons oulside the Group:

n) the Agent notifles the Security Agent that that disposal is permilted
under the Finance Documents; and

(B) that disposal is not a Distressed Disposal,
{such disposali being a Non-Digtressed Disposal),

the Security Agent is irrevocably authorised (at the cost of the relevant Obligor or the
Company and without any consent, sanction, authoiity or further confirmation from
any Creditor or Obligor) but subject to clause 8.1{c) below:

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

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

{v) to execute and deliver or enter into any release of the Transaction Security or
any claim described In clauses 8,1(b)() and 6.1(b){iv) abave and issua any
certificates of non crystalilsation of any floating charge or any consent to
dealing that may, in the discretion of the Security Agenl, be considered
necessary or desirable.

If that Non-Distressed Disposal is not inade, each release of Transaction Security or
any claim described in ciause 8.1(b) above shall have no effect and the Transaction
Security or claim subject to that release shall continue in such force and effect as if
that release had not been effected.

6.2 Distressed Disposals

(®)

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

ol : on corlificaies: to release the
Transactiun Seeurﬂy or any other claim ovar that asset and execute and
daliver or enler into any release of that Transaction Securlty or claim and
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issua any letters of non crystallisation of any floating charge or any consent
{0 dealing that may, In the discretion of the Security Agent, be considerad
necessary or desirable;

asset which Is disposed of conalste of sheres i the capital of an Oblgor, o
releass:

{A) that Obligor and any Subsidiary of that Obligor from all or any part of:
1) ks Borrowing Liabllitles; and
2) its Guarantes Liabiifies;

(B) any Transaction Security granted by that Obligor or any Subsidiary of
that Obligor over any of ils assets,

on behalf of the relevant Craditors;

ggmmm I the asset which 's disposed of conalsta of sharos In the capltal
of any Holding Company of an Cbligor, to release:

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

1) its Borrowing Liabliiies; and
2) its Guarantes Liabllities;

(B) any Transaction Security granted by any Subsidiary of that Holding
Company over any of iis assels,

oh bshalf of tha relevant Creditors;

3 ) ale: If the asset which is disposed of
consists of shares In the capltal of an Obligor or the Holding Company of an
Obligor and the Security Agent (acting in accordance with clause 6,2(d)
below) decides to dispose of all or any part of the Liabilitles owad by that
Obligor or Holding Company or any Subaidiary of that Obligor or Holding
Company:

(A) {if the Security Agent {acting in accordance with clause 6.2(d) below)
doas not intend that any transferee of those Liabilities (Transferes)
will be treated as a Creditor or a Securad Pary for the purposea of
this Deed), to execute and deliver or enter info any agreemeni to
dispose of ali or part of those Liablikies provided that notwithstanding
any other provision of any Debt Document the Transferee shall not
be treated as a Cradifor or a Sectired Parly for the purposes of this

. Dead; and

{B) {if tha Security Agent {acling in accordance with clause 8.2(d) below)
does intend that any Transferea will be treated as a Creditor or a
Secured Paity for the purposes of this Deed), to execute and deliver
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or enfer into any agreement to dispose of =) {and not part only) of the
L labilitles owed to the Creditors on behalf of the relevant Creditors.

The net proceeds of each Distressad Disposal (and the net proceeds of any disposal
of Liabilities pursuant to clauss 6.2(a}{lv) above) shall be pald io the Security Agent
for application in accerdance with clause 8 (Application of Proceeds) as if those
proceads were the proceeds of an enforcement of the Transaction Secutity and, to
the extent that any disposal of Liabiiitles has occurred purauant to clause 8.2{a)(iv}(B)
above), as ¥ that disposal of Liabilities had not occured.

in the case of a Disiressed Disposal (or a disposal of Liabiliies pursuant to
clause 8.2(a)(IV)(B) above) affected by or at the request of the Sacurity Agent (acting
in accordance with clause 8,2(d) below), the Securify Agent shall take reasonable
care to obtain a fair market price in the prevailing matket conditions {though the
Sacurity Agent shall have no obligation to postpone any such Distressad Disposal or
disposal of Liablliiies in order to achieve a higher price).

For the purposes of clauses 8,2(a)(ll), 6.2(a)(iil), and 3.2(b) (Amendments and
Waivers: Lenders) above, the Security Agent shall act:

M If the ralevant Distressad Disposal is being effected by way of enforcement of
the Transaction Securty, ih accordance with clause 7,2 (Manner of
enforcement); and

(i in any other case:
A an the instructions of the Instructing Group; or

(B) in the absence of any such instructions, the Sscurity 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 requestx in order to give effect to this dlause 6
(which shall include, without mitation, the execution of any assignments, transfers,
raleasea or other documents that the Securily Agent may consider to be necessary {o
give effect to the releases or disposals contemplated by this clause 6); and

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

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

Enforcement of Transaction Security

Enforcement Instructions

(a)

The Security Agent may refrain from enforcing the Transaction Security unless
instructed otherwise by the Instructing Group.
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) Subject to the Transaction Security having become enforceable in accordance with its
{erms the Instructing Group may give or refraln from giving instructions to the Security
Agent to enforce or refraln from enforcing the Transaction Security as they see fit,

{c) The Security Agent is antitied to rely on and comply with instructions given in
accordance with this ciause 7.1.

Manner of enforcement

If the Transaction Security is baing enforced pursuant to clause 7.1, the Security Agent shall
enforce the Transaction Security in such manner (including, without fimitation, the selection of
any administrator of any Obligor to be appoinled by the Sscurily Agent) as the instructing
Group shall instruct or, In the abssnce of any such Instructione, in such manner as the

Security Agent sees [it,

Exercise of voting rights

(a) Each Creditor agrees with the Security Agent that it will cast its vote In any proposal
put to the vote by or under the supervision of any judicial or supervisory authority In
respact of any insolvency, pre insolvency or rehabiiiiation or similar proceedings
refating (o any member of the Group as instructed by the Security Agent.

{b) The Securlty Agent shall give instructions for the pumposes of clause 7.3(s) (as
directed by an Instructing Group).

Walvar of rights

To the extent permiited under applicabie law and subject to clause 7.1, clause 7.2 and
clause 8 (Appiication of Proceeds), and clause 6.2{c), each of the Secured Parties and the
Obligors waives all rights it may otherwise have to require thet the Transaction Security be
enforced in any particular order or manner or at any particular time or that any sum received
or racovsrad from any person, or by virtue of the anforcement of any of the Transaction
Seourity or of any other security interest, which is capable of being applied in or towards
discharge of any of the Secured Obligationa is so applied.

Application of Proceeds
Order of application

Subject to clause 8.2, all amounts from time to time received or recovered by the Security
Agent pursuant to the terms of any Debt Document or in conneclion 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 s discretion) sees fit, fo the extent permitted by applicable law (and
subject to the provisions of this clause 8), in the following order of priority:

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

{b) secondly, in payment of all costs and expenses incirred by the Agent or any Creditor
in connaction with any realisation or enforcemeant of the Transaction Security taken in
accordance with the terms of this Deed;

(c) thirdly, in payment to:
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()] tha Agent on ks own hehalf and on behalf of the Arrangers and the Lenders
and the Bilateral Lendars; and

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

{A) the Agent Llabllitles, the Amanger Liabifities, the Lender Liabliities
and the Bllateral Liabiitles (in accordance with the terms of the
Finance Documents and the Bllateral Documents); and

& the Hedging Liabilitles (oh a pro rata basis between the Hedging
Liabllites of sach Hedge Counterparty);

on a pro rata basls between clause 8,1(cX)(A) above and clause 8.1{c)(l)(B) above;

(d) fourthly, if none of tha Obligors is under any further actugl or contingent liability under
any Finance Document or Hadging Agreement, in payment to any person to whom
the Security Agent is ohiigad to pay In prioiity to any Obligor; and

(®) fifthly, the balance, if any, in payment to the relevant Obligor.
Prospective lizbilities

Following a Distress Event the Security Agent may, In its discretion, held any amount of the
Recoverles in an interest bearing suspense or impersonal account{s) in the name of the
Security Agent with such financial institution (Including itself) and for so long as the Security
Agent shall think fit {the Interest baing credited to tha raslevant account) for later application
under clause 8.1 in respect of:

{a) any sum to any Security Agent, any Recelver or any Delegate; and
(b) any part of the Liabilitias, the Agant Liabilities or the Arranger Liabilities,

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

Investment of proceeds

Prior to the application of the proceeds of the Security Property in accordance with clause 8.1
the Security Agent may, In its discretion, hold all or part of those proceeds in an Interest
bearing suspense or impersonal account(s) in the name of the Security Agent with such
financial institution (including itself) and for so long as the Security Agent shall think fit (the
interest being credited to the relevant account) panding the application from time to time of
those monles in the Security Agent's discretion in accordanca with the provisions of this
clauss 8.

Currency Conversion

(a) For the purpose of, or pending the discharge of, any of the Securad Obligations the
Security Agent may convert any moneys received or recovered by the Security Agent
from one currency ta another, at the Securify Agent's Spot Rate of Exchange.

27710018_4.DOC {10-27740048-K1(73-2477] 21




85

8.7

8.1

EXECUTION VERSION

) The obligations of any Obligor to pay in the due currency shali only be satisfied {o the
exient of the amount of the due currency purchased after deducting the costs of
conversion.

Permitted Deductions

The Security Agant shall be entitied, in Its discretion, (8) to set aside by way of reserve
amounls required fo meet and (b) to make and pay, any deductions and withholdings {on
account of taxes or otherwisa) which It is or may ba required by any applicable law to make
from any distribution or payment made by It under this Deed, and to pay ali Taxes which may
be assessed against It [n 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 or otherwise (other than in connection with its remuneration for performing its
duties under this Deed),

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

()] may bs made to the Agent on hehalf of the Lenders and the Bilateral
Lenders; or

{in thall be made directly to the Hedge Counterparties,

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

{b) The Securily Ageni is under no obligation to make the payments to the Agent or the
Hedge Counterparties under clause 8.6(a) in the same currancy as thet in which the
Liabllitias owing to the relevant Creditor are denoiminated,

Calculation of Amounts

For the purpose of calculating any person's shars of any sum payable to or by it, the Security
Agent shall be antitlad to:

{(a) notlanally convert the Liabliites owed o any person Intu a common base currency
(deckied In ks discretion by the Security Agent), that notional conversion to ba made
at the spot rate at which the Security Agent Is able to purchase the nolional hase
currency with the actual currency of the Liabilities owed to that person at the ime at
which that calculation is to be made; and

(b) assume that all moneys received or recovered as a result of the enforcement or
raglisation of the Security Propetty are applied In discharge of the Llabilities in
accordanca with the terms of the Debt Documents under which those Liabilitles have
arisen.

Equallsation

Equalisation Definitions

For the purposes of this clause ©:
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Determination Date means the first date {if any) on which a Creditor takes enforcement
action of the type described In paragraphs (a)(l), (a)(il), (a){(iv) or (b) of the definition of
Enforcement Action In accordance with the terma of thia Deed

Exposure means;

{a) in relation to a Lender and a Bilateral Lender, the aggregale amount of its
participation (if any, and without double counting) In all Utilisations outstanding under
the Facility Agreement and each Bilateral Document to which it is & parly at the
Determination Date (asauming all contingent liabllities which have become aciual
llabilfies since the Delermination Date to have been aciual lablitles al the
Determination Date (but not including, for these purposes only, any interest that
would have accrued from the Determination Date to the date of actual maturity in
respact of those Hablities)) together with the aggregate amount of ell accrued
interest, feee and commission owed to It under the Faclity Agreement and esch
Bilateral Document to which it is a parly but excluding any amount owed to a Bilateral
Lender by an Obligor in respect of any Bliateral Anclllary Facillty to the extent that
that amount would not be outstanding but for a breach by that Bilateral Lender of any
provision of clausa 6 (Bilateral Anciltary Facliities) of the Facility Agresment

®) in relation to a Hedge Countarparty:

)] if that Hedge Counterparty has terminated or closed out any hedging
transaction under any Hedging Agreement in accordance with the tarms of
this Deed on or pricr to the Determination Date, the amount, if any, payable
to it under that Hedging Agreemaent In reapect of that termination or close out
as of the date of termination or close out (taking into account any interest
acciued on that amount) to the extent that amount is unpald at the
Determination Date {that amount to be certified by the refevant Hedging
Counterparty and as calculated in accordance with the relevant Hedging
Agreesment) and

()] If that Hedge Counterparty has not terminated or closed out any hedging
transaction under any Hedging Agreemsnt on or prior to the Determination
Date:

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

{B) If the rejevant Hadging Agresment is not based on an ISDA Master
Agreement, the amound, if any. which would be payable to It under
that Hedging Agreement in respact of that hedging transaction if the
Determination Date was deamed to ba the date on which an event
similar in meaning and effect (under that Hadging Agreement) to an
Early Termination Date {as defined In any ISDA Mastar Agreement)
occurrad under that Hadging Agreement for which the relevant
Obligor is in a position simBar in meaning and effect (under that
Hedging Agreement) to that of a Defaulting Party (under and as
definad in tha same ISDA Master Agresment)
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that amount, in each case, to be cedified by the relevant Hedglng
Counterparty and as calculated In accordance with the relevant Hedging

Agreement
Utilisation has the meaning given to the term Utllisation in the Facliity Agreement

implementation of equalisation

The provisions of this clause 9 shall be applied at such time or times after the Determination
Date as the Security Agent shall consider appropriate. Without prejudice to the generality of
the preceding sentence, If the provisions of this clause 8 have bsen applied before sl the
Liabliities have malurad and/or been finally quantified, the Securlty Agent may elect to re
apply those provisions on the basis of revised Exposures and the Creditors shall make
appropriste adjustment payments amongst themsaives.

Equalisation

If, far any reason, any Liabilitles remain unpaid after the Determination Date and the restiting
losses are not bome by the Credilors in the proportions which their respective Exposures at
the Determination Date bore to the aggregate Exposures of all the Creditors at the
Detsrmination Date, the Creditors will make euch payments amongat themselves as the
Security Agent shall require to put the Creditors in such a position that (after taking into
account such payments) those losses are boma in those proportions,

Notification of Exposurs

Before each occasion on which it intends to implement the provisions of this clause 9, the
Security Agent shall send notice to each Hedge Counterparty, each Bilateral Lender and the
Agent (ch bahalf of the Lenders) requesting that it notify [t of, respectively, its Exposurs and
that of each Lender (if any).

Default in payment

If a Creditor falls to make a payment due from It under this clause 9, the Security Agent shall
be entitled (but not obliged) to taks action on behelf of the Credior{s) {o whom such payment
was to be redistributed (stbject to baing indemnified to its satisfaction by such Creditor(s) in
respect of costa) but shall have no liability or cbligation towards such Creditor(s), any other
Creditor as regards such default in payment and any loss suffered as a result of such de fault
shall lie where it falls,

Thae Security Agent
Trust

(a) The Secutily Agent declares that It shall hold the Security Property on trust for the
Secured Parties on the terms contained in this Daed.

{) Each of the parties to thia Daad agrees that the Security Agent shall have only those
duties, obligations and responsibllities expressly specified in this Dead or in the
Sacurity Documents to which the Secutily Agent is expressed to be a parly {and no
others shall be Implied).
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10.2 ' No independent power

The Secured Patties shall not have any independent power to enforce, or have recourse o,
any of the Transaction Security or to exercise any rights or power s arlaing under the Sacurlly
Documents (other than the Facility Agreement) except through the Security Agent.

10.3 Instructions to Security Agent and exercise of discretion

{a) Subject to clauses 10,3(d) and 10.3(s) below, the Securlty Agent shall act in
accordance with any instructions given to it by an instructing Group or, if so instructed
by an Instructing Group, refrain from exercising any right, power, authority or
discretion vestad in it as Sscurity Agent and shall be entitied to assume that {f) 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 Dabt Documents and (If) uniess It has
received actual notica of revocation, that those Instructions or directions have not
basn revoked.

{0 The Security Agent shall be entitied fo request Instructions, or clarffication of any
direction, from an Instructing Group as to whether, and in what manner, it should
exercise or refraln from exercising any rights, powers, authoritles and discrations and
the Secursity Agent may refraln from acting unless and until those instructions or
clarification are recelved by |t.

{c)  Save as provided In clause 8 (Enforcement of Transacfion security), any instructions
given to the Security Agent by an [nstructing Group shall override any conflicting
instructions given by any other Parties.

(d) Clause 10.3(a) above shall not apply:
M where a contrary Indication appears ih this Deed;

i) whers this Dead raquires the Security Agant to act in a specified manner or
fo take a specifiad action;

(i} in respact of any provision which protects the Security Agent's own position in
its personal capacity as opposed to Its role of Saecurity Agent for the Secured

Parties including, without limitation, the provisions set out in clauses 10.5 to
clause 10.20;

(65)] In reapect of the exercise of the Security Agent's discretion to exercise a
right, power or authority under any of:

(A) clause 6.1 {Non-Distressed Disposals)
{B) clause 8,1 (Order of application),
{C)  clause 8.2 (Prospective lisbilities); and
{D) clause 8.5 (Pemitted Deductions).
{e) If giving effect to instructions given by an Instructing Group would (in the Security
Agents opinion) have an affect aquivalent lo an Intercreditor Amendment, the
Security Agent shak not act in accordance with thass inatructions unless consent to it

so acting Is obtainad from each Parly (other than the Security Agent} whose consent
" would have been required in respect of that Intercreditor Amendment.
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in exercising any discrefion to exarcise, or refrain fram exercising, a tight, power or
authority under this Deed where either:

o it has not received any instructions from an Instructing Group as fo the
exercise of that discretion; or

{H) the exercise of that discretion is subject o clause 10,3(d)iv) above,

the Sacurity Agent shall othar than where clause 10.3{d)(iv)}{A) applies, do so having
regard fo the Intarests of all the Secured Partles,

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

104  Security Agent's Actions

(a)

(b)

Without prejudice to the provisions of clause 7 (Enforcement of Transaction security},
and clausa 10.3, the Security Agent may (but shall not be obliged ta), in the shsence
of any instructions fo the contrary, take such actlon in the axercise of any of its
powers and duties under the Dabt Documents as R considers In Ks discretion to be

appropriate,

Notwithstanding enything contained in this Deed, tha Security Agent is entitled at all
fimes to act without having been instructed In relation fo matters for the purpose of
enabling tha Security Agent to protect Its own position and Interests In its personal
capacity (including its own personal financial interest) or which the Security Agent
determines to be necessary or appropriate to exercise for the protection of its position
and interests in its personal capacity.

105  S8ecurity Agent's discretions

The Security Agent may:

(a)

®)

{c)

(d)

()

assume (unless it has recelved actual notice fo the contrary from a Hedge
Counterparty or from the Agent) that {I) ho Defauit has occurred and ho Obligor is In
breach of or default under its obligations under any of the Debt Documents and (ii)
any right, power, authority or discretion vested by anhy Debt Document in any person
has not baen exercised;

if it recelvee any instructions or directions under clause 8 (Enforcement of
Transaction Securily) to take any action in relation fo the Transaction Securty,
assume that all applicable conditions under the Debt Documents for taking that action
have been salisfied;

sngage, pay for and rely on the advice or services of any legal advisers, accountants,
tax advisers, surveyors or other experte (whether obtalned by the Security Agent or
by any olher Secured Parly) whose advice or services may st any fime seem
necassary, expedient or desirable;

rely upon any communication or document believed by it to be genulne and, as to any
maiters of fact which might reasonably be expacted to be within the knowledge of a
Secured Party or any Creditor upon a certificate signed by or on behalf of that person;

refrain from acting in accordance with the instructions of any Party (Including bninging
any legal aclion or proceeding arising out of or In conneclion with the Debt
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Documents) until it has recaivad any indemnification and/or sacurity that it may in its
discretion require (whether by way of payment In advance or otherwise) for all costs,
losses and liabflities which it may incur in 8o acting;

at any time delegate any of the funclions which fali to be performed by an authorised
person under the Financial Services and Markets“Act 2000 to any olher agent or
person which also has the necessary authorisations and licences; and

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

108  S8ecurity Agent’s obligations

The Security Agent shall promptly;

(a)

)

()

(d)

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

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

inform () the Agent and (if} each Hadge Counterparly of the occurrenca of any
Default or any default by an Obligor in the due performance of or compliance with its
obligations under any Debt Document of which the Security Agent has received
notice from any other party to this Deed; and

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

10.7 Excluded obligations

E)]

Notwithstanding anything lo the contrary expressed or lmplied In the Debt
Documents, the Security Agend shall not:

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

{iH be bound to account to any other Parly for any sum or the profit element of
any sum recelved by it for its own account;

(i) be bound fo disciose to any other parson {Inciuding but not fimited to any
Secured Party) {i) any confidential information or (li) any other Information if
disclosure would, or might in its reasonable opinion, constitute a breach of
any law or be a breach of fiduclary duty;

{iv) have or be deemed to have any relationship of trust or agency with, any
Obligor; or
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W) do, or be authorised or required to do, anything which might constitute a
regulated activity for the purpose of the Financlal Services and Markets Act
2000, uniess it is authorised under that Act to do so,

{v)  Nothing contalned In this Deed or the other Dabt Documents shall require the
i Security Agent to expend or risk its own funds or otherwise incur any financial liabllity
and the Security Agent shall not be obliged to do or omit anything, including entering
into any transaction or incurring any llabllity if & shall have reasonable grounds for
belleving that repayment of such funds or adequate indemnity and/or security against

such riek or liabilily is not assured to if.

Limitation and exclusion of ilabliiity

None of the Securily Agent, any Recelver nor any Delegats shall accept responsibiiity or be
Nable for:

{a} tha adequacy, accuracy or completeness of any information {(whether oral or wrilten)
supplied by the Security Agent or any other person In or in connection with any Debt
Dacument or the transactions contamplated in the Debt Documents, or any other
agreement, arrangement or document sntered into, made or axecuted in anticipation
of, under or in connection with any Debt Document;

{b) the legality, valldity, effectiveness, adequacy or enforceability of any Debt Document,
tha Security Proparly or any other agreament, arrangement or document enterad into,
made or executed in anticipation of, under or in connection with any Dabt Document
or the Security Propenty;

{c) any losses to any person or any liabllity arleing as a result of taking or refraining from
taking any aclion in relation to any of the Debt Documents, the Security Property or
otherwise, whether in accordance with an instruction from the Agent or otherwise
uniess directly caused by lts gross negligence or witful misconduct;

(d) the exerciss of, or the fallure to axerciss, any judgment, discration or power given to [t
by or in connaction with any of the Debt Documents, the Secuiily Properly or any
other agreament, arrangement or document entered into, made or sxecuted In
anticipation of, under or in connectioh with, the Debt Documents or the Security

Propetty; or
(e) any shortfall which arises on the enforcement or realisation of the Security Property.

No prqcudlngs

No Party (other than the Sacurity Agent, that Recelver or that Delegate) may fake any
proceeiings against any officer, employee or agent of the Security Agent, a Recelver or a
Delegate In respect of any clalm it might have against the Security Agent, a Recelver or a
Delegate or in respect of any act or omissionh of any kind by that officer, employee or agent in
refation to any Debt Document or any Security Propetty and any officer, employes or agent of
the Security Agent, a Recaiver or a Delegate may rely on this clause subject to clause 1.3
(Third Party Rights) and the provisions of the Third Parties Rights Act .

Own responsibility

Without affecting the respohalbliity of any Obligor for infermation supplied by It or on its behalf

-in connection with any Debt Document, sach Secured Party confirms to the Security Agent
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that it has been, and will continue to be, solely responsible for making its own independent
appraisal and Investigation of all risks arising under or in connaction with any Debt Document
including but not imited to;

(a)
{b)

()

(d)

()

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

the legality, validity, effectiveness, adequacy and enforceabilty of any Debt
Document, the Security Properly and any other agreement, arrangement or
document enterad Into, made or execuled in anticipation of, under or In connaction
with any Debt Document or the Security Property;

whether that Secured Parly has recotrse, and the nature and extent of that recourse,
against any Party or any of its respective assets under or in connaction with any Debt
Document, the Security Property, the transactions contemplated by the Debt
Documents or any other agreement, arrangemsnt or documerit antered into, made or
executed in anticipation of, under or in cohnection with any Debt Document or the

Security Property;

the adequacy, accuracy and/or completenass of any nformation provided by the
Security Agent or by any other person under or In connection with any Debt
Document, the transactions contemplated by any Debt Document or any other
agreament, arrangement or document sntered into, made or executed it anticipation
of, under or in connection with any Debt Document; and

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

and each Secured Party warrants to the Security Agent that |t haa not reiled on and will not at
any time rely on the Security Agent in respect of any of these matters,

10.11 No responsibliity to perfect Transaction Security

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

(a)

(b)

()

(d)

(e}

require the deposit with it of any deed or document certifying, representing or
consfituting the tithe of any Obligor to any of the Charged Property;

obtain any licence, consent or other authority for the execution, delivery, legslity,
validity, enforceabliity or admissibiily In evidence of any of the Debt Documents or
the Transaction Security;

register, file or record or otherwise protect any of the Transaction Security (or the
priority of any of the Transaction Security) under any applicable laws in any
jurisdiction or to give nolice 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 to take, any steps to perfect jis title to any of
the Charged Property or to render the Transaction Security effsctive or to secure the
creation of any ancillary Security under the laws of any juriediction; or

require any fuither assurances in relation to any of the Security Documents,
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insurance by Securfty Agent

(8) The Security Agent shall not be under any obligation to insure any of the Charged
Property, 10 require any other person to malntaln ahy insurance or to verlfy any
obligation to arrange or maintain Insurance contained in the Debt Documents. The
Security Agent shall not ba responsible for any loss which may be sufferad by any
person as a result of the lack of or inadequacy of any such insurance,

. {b) Where the Securily Agent is named oh any insurance policy as an insured party, #

shall not be responsible for any loss which may be suffared by reason of, directly or
indirectly, ks failure to notify the insurets of any material fact relating to the tisk
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 falled to do so
within fourteen days after receipt of that request.

Custodians and nominees

The Security Agent may appoint and pay any person to act as a custodian or nomines on any
terms In relation to any assets of the trust as the Security Agent may determine, including for
the purposa of depositing with a custodian this Deed or any document relaling to tha trust
cresatad under this Deed and the Security Agent shall not be responsible for any loss, liability,
expense, demand, cost, claim or procsedings incurred by reason of the misconduct, omission
or default on the part of any person appointed by it under this Deed or be bound to supeivise

the procesdings or acts of any person.
Acceptance of title

The Security Agent shall be entitfed to accept withcut enquiry, and shall not be obliged to
investigate, any right and title that any of the Oblgors may have to any of the Charged
Preperty and shall not bs liabls for or bound o require any Cbligor to remady any defect in its
right or title.

Refraln from (Negality

Nofwithstanding 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 contrary to
any relevant law, directive or regulation of any jurisdiction and the Security Agent may do
anything which is, in its opinion, necessary lo comply with any such law, directive or
regulation. .

Business with the Obligors

The Security Agent may accept deposits from, lend money to, and generalty engage in any
kind of banking or other business with any of the Obligors.

Winding up of trust

If the Secutity 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 Documenis have been fully and finally discharged and (b) none of the Secured
Pattles Is undar any commitment, obligation or llabliity {actuel or contingent) to make
advances or provide other financial accommodation ta any Obligor pursuant to the Debt
Documents: )
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(8) the truets set out in this Deed shall be wound up and the Security Agent shall release,
without recolrse or warranly, all of the Transaction Security and the rights of the
Security Agent under each of the Security Documents; and

(b) any Retiring Security Agent shal release, without recourse or warranty. all of ity rights
: under each of the Sacurity Documents,

Powers supplemental

The righte, powers and dlscretions conferred upon the Security Agent by this Dead shall be
supplemental fo the Trustes Act 1925 and the Trustes Act 2000 and In addition to any which

may be vested in the Security Agent by general law or otherwise,
Trustes division saparate

{a) In acting as trusies for the Secured Parties, the Security Agent shall be regarded as
acting through its trustes division which shall be treated as a separate entity from any
of ita other divisions or depertments.

') if information is received by anocther division or department of the Security Agent, it
may be treated as confidential to that division or department and the Security Agent
shall not ba deemed to have noflice of k.

Disapplication

Section 1 of the Trustee Act 2000 shalf nol apply fo the duties of the Security Agent In relation
to the trusts constituted by this Desd. Where there are any Inconsgistencies batwaen the
Trustee Act 1826 or the Trustes Act 2000 and the provisions of this Deed, the provisions of
this Deed shall, to the sxtent allowed by law, prevall and, in the case of any Inconsistency
with the Trustee Act 2000, the provisions of this Deed shall constitute a restriction or
exclusion for the purposes of that Act.

Obllgors: Power of Attornay

Each Obligor by way of securily for ite obligations under this Deed irrevacably appoints the
Securlty Agent to be its attorney to do anything which that Obligor has authorised the Security
Agent or any other Party to do under this Deed or is itself required to do under this Desed but
has falled to da (and the Securlty Agent may delegate that power on such terms as [t sees fif).

Confidential information

Notwithstanding the other provisions of this Deed, the Securily Agent may collect, use and
disclose parsonal data about the Lenders and/or the other Parties (if any are an in dividual) or
indhviduals associated with the Lenders and/or other Parties, ac that the Security Agent can
cany cut its obligations to the Lenders and the other Partles and for other related purposes,
including auditing, monitoring and analysis of its business, fraud and ctime prevention, money
laundering, legal and regulatory compliance and the matketing by the Security Agent or
members of the Security Agent's corporats group of other services. The Security Agent will
keap the parsonal data up fo date. The Security Agent may also transfer the personal data fo
any country (including countries outside the European Economic Area where there may be
lass stringent data protection laws} to proceas Information on the Saecuiity Agent's behalf,
Wherever it is processed, the personal data will be protected 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 wifl only be used in accordance with the Security Agent's instructions,
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11 Change of Security Agent and Delegation

11.1  Reslignation of the 8ecurity Agent

(a)

(b)

{c)

O]

(o)

0

(9)

The Security Agent may resign and appoint ohe of Its sffillates as successor by giving
notlce to the Company and the Creditors,

Alematively the Security Agent may resign by giving notice to the other Partles in
which case the Majority Credifors may appolint a successor Security Agent.

If the Majority Creditors have nol appointed a successor Security Agent in
accordance with clauss 41.1(b) above within 30 days afler the notice of resignation
was given, the Security Agent (after consultation with the Agent) may appoint a
successor Securily Agent.

The retiring Security Agent (Retiring Security Agent) shall, at lts own cosl, make
avakable io the successor Security Agent such doctuments and records and provide
such assistance as the successor Security Agent may reasonably request for the
purposes of performing its functions as Security Agent under the Debt Documents.

The Sacurity Agent's resignation notice shall only take effect upon (I) the appointment
of a succassor and (i) the transfar of all of the Sacurity Property to that successor.

Upon the appolntment of a succeasor, the Retiring Security Agent shall he discharged
from any further obligation In respect of the Debt Documents (other than its
obligations under ciauss 10.17(b) (Winding up of trust) and under clauss 11.1(d)
above) but shall, in respecl of any act or omission by & whilst it was the Securily
Agent, remain entitled to the benefit of clauses 10 (The Security Agent), 14.1
(Obligors' iIndemnity) and 14.3 (Creditors’ indemnity). lis successor and each of the
other Parties shall have the same rights and obligations amongst themselves as they
would have had if that successor had besn an original Party.

The Majority Creditors may, by notice to the Security Agent, reguire it to resign in
accordance with clause 11.1(b) above. In this event, the Sacurify Agent shafl resign
in accordance with clauss 11.1{(b) above but the coat referred to in clause 11.1(d)
above shall be for the account of the Company.,

1.2  Delegation

(8)

(b}

Each of the Security Agent, any Receiver and any Delegate may, at any time,
delsgate by power of attorney or otherwise to any person for any peried, all or any of
the rights, powers and discretions vested in it by any of the Debt Documents.

That delegation may he mada upon any terms and conditions (including the power to
sub delegate) and subject to any restrictions that the Security Agent, that Recsiver or
that Delagate (as the case may be) may, in its discretion, think fit In the interests of
the Secured Parties and It shall not ba bound to superviss, or ba in any way
rasponsible for any loss incurred by reason of any misconhduct or default on the part
of any such delegale 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 trusine .or as a co trustee jointly with It (i) if it considers that
appoiniment to be In the interests of the Secured Parllss or (i) for the purposes of
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conforting to any legal requirements, restrictions or conditions which the Security
Agent deems fo be relevant or (lli) for oblaining or enforcing any judgment In any
jurisdiction, and the Sacurlty Agent shall give prior notice to the Company and the
Agent of that appolntment.

{b) Any person so appointed shafl have the rights, powers and discretions (not exceeding
those conferred on the Security Agent by this Deed) and the duties and obligations
that are conferred or impoeed by the Insfrument of appointment.

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

Changes to the Parties

Assignments and transfers

Ne Party may assign any of its rights and benefits or transfer any of its rights, benefits and
obligations in respect of eny Debt Documents or the Llabilties 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,
benefits and obfigations In respect of any Debt Decuments or the Liabilities if:

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

(b) any assignee or transferee has (if not already paity to this Deed as a Lender)
accaeded to this Deed, as a Lender, pursuant to clause 12.6).

Change of Bliateral Lender

A Bilateral Lender may assign any of its rights and benefils or transfer by novation any of s
rights, benefils and obligations In respect of any Debt Documents or the Liabilities if:

{a) that assignment or transfer is to a Lender and otharwise in accordance with the terms
of each Bilateral Document to which It Is a party; and

{b) any assignhee or transferes has (If not already party to this Deed as a Bilateral
Lender) accaded fo this Deed, as a Bilateral Lender, pursuant to clause 12.6).

Change of Hadge Counterparty

A Hedge Counlerparty may (in accordance with the terms of the relevant Hedging
Agreement) iransfer any of its rights and bensfils or obilgations in respect of the Hedging
Agresments to which it Is a party If any transferee has {if not already party to this Deed as a
Hedge Counterparty and the Facility Agreement as a Hadge Countarparty) acceded fo:

{a) this Deed; and

) the Fat‘:llily Agreement
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as a Hedge Counterparty pursuant to clause 12.6.

§2.56 Change of Agent

No person shall become the Agent unless st the same time, it accedes to this Dead aa the
Agent, pursuant to clause 12.8,

42,6 - Creditor/Agent Accession Undertaking

With effect from the date of acceptance by the Sscurity Agent and, In the case of a Hedge
Counterparty or a Bilateral Lender or a Lender, the Agenl of a Credilor/Agent Accession
Underiaking duly exscuted and delivered to the Security Agent by the relevant acceding paity
or, if later, the date specifiad in that Creditor/Agent Accession Undertaldng:

(a)

®)

{c}

any Parly ceasing sntirely to be a Cradior or Agent shall be discherged from fu rther
obligations towards the Security Agent and other Parties under this Deed and their
reapective rights against one another shall be cancelled (except in each case for
those rights which arosa prior to that date);

as from that date, the replacement or new Creditor or Agent shall assume the same
obligations and bacora entitied fo the same rights, as if  had been an original Party
fo this Deed In that capacity; and

any party accading to this Dead as a Hedge Counterparly shall also becoms party to
the Faclity Agreement as a Hedge Countsrparty and shall assume the same
cbiigations and bacome entitied 1o the same rights as if R had been an original parly
to the Facility Agresment as a Hedge Counterparty.

127 New Obligor

(a)

(b)

If any member of the Group:
{) incura any Liabilities; or

(i) gives any securify, guarantee, indemnify or other assurance against loss in
raspect of any of the Liabilities

the Obligors Wil procure that the person Incurring those Liabllities or giving that
assurance accedas i this Dead as an Obligor, In accordance with clause 12.7(b)
below, no later than contemporaneously with the incurrence of those Liabilities or the
giving of that assurance,

With sffact from the date of acceptance by the Secwrity Agent of an Obligor
Accession Deed duly executed and deiivered to the Security Agent by the new
Obligor o, If later, the date specifiad in the Obligor Accession Deed, the new Obligor
shall assume the same obligations and becotne entitled to the same rights as If it had
been an original Party to this Deed as an Obligor.

128 Additional parties

(@)

Each of the Partles appoints the Sacurity Agent {o recelve on its bahalf each Obligor
Acoasslon Dead and Creditor/Agent Acoession Undertaking delivered lo the Secinlly
Agent and the Security Agent shall, s soon as reasonably practicable after recelpt by
R, sign and accept the same Iif & appears on lis face to have bsen completed,
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executed and, where applicabie, deliversd in the form contempiatad by this Deed or,
where applicable, by the Faclity Agreement.

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

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

(i the Agent shall, as soon as practicable after recelpt by I, sign and accept that
Creditor/Agent Accession Undertaking i ik appears on its face to have besn
completad, executed and delivered in the form contemplated by this Deed.

Resignation of an Obligor

(a)

()

(o

(d)

The Agent shall not accept a Resignation Letter (as defined in the Facllity Agreament)
from a Guarantor under clause 28,5 (Resignation of a Guarantor) of the Facilty
Agreement unless each Hedge Counterparty and each Bilateral Lender has notifled
the Securlty Agent that no payment Is due from that Quaranior to that Hedge
Counterparty or Bilateral Lander under clauss 20 (Guarantee and indemnity) of the
Facility Agreement. The Security Agent shall, upon receiving that notification, notify
the Agent.

The Company may raquest that an Obligor ceases to be an Obligor by deliveting to
the Security Agent an Obligor Resignation Raquest.

‘The Security Agent shall accapt an Obligor Resignation Request and notify the
Company and sach other Party of its acceptance if:

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

)] to the extent that the Lender Discharge Date has not occurred, the Agent
notifies the Security Agent that that Obligor is not, or has ceased to be, a
8Borrower or a Guarantor;

{ih each Hedge Counterparty notifies the Security Agent that that Obligor is
under no actual or contingent obligationa {o that Hedge Counterparty In
respact of the Hedging Liabilities; and

{v) aach Bllateral Lender notifies the Security Agent that that Obligor is under no
actual or contingent obligations to that Bilateral Lender in respect of the
Bilatoral Liabiiities owed to that Bilateral Lender,

Uipon noiification by the Security Agent {o the Company of its acceptance of the
resignation of an Obligor, thal member of the Group shall cease te be an Obligor and
shall have no further-rights or obligations under this Deed as an Obligor,

Costs and expenses

Security Agent’s ongoing costs

{a)

In the event of (i) a Defaull or (ii) the Securlty Agent considering it necessary or
expadiant of (jii) the Security Agent being requested by an Obfigor or an Instructing
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Group to undertake duties which the Securily Agent and the Campany agree to bs 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 Security Agent any
additional remuneration (together with any applicable VAT) that may be agreed
between them,

(b) If the Security Agent and the Company fall ta agree upoh the nature of those duties or
upon any additionsl remuneration, that dispute ehall be determined by an Inveatment
bank {acting as an expert and not as an arblirator) selected by the Security Agent and
approved by the Company or, falling approval, nominated (on the application of the
Sacutity Agent) by tha President for the time being of the Law Society of England and
Wales (the costs of the nomination and of the Investent bank being payabls by the
Company) and the determination of any investment bank shall be final and binding
upon {he parties to this Deed,

Transaction expenses

The Company shall, promptly on demand (and without double counting any amounts which
are paid or paysble by the Company to the Security Agent under clauss 18.1 (Transaction
sxpenses) of the Facliity Agreement), pay the Security Agenl the amount of all costs and
expenses (Including legal fees) {together with any applicable VAT) reasonably incurred by tha
Security Agent and any Receiver or Delegate in connection with the negotiation, preparation,
printing, sxecution, syndication and perfection of:

(a) this Dead and any other documents referred to In this Dead and the Transaction
Security; and

) any other Dabt Documents execuled after the daie of this Deed.
Stamp laxes

The Company shall pay and, within three Business Days of demand, Indemnify the Security
Agent against any cost, loss or liability the Security Agent incurs in relation to all stamp duty,
registration and other similar Taxes payable in respact of any Debt Document,

Interest on demand

If any Creditor or Obligor falis to pay any amount payable by & under this Deed on its due
date, interast shall accrue on the ovardue amount (and be compounded with it) from the due
date up to the date of actual payment (both before and after judgment and to the extant
Intorest at a default rate ls not otharwise being pald on that sum) at the rate which Is 2% per
annum over the rate at which the Security Agent was belng offered, by leading banks in the
Loion Interbank market, deposits in an amount comparable to the unpaid amounts in the
curencles of those amounts for any perlod(s} that the Security Agent may from time to time
salact.

Enforcement and presetvation costs

The Company shall, within three Business Days of demand (and without double counting any
amounts which are pald or psyabie by the Company to the Secwrity Agent under clause 18,3
(Enforcement and presetvation coste) of the Fadility Agreement), pay to the Security Agent
tha amount of all costs and expenses {including legal fees and together with any aspplicable
VAT) incurred by It in connection with the enforcement of or the presetvation of any rights
under any Debt Document and the Transaction Sectwily and any proceedings instituted by or
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against the Security Agent as a consequence of taking or holding the Transaction Securily or
enforcing these righs,

Indemnities
Obligors' iIndemnity

Each Obligor shall prompily indemnify the Securty Agent and every Recelver and Delegate
against any cost, loss ot llabllity (together with any applicable VAT) incurred by any of them:.

() in relation {o or as a result of;

0 any faflure by the Company to comply with obfigations under
clause 13 (Cosis and expenses);

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

an the exerciae of any of the rights, powers, discretions and remediee vestsd in
the Security Agent, each Recelver and each Delegate by the Debt
Documents or by law; of

() any default by any Obligor in the petformance of any of the obligations
axpressed to be assumed by it in the Debt Documents; or

(b) which otherwise relates to any of the Security Property or the parformance of the
terms of this Dead {otherwise than as a result of Its gross negiigence or wilful
misconduct},

Each Obligor exprasaly acknowledgas and agrees that the continuation of ite 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 6.2.

Priority of iIndemnity

Each Security Agent and every Recaiver and Delagate may, In priority to any payment to the
Secured Partiss, indenmify itself out of the Gharged Property in respect of, and pay and
retain, all sums neceeasary to give effect to the indamnity in cleuse 14.1 and &hall have a lien
on the Transaction Security and the proceeds of the enforcement of the Transaction Security
for all moneys payable to it

Creditors' iIndemnity

{a) Each Creditor shall (in the proportion that the Liabilties due fo it bears to the
aggregate of the Llabililes due to all the Creditors for the time being (or, Iif the
Liabiiities due to each of those Creditors is zero, immediately prior to thelr being
reduced to zero)), indemnify the Security Agent and every Receiver and every
Delagats, within three Business Days of demand, against any cost, loss or liability
incurred by any of them (otherwisa than by reason of tha Securlty Agent's, Recejver's
or Delegate's gross negligence or witful misconduct) in acling as the Security Agent,
Racalver or Dalegate under the Debt Documents (unless the Securily Agent,
Recelver or Delegate has been reimbursed by an Obligor pursuant to a Debt
Document) and the Obligors shall fointly and severally indemnify each Creditor
against any payment made by it under this clausa 14.
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(b) For the purposes only of clause 14.3(a) above, to the extent that any hadging
transaction under a Hedging Agreement has not been terminated or closed out, the
Hedging Liabiliies due to any Hedge Counterparly in respect of that hedging
transaction will be deemed to be:

)] if the relevant Hedging Agreement ls based on an ISDA Master Agreement,
the amount, if any, which would be payable to it under thal Hedging
Agresment in respact of those hedging transactions, if the date on which the
calculation is made was deemed to be an Early Termination Date (as defined
in the relevant ISDA Master Agresment) for which the relevant Obfigor is the
Defaulting Party (as dsfinad in the reievant ISDA Master Agresment); or

)] If the relevant Hadging Agreement is nol based on an ISDA Masier
Agreasment, the amount, If any, which would be payabls to it under that
Hedging Agreemant in respaci of that hedging transaction, Iif the date on
which the caloulation is made was deemed fo be the date on which an event
similar in meaning end effect (under that Hedging Agresment) to an Early
Termination Date (2s defined In any 1ISDA Master Agreement) occurred under
that Hedging Agreement for which the relevant Obligor Is in a position similar
in meaning and effact {under that Hedging Agreement) to that of a Defaulting
Party (under and as defined In the same ISDA Master Agreament),

that amount, In each case, 1o be certified by the relevant Hedge Counterparty and as
calctlated in accordance with the relevant Hadging Agreement,

Company's Indemnity to Creditors

The Company shall promptly and as principal obligor indemnify each Creditor against any
cost, loss or lisbility {logether with any applicabls VAT), whether or not reasonably
foreseeable, incurred by any of them in relation to or arising out of the oparation of clause 6.2,

Indemnities as continuing obligations

Each [ndemnity given by a Party under ot in connaction with a Debt Document is a continuing
obligation, indepéndent of the Party's other obligations under or in connection with that or any
other Debt Document and survives after that Debt Document is terminafed. If is not
hecessary for a person to pay any amount or incur any expense before enforcing an
indemnity under or In connection with a Debt Docurnent,

Information
Information and dealing

(a) The Credtiors shall provide to the Security Agent from time to time (through the Agent
in the case of a Lendar) any information that the Security Agent may reasonably
specify as being necessary or desirable to enable the Security Agent to perform [ta
functions as trustee.

{b) Subject to clause 34.5 (Communication when Agent is impalred Agenf) of the Facllity
Agreement, sach Lender shall deal with the Securlty Agent exclusively through the
Agent and the Hedge Countarparties and the Bilateral Lenders shall deal directly with
the Securily Agent and shail not deal through the Agent.
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[ ()] The Agent shall not be under any obligation o act as agent or otherwl se on behalf of
any Hedge Counterparty or any Bilateral Lender (in its capacity as a Bilateral Lender)
except as expressly providad for in, and for the purposes of, this Deed,

Disclosure

Notwithstanding any agreement (o the conirary, each of the Obiigors consents, untll the
Discharge Date, to the disclksure by any of the Creditors, the Agent, the Arrangers and the
Security Agent to each other (whether or not through the Agent or the Security Agent) of such
informetion conceming the Obligors as any Creditor, Agent, Arranger or the Security Agent
shall see fit.

Notification of prescribad events

(a) If an Event of Default or Default either accurs or ceases to be continuing the Agent
shall, upon becoming aware of that occuirence or cessation, notify the Security Agent
and the Sacunly Agent shall, upon racsiving that notification, notlfy each Hadge
Counterparty,

{b) If there is any voluntary or mandatory prepayment of amounts outstanding under the
Facility Agreement, or any cancellation of any Commitment the Agent shall, upon
bacoming aware of that prepayment or cancellation, nolify each Hedge Counterparty.

{c) if an Acceleration Event occurs the Agent shall nalify the Secutity Agent and the
Security Agent shall, upan recalving that notification, notify each other Party.

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

(e) If any Creditor sxarcises any right it may have to enforce, or to take formal staps to
anforce, any of the Transaction Securily it shall notify the Security Agent and the
Security Agent shall, upon receiving that notification, notify each Party of that action.

[} [f an Obligor defaults on any Payment due under a Hedging Agreement, the Hadge
Counterparty which [s party io that Hedging Agresment shall, upon becoming aware
of that defaull, notify the Security Agent and the Securily Agent shall, upon receiving
that notification, notify the Agent and each other Hadge Counterpatty.

(g) If a Hedge Counterparty terminates or closes-out, in whole or in part, any hedging
transaction under any Hedgling Agreement under clause 4.5 (Permitted Enforcement:
Hedga Counterparties) it shall notify the Securty Agent and the Security Agent shall,
upon recelving that notification, nolify the Agent and each other Hadge Counterparty.

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

Notices
Communlcations in writing

Any communication to be made undet or in connection with this Deed shail be made in writing
and, unless otherwise stated, may be made by fax or |etter,
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16.2 Security Agent's communications with Lendsrs and Hedge Counterparties

18.3

16.4

The Securlty Agent shall be entitled to carmy out all dealings:

(a)

(b)
()

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

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

Addresses

The address and fax number (and the dapartment or offlcer, if any, for whosa attention the
communication Is to be made) of aach Party for any communication or document to be made
or dejivered under or in connection with this Deed is:

(2)
(b)
(c)

in the case of the Company, that idenfified with its name below,
in the case of the Security Agent, that identiflad with Its name below; and

in the case of each other Party, that notified In writing to the Security Agent on or prior
{o the date on which K 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 nolify to the other Parties, If a change Is made
by the Securlty Agent) by not less than five Business Days' notice,

Dellvery

(a)

(®)

)

Any communication or document made or dellvered by one person to ancther under
of In connection with this Deed will only be effectiva:

()] if by way of fax, when recelvad in legible forr; or

i if by way of letter, when |t has been left at the relevant address or five
Business Days after being depositsd In the post postage prepald in an
envelope addressed fo it at that addreas,

and, if a particular department ar officer is specified as part of its address detaila
provided under cleuse 18,3, if addreased to that depariment or officer.

Any communication or document to ba made or deffvered to the Sacurity Agent will
be effective only when actually received by the Security Agent and then only ff it is
expressly marked for the aftenfion of the depariment or officer identified with the
Securty Agent's signature below (or any substfule department or officer as the
Security Agent shall specify for this purpose).

Any communication or document made or delivered io the Company in accordance
with thia clause 18.4 will ba desmed tc have been made or daliverad to sach of the

Obligors.
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Notification of address and fax number

Promptly upon raceipt of notification of an address and fax number or change of address or
fax number pursuant fo clause 16,3 or changing its own addreas or fax number, the Securily
Agent shall notify the other Parties,

Electronic communication

(8)

(k)

Communication io be made betwsen the Security Agent and the Agent, the
Amangers, a Lender, a Bilateral Lender or a Hedge Counterparty under or in
eamnaction with this Deed may be made by elactronic mail or other electronic means,
if the Securlty Agent and the Agent, Arrangers, a Lender, a Bilateral Lender or Hedge
Counterparty:

O agree that, unless and until notified to the contrary, this is to be an accepted
form of communication;

)] nolify each other in writing of their electronic mall address and/or any other
informaticn required to anable the sending and receipt of information by that
means; and

{im nofify 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 anly
when actually recsivad In readsble form and In the case of any electronic
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 spacify for this purpose.

English language

(a) Any notics given under or In connection with this Deed must be in English,
®) All other documents provided under or in connection with this Dead must be;
(] in English; or
(1] if not in English, and if so required by the Security Agent, accompanied by a
cerlified English translation and, Ih this case, the English translation will
prevall unless the document is a constitutional, statutory or other official
document,
Preservation
Partial Invalidity

i, at any time, any provislon of this Deed is or becomes lllegal, invalid or unenforceable in any
respect under any lew of any Jurisdiction, nelther the legalily, validity or enforoeabliity of the
remaining provisions nor the legality, validify or enforceability of that provision under the law
of any other Jurisdiction will in any way be affacted or impaired.
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No impalrment

If, ak any time after ts date, any provision of a Debt Document (Including this Deed) is not
binding on or enforceable in accordance with its terms againat a person expressed to be a
party to that Debt Document, naithar the binding nature nor the enforceability of that provision
or any- other provision of that Debt Document will be impaired as againat the other party(les)
to that Debt Document.

Remedles and walvars

No faliure to exerclse, nor any delay in exercising, on the part of any Parly, any right or
remeady under this Deed shall operate as a walver, nor shall any single ar partial exercise of
any righl or remady prevent any further or other exercise or the exarcisa of any other rightor
remady. The rights and remaedies provided in this Deed are cumulative and nat exclusive of
any rights or remedies provided by law.

Walver of defences

Tha provisions of this Deed will not e affected by an act, omission, matter or thing which, but
for this ciause 17.4, would reduce, release or prejudice the subordination and priorities
expressed to be created by this Deed including (withaut limitation and whether or not known

to any Party):

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

{b) the release of any Qbligor or any other parson under tha terms of any composition or
arrangement with any creditar of any member of the Group;

(c) the taking, varation, compromise, exchange, renewal or release of, or refusal or
neglect {o perfect, take up or enforce, any rights against, or securily ovet assets of,
any Obligor or other person or any non presentation or non observance of any
formaiity or other requirement in raspect of any instrument or any failure o realise the
full value of any Security;

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

(e) any amendment, novation, supplement, extension (whether of maturity or otherwise)
ot restatement (in each cuns, howaver fundamental and of whatsoever nature, and
whether or not more onerous) or replacement of a Debt Document or any other
document or security;

(3] any unenforceability, lllegality or invalidity of any obligation of any person under any
Debt Document or any other document or sacurity;

(@) any intarmediate Payment of any of the Liabllities owing to the Creditors in whole or
in part; or

{(h) any Insolvency or similar proceedings.
Ranking not affected

Except as otherwise provided in this Deed the ranking refarred to In olauae 2 {Ranking and
priority) wit:
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{a) not be affectad by any reduction or Inctease In the principal amount secured by the
Transaction Securily in respect of the Liablliles owing to the Creditors or by any
intermediate reduction or Increase in, amendment or variation to any of the Debt
Documents, or by any variation or satisfaction of, any of the Liabilities or any other
circumstances;

{b) apply regardless of whether any Creditor Is obliged to make any advance to any of
the Obligors;

{c) apply regardiess of the order in which or dafes upon which this Deed and the ofher
Debt Documents are executed or registerad or notice of them is given to ahy person;
and

)] secure the Liabilities owing to the Creditors in the order spacified, regardless of the
date upon which any of the Lisbilities arise or of any fiuctuations in the amount of any
of the Liabilitles outstanding.

18 Consanis, amendments and overrids
18.1  Required consents

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

{b) An amendmaent or waiver that has the effact of changing or which relates to:
M clause 8 (Application of Proceeds) or this clause 18;

{in clauses 10,3{d)iii), 10.3(e) and 10.3(f) (instructions to Security Agent and
exerclse of discration),

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

(A)  the Agent:

{B) the Lenders,;

{C) the Bilateraf _enders;

{D) each Hedge Counterparty (to the extent that the amandment or
walver would adversely affect the Hedge Counterparly); and

(E)  the Security Agent.

(c) An amendment fo the fimft applicable fo the Bliataral Anciliary Faclities may nof be
made without the consant of each Lender and each Bilateral Lender.

8.2  Amendments and Walvars: Transaction Security Documents
(a) Subject to clause 18.2(b) below and to clausa 18.4 and unless the provisione of any

Debt Document expressly provide otharwies, the Security Agent may, if authorised by
an Instructing Group, and if the Company consents, amend the terms of, waive any of
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the requirements of or grant consents under, any of the Transaction Security
Documents which shall be binding on each Party.

) Subject fo clause 18.4(c), the prior consent of the Creditors Is required to authorise
any amendment or walver of, or consent under, any Transaction Security Document
which wouid affect the nature or scope of the Charged Properly or the manner in
which the proceeds of snforcement of the Transaction Security are distributed,

18.3 Effectivensss

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

184 Exceptions,

(a) 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 withdrew or reducs the rights of any
Party other than:

()] in the case of a Creditor, in a way which affects or wouid affect Craditors of
that Party's class generally; or

()] in the case of an Obligor, to the extent consented to by the Company under
clause 13.2(a),

the consent of that Party Is required. .

(b) Subject to clauses 18.4(c) and 18.4(d) below, an amendment, walver of consent
which relates to the rights or abligations of the Agent, the Arrangers, the Security
Agent (including, without limitation, any abliity of the Securlty Agent to act in ks
discrelion under this Deed) or a Hedge Counterparty may not be effected without the
consent of that Agent or, as the case may be, the Amangers, the Security Agent or
that Hedge Counterparty.

(c) Neither clause 18.4(a) nor 18.4(b) above, nor clauss 18.2(b) shall apply:
()] fo any release of Transaction Sacmlty[, claim or Liabilities; or
(i) to any consent
which, in aach cass, the Security Agent gives in accordance with clause 5.

(d)  Clauses 18.4(a) ahd 18.4(b) above shall apply to the Arrangers only to the extent that
Arranger Liabliities are then owed to the Arrangers,

185 Disenfranchisement of Defaulting Lenders
{(a) For so long as a Defauiting Lender has any Avallable Commitment:
()] in ssceriaining:
{A) the Malority Creditors; or

(B  whathar,
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1) any relevant percentage (including, for the avoidance of
doubt, unanimity) of Credit Particlpations; or

2) the agresment of any spacified group of Creditors,

* hae been obiained to approve any request for a Consent or to carry
any other vote or approve any action under this Agreement,

that Defaulting Lender's Commitments will be reducad by the amount of its
Avallable Commitments and, to the extent that that reduction results in that
Defaulting Lender's Commitments being zero, that Defaulting Lender shall be
deemed nol to be a Lender.

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

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

{liy any Lender fo the extent that the Agent has notified the Security Agent that
that Lender is a Defaulting Lender; and

(i) any Lender in relation to which It |s aware that any of the events or
circumsiances referred to in paragraphs (a), (b) or {c) of the definltion of
Defaulting Lender in the Facility Agreement has occurred,

unless it has recelved notice fo the contrary from the Lender concarned (together with
any supporting evidence reasonably requestad by the Securily Agent) or the Security
Agent Is otherwise aware that the Lender has ceased to be a Dsfaulting Lender.

Calculation of Credit Participations

For the purpose of ascertalning whethsr any relevant percentage of Credit Participations has
been obtained under this Deed, the Security Agent may notionally convert the Credit
Participations into thelr Common Currency Amounts,

No llability

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

Agresmeitt to override

Unless expressly staled otherwise in this Deed, this Dead overrides anything in the Debt
Documents to the contrary.

Counterparts

This Deed may be executed in any number of counterparts, and by each parly on separate
countarparts, Each counterpart is an original, but all counterparts shall together constitute che
and the same instrument. Delivery of a countarpart of this Deed by e-mall attachment or
telecopy shall be an effective mode of delivery.
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20 Governing law

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

24 Enforcement

211 Jurisdiction

(a)

(®)

()

The courts of England have exclusive jurisdiction to settle any dispute arising ot of
or in connection with this Deed (including a dispute relating to the existence, vaiidity
or termination of this Deed or any non-coniractual obligation arising out of or in
connection with this Deed) (Disputs).

The Parties agree that the courts of England are the most appropriste and convenient
courls to settie Disputes and accordingly no Party will argue to the contrary.

This clause 21.1 Ie for the benefit of the Securad Parties only. As a resull, no
Secured Patty shall be prevented from taking proceedings relating to a Dispute in any
other couris with jurisdiction. To the extent allowed by law, the Secured Parties may
take concurrent procaedings in any number of jurisdlctions,

212 Service of process

(a)

(b)

(c)

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

{h irrevocably appoints EWM (Topco) Limited (registered in England with
number 4542352) as its agent for service of process in relation to any
procesdings before the English courts In: connection with this Dsed and EWM
(Topeo) Limited, by ite execution of this Deed, accepts that appointment; and

(i agrees that fallure by @ process agent to notify the relevant Obligor of the
process will not invalkiate the proceedings concerned,

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

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

Executed as a desd by the parties or their duly authorised representatives but not delivered until the
date of this Desd,
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Original Obligors

Name of Original Obligor Reglsterad Number
Jurisdiction of Incorporation
EWM (Topco) Limited England and Wales - 4542352
EWM Holdings Limited England and Wales - 4144788
EWM Dormant Limited England and Wales - 4144774
The Edinburgh Woollen Mill Limited Scoffand — SC024081
The Gibson Group (Scotiand) Limited Scolland — SC141189
EWM (Financial Services) Limited Scotland — SC138475
Peacocks Stores Limited Scotland — SC285031
Duvetco Limited Scotland — SC346445
ProQuip Holdings Limited Scotland — SC241483
ProQuip Limited Scotland — §C241464
ProQuip IP Limited Scolland — 8C241465
Sky Border Logistics Limited Scotland - SC361501
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!

Schedule 2

Part 1 - Lenders

Name of Lender

Barclays Bank PL.C

Santander UK pic

The Royal Bank of Scotland plc

Part 2 - Bliateral Lenders

Name of Bliateral Lender

Barclays Bank PLC

Santander UK plc

The Royal Bank of Scotland plc

NatWest Markets Plc
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Scheduls 3

Original Hedge Counterparties

Name of Hedge Counterparty
Barclays Bank PLC
NatWeet Markets Flc
Santander UK plc
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Schedule 4
Form of Obligor Accession Deed
This Deed |s made on ¢ and made between:
(1) [insert Full Name of New Obligor] (Acceding Obligor); and

(2) [insert Full Name of Current Security Agent] (Sscurity Agent), for itseif end each of the
other parties to the sacurity frust and ranking deed referred to below.

This Deed is made on {date] by the Acceding Obligor In ralaticn to a security irust and ranking deed
{Deed) dated ¢ betwesn, amongst cthers, + as company, ¢ as security agent, + as agent, the other
Creditors and the other Obligors (each as dafined In the Dead).

The Asceding Obligor intends to [Incur Limbliities under the following documents)give a guarantee,
indemnity or other aasurance against loes In respect of Liabilities under the following documenta):

[Insett detalls {date, partias and description) of relavant documents|]
Relevant Documents.
it is agresd as follows:

1 Tetms defined in the Deed shall, unless othetwise dsfined in this Deaed, bear the same
meaning when used in this Deed.

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

(a) [any Security in respect of Liabilities created or expressed to be created pursuant to
{he Relevant Documents;

{b) all proceads of that Security; and}

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

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

3 The Acceding Obligor confirms that it infends to be party fo the Deed as an Obfigor,
undertakes to perform all the obfigations expressed to ba assumed by an Obligor under the
Dead and agreas that It shall ba bound by all the provisions of the Deed ag [f it had basn an
original party to the Deed.

[4/15] This Deed and any non-contractual obilgations afising out of or in conhecllon with it are
govemed by Englieh law.

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

acting by two directors or by a director and its
secretary

OR

Executad as a dead by
[Full name of Acceding Obligoi]

in the pressnce of

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

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

Address for notices:
Address:

Fax:

Thae Security Agent

{Fuif Names of Current Secuifty Agent]

By.

Date;
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Schedule &
Form of Creditor/Agent Accession Undertaking

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

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

This Undertaking is made on [dafe] by [inserf fulf name of new Lender/Bilateral Lender/Hedge
Counterparty/Agent] (Acceding [Lender/Bilateral LenderiHedge Counterparty/Agent]) in relation
to the security 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, tha other Creditors and the other Obligors (each as defined in the Deed), Tarma defined in
the Dead shall, uniess otherwise defined in this Underiaking, bear the same meanings when used [n

this Undertaking.

In consideration of the Acceding [Lander/Bilateral Lender/Hedge Counterparty/Agent] being accepted
as a [Lender/Bilateral Lender/Hedge Counterparly] for the purposes of the Deed, the Acceding
fLender/Bilateral Lender/Hedge Counterparty/Agent] confirms that, as from [date], it intends to be
party {0 tha Deed as a [Lender/Bllateral Lender/Hedge Countsrparty/Agent] and undertakes to
perform all the obfigations expressed in the Dead ta be assumed by a [Lender/Bilateral Lender/Hedge
Counterparty/Agent] and agrees that It shall be bound by all the provigions of the Deed, as If It had
baen an original party to the Deed.

[The Acceding Hedge Counterparty has become a provider of hedging arrangements fo the
[Company]. In consideration of the Acceding Hadge Counterparty belng acceptsd as a Hedge
Counterparty for the purposes of the Facilily Agreement, the Acceding Hedge Counterparty confirms,
for the benefit of the partias to the Facility Agresment, that, as from [date), It intends to ba party to the
Faclility Agresmant as a Hedge Counterparty, and undertakes to perform all the obligations expressed
in the Facility Agresment to be assumed by a Hedge Counterparty and agrees that It shall be bound
by all the provisions of the Facllity Agreement, as If & had been an original party to the Facllity
Agreamsnt as a Hedge Counterparty.)

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

This Undertaking has heen antered inta on the date stated above.
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Acceding [CreditoriAgent]

[Executed as a desd )
[insert fuil name of Acceding Creditor/Agent )
by )
Address:

Fax.

Acceptled by the Security Agent [Accepted by the Agent)

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

for and on behalf of for and on behalf of
{/nsart full name of current Securily Agent] (Insert full name of Agenf]

Date: Date:]
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Schedule 6
Form of Obligor Resignation Request
To: + as Security Agent
From: [resigning Obiigor] and [Company]
Dated: ¢
Dear Sirs
{Company] - ¢ Security Trust and Ranking Dead dated ¢ {Dsed)

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

2 Pursusnt to clause 12,8 (Resignation of an Obligor) of the Deod we request that [resigning
Obligor] be released from its obligations as an Obligor under the Deed.

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

4 This letter and any non-contractual obiigations arising out of or in connection with il are
gioverned by English law.

[Company] [resigning Obligor]

By: By:
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SIGNATURES
The Obligors

The Company

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

Altention: June Carruthers
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.....................

Attention: June Carruthers

Executed as a deed by )

Robert Edmonds ) oo SO S SO
as attorney for ) Signature of individual

EWM Holdings Limited o

under & power of attorney datedT~ Hatapors Attomey for EWM Holdings Limited

Attention: June Carruthers
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Executed as a deed by )

Robart Edmonds )

as attorney for )

EWM Dormant Limited

under a power of attormey datedl ™ MA% k2019 Attomney for EWM Dormant Limited

Address; Global House
5 Castle Street
Carlisle
CA3 8SY

Attention: June Carruthers

Executed as a deed by )
The Edinburgh Woollen Mill Limited )

Address: Globat House
5 Castle Street
Carligle
CA3 88Y

Attention: June Carruthers
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Executed as a deed by )
The Gibson Group (Scotland) Himited ) P oo receones

Address: Gilobal House
5 Castle Street
Carlisle
CA3 8SY

Attention: June Carruthers

Executed as a deed by )
EWM (Financia] Services) Limited )

TTHOB18_4.D0C {10-T7TIOB18-A1$ 731 77) 58




EXECUTION VERSION

Peacocks Stores Limited ) N ..........ocoocvnesns e

Address: Global House
5 Castle Street
Carligle
CA3 8SY

Aftention: June Carruthars

Executed as a deed by )
Duvetco Limited ) [ ......................ccon000e

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

Address. Global House
5 Castle Street
Carlisle
CA3 8SY

Afttention: June Carruthers
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EXECUTION VERSION

Robert Edmonds ) I ... ...cco eneneisronsins

as attorney for ) Signature of individual
ProQuip Holdings Limited
under a power of attorney dalae;“ f‘hfﬂﬂzms Attomey for ProQuip Holdings Limited

Address: Global House
5 Castls Street
Carlisle
CA3 88Y

Attention: June Carruthers

Executed as a deed by
ProQuip Limited

Address: Global House
5 Castle Street
Carlisle
CA3 8SY

Aftention: June Carruthers

ZIT10818_4.D0C [10-ZT7T10858. 41 173-2177) 60




EXECUTION VERSION

Address: Global House
§ Castle Streset
Carlisle
CA3 88Y

Altention: June Carruthers

Executed as a deed by )

Robeart Edmonds (.. 00 R
as attorney for }  Signature of individual

Sky Border Logistics Limited

under a power of attomey daned?("'”""zom Attorney for Sky Border Logistics Limited

in the presence

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

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

Occupation .
Address: Global House

5 Castle Street
Carlisle

CA3 88Y

Attention: June Carruthers
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Agent
Exacuted as a desd by

Occupation ..., EAN KA.

Addrass: 1 Churchlii Place, Canary Wharf, London, E14 5HP

Fax number; +44 (0) 20 7773 4893
Phone: +44 (0) 20 7118 1000
Emall: joans. sgencviBibarcieys.coimn

Attention: Heed of EME Loans Agency

STHOMAADOG (W-ETTIN-M TS AITT 62

EXECUTION VERBION




Becurity Agent
Executed as a deed by

for and on behialf of Barcinys Bank PLC by a
dudy suthorised Attomey In the presence of

et St St amt

Name MO GAN TH hiy

Address
fso AoV ST, BL T
ocoupation ... JPNESA

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

Fax number: +44 (0} 20 7773 4893

Phone: +44 (0) 20 7116 1000

Attention: Head of EME Loans Agency

ZITI0818,_ADOC {0LTHOUN-$TTIINT) 63
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EXECUTION VERSION

The Lendoers
Exeocuted as a deed by

for andt on behalf of Barclays Bank PLC a duly
authorised in of

actirose 12 SOTAYRN MAET

=337
coapaton  JAVSR:
Addrese: Barclays Houss, & 8t Anrr's Stresl, Quayside, Newcastie upon Tyne, NE1 3DX

Emall: tony.doughty@berclays.com
Phone: +44{0) 7775 548 176

Foc +44(0) 191 230 4124

Aftention: Tony Doughty

STTSULADOG HIRTTINN-ATTaZTT B84




EXECUTION VERSION

Exacttind as & deed by

for and on behal of Santander UK pic a duly
in the of

Signature of

..... QWS 52 SN, .
Occupation . FELATionS R, MANAGES

Address: Santandar UK ple, 304 8L Vinoent Street, 1st Floor, Corporats Banking, Glasgow, G2 54N /
Santander UK ple, Large Corpoaraie Lending Operations, 268 Deansgate, Manchester, M3 4HH

Emall; Jonathan.kelly@santander.co.uk / CorporatsLendingOperations @8antander.co.uk
Phone: 0771 3568 0742 / 0141 276 2676
Aftention: Jonathah Kelly / Comporate Landing Operations-Group

ZITRO_L00C [1-LTI0IE-RITTI-20T7) &5




EXECUTION VERSION
/

Exosted as 8 deed by

LAV Lokl MaRSwe

for. v on tiehwl of This Royal Bank.

of Sootiand plo by a.duly authorisad Atiomaey
o - ¥

. . T

Slgnature of winess
N SEILYIN CHAN

Address: Royal Barik of Soctiand pio, 130 8t Vincant Gtrast, Glssgow G2 SJF
Altantion: Lesiey Btark snd Efie Cariok

LTFIOBM_L.00C (18277108141 1732117 L




EXECUTION VERSION
The Bilataral Lenrders
Execiied as a deed by )
, )
far and on behall of Barclays Bank PLC aduly )
RUUIONSOG AROIISY K] H19 DIosonog & . ) .................... sosirranrun sisrreen '

Name ..M T e
Address V2. HDTHVAL TARCT

} b 331

occupation . BN o

Addrase: Berclays House, 5 St Ann's Sirest, Quayside, Newcastie upon Tyne, NE1 3DX

Emadl; lony.doughty@herclays.com
Phone: +44(0) 7776 546 176

Fax: +44(0) 191 239 4124
Aftention: Tony Doughty

7HOME_ADOC T TSNS TI3 17T 67




Exectied as a deed by

EXECUTION VERSION

Dass

for and on behalf of Santander UK pic a duly
_ : o8 of

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

Nams ... AP BWST.
QMQW.Q.?:—&”N ..........................

Ocoupetion . SEMATISNEHIL. MANAOSE-

Address: Santander UK pic, 301 8t. Vincent Sireet, 1st Floor, Corporste Banking, Glesgow, 82 SHN/
Santander UK ple, Large Corporats Lending Operations, 208 Dearsyste, Manchestar, M3 4HH

Emall: Jonathan.kelly@santsnder.co.uk / corpordoLondlngOpomtmeSmlandor.oo.uk
Phona: 0771 356 0742 / 0141 276 2675

Aftention: Jonsthan Keily | Corporste Lending Operaiions-Group

2TTOHI_ADOC [1O2TTIOMN-AITI-21TT a8
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Exoqyuduldndby )
Al Dodent MeEcAS e )
for wiid on behal of The Roysl Bank- )
olscoﬂlmiplc by @ duly authorised Attomey )

wot! -

Name SEIL VI CHAN. .
adaross 2 ST-ANDREW S
EOIHSReN ENZIRE ...
oceupation ASSISTRANT. mr;f.-mm, mc
Address: Royat Bank of Scotiend pic, 139 5 Vincant Strest, Glasgow G2 8JF
Attention: Lesley Biark and EXie Carrick

ZIT1O0V_ADOC [10-2TTI0018-M4T3.29T7) 89
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Executed as a deed by

for and on behalf of NatWest Markets Pic by a
A By S HNAOrean Altoriuiiditihe pregencs of

Name m&w
Address 5K, PAKKLOR. GOTH. ...

RO ECAMMAL...ee

wup.uon .’.-.-_n_-wgm-.,u-..-."w,-wv,zrmmmmtueoc-wvmw ]
Address: 260 Blshopsgate, London, EC2M 4AA

Attention: Andrew Ashford

TMOME_ADOC I-TrTII-RI T

70
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EXECUTION VERSION

The Arrangers
Exectted as & deed by

for anc on behal of Barciays Bank PLC by a
Mnuﬁ\amodmy!_upmmof

Occupation ... SEVMES
Address: Barciays Houss, 5 8t Ann's Street, Quayside, Newcastle upon Tyne, NE1 3DX

Emali: fony.doughty@barclays.com
Phone: +44(0) 7775 546 175

Fax: +44(0) 191 239 4124

Attentlon:; Tony Doughty

LTI ADOC (02T I-AILTI 2ITH 7




EXECUTION VERSION

Exsculed as a deed by

for and on behatf of Santander UK plc by a
In the of

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

Name... FIOND.. AWM s sessessssesen -
GAASEar, . G2 SHV. i

Address: Santander UK pic, 301 §t. Vincent Street, 1st Floor, Corporate Banking, Glaegow, G2 6HN /
Santander UK pic, Large Corporate Lending Operations, 208 Deansgate, Manchester, M3 4HH

Emall: Johathan.kellysantsnder.co.uk / CorporateLendingOperations @ Santmnder.co.uk
Phone: 0771 368 0742 / 0141 275 2676

Aftention; Jonathan Kelly / Corporate Lehding Operations-Group

710844 DOC (I-2TTIONS-A1 732177 72




EXECUTION VERSION

Fxeonedesadeedty
kP RosedT MOCASE (1 E
?orwﬁdmbohdfd'msﬁlg&iﬂkﬁ
of Sadtland plo by & duly sutiorised Atiomay

st S S~

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

scoon L6 STANDREN Q...
ENBURGH UL IAE........
Ovcupation ASSISTIST MRECTOR, S

Address: Royal Bank of Scolisnd pic, 130 8t Vinosnt Stredt, Glasgow G2 6JF

Name SEILYIN CHANS

LT I PP TP  PEPTTT IR .

Attontion: Lesisy Stark and Ells Camck

2TTUIE_ADOC (H-LTT ORISR TSI 73




The Originat Hedge Counterparties
Executed as a dead by

for and on behalf of Barclays Bank PLC a duly
muth in the f

EXECUTION VERSION

Name....[DENIAN TMOA

Address 1%, AOTRYN/TNEET
0 ATT

Oocupation E\N\WO—

i Address: Barolsys Bank PLC, 5 The North Colonnads, London E14 4BB

Emed: cnshnotices @barcieys.com
Fax: 020 7518 3613

Altention: Ragional General Counsel & Darlvatives Legal Directors




Exacuted as & dead by

for

ﬁumw«mne by a

")

)

)

itV the of )

oA T

Name °mﬂm‘gg’m«wmtmnmuw;
LoniRony HC2MN (00 i

Qooupation ... T Shaiiadis ypisgptdiish Y

Address; 260 m-hopngm:, London, EC2M 4AA. .

Aftention: Andrew Ashford

2TTOMI_AD00 HOATHIIS-MITITY 75
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EXECUTION VERSION

Executed s a deed by

)
)
for and on behalf of Santander UK plc bya )
)

Name .. IOV A, BUET, N
Address 2\ ST VINCEWMT.. . STREET...

Occupation . RELATIONSHIE, mAnGER .

Addrase; Santander UK pic, 301 St. Vincent Street, 1st Fioor, Corporate Banking, Glasgow, G2 5KN /
Santander UK pic, Large Corporate Lending Operations, 208 Deamsgate, Manchester, M3 4HH

Email: Jonathan kelly@ssntander.co.uk / CorporateLendingOperstions@Santander.co.uk
Phone; 0771 356 0742 / 0141 278 2876
Attention: Jonsthan Kelly / Corporale Lending Operstions-Group
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