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COMPANIES FORM No. 466(Scot)

Particulars of an instrument of
alteration to a floating charge created
by a compan??&é@gt@dﬂﬂhﬁcotland

BURGH
78 MAR 2019
FRONT DESK
Pursuant to section 410 and 466 of the Companies Act 1985
To the Registrar of Companies For official use Company number
Add feaf - Not e o
( ress overleaf - Note 5) ! | ! @ : SC285031
Name of company  TTToTmmTT -

* Peacocks Stores Limited (the "Chargor")

Date of creation of the charge {note 1)

11 March 2019

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

Bond and Floating Charge ("the Charge")

Names of the persons entitled to the charge

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

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

Short particulars of all the property charged

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

Presenter's name address and For official use (02/06)

reference (if any): Charges Se
*SB27RP4R*
sCT #16

28/03/2019
COMPANIES HOUSE

Addleshaw Goddard LLP
Exchange Tower

18 Canning Street
Edinburgh, EH3 8EH
1173-2177

THURSDAY




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

See part 1 of the appendix attached.

Date(s) of execution of the instrument of alteration

11 March 2019

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

N/A

Short particulars of any property released from the floating charge

N/A

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

N/A
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A statement of the provisions, if any, imposed by the 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 g?;ﬁr’;’;rgm

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

Signed ’/‘2 Date F¥%. Og . [cl

On behalf of [company] [chargee]]]

Notes
1. Adescription of the instrument &.g. “Instrument of Charge” “Debenture” etc as the case may be, should be given. [ delete as
For the date of creation of a charge see section 410(5} of the Companies Act. appropriate

2. Inaccordance with section 466(1) the instrument of alteration should be executed by the company, 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. Acertified copy of the instrument of alteration, together with this form with the prescribed particulars correctly
completed must be delivered to the Registrar of Companies within 21 days after the date of execution of that
instrument.

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

5. The address of the Registrar of Companies is: Companies Registration Office, 139 Fountainbridge, Edinburgh EH3 9FF
DX 235 Edinburgh
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EWM (Topco) Limited

EWM Holdings Limited

EWM Dormant Limited

The Edinburgh
Woeollen 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

Part1

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, Carliste, Cumbria, England, CA3 85Y

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

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

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

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

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

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

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

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

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



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

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

14 Barclays Bank PLC 1 Churchill Place, London, E14 5HP (the "Agent")

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

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

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

10-28812861-2M173-2177




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 Biiateral
Liabilities and the Hedging Liabilities on a pari passu and pro rata basis and without any preference
between them,

Additional defined terms used:

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

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

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

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

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

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

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

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

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

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

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

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

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

10-26812861-21173-2177



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

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

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

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

{a) any refinancing, novation, deferral or extension

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

{c) any c¢laim for damages or restitution and

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

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

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

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

Party means z 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 Praperty

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

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

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

Security Documents mean:

10-286812861-211173-2177




(a)
(b)

()

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

any other decument 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

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. 285031
CHARGE CODE 5C28 5031 0006

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

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 11
MARCH 2019

BY PEACOCKS STORES LIMITED
IN FAVOUR OF

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

GIVEN AT COMPANIES HOUSE, EDINBURGH 1 APRIL 2019

THE OFFICIAL SEAL OF THE

Companies House R Tan G conpans




EXECUTION VERSION

O ADDLESHAW Certiiied as a true copy of
original subject to the
g GODDARD exclusion of personal

informati i
Section on permitted by

}?-_ﬁ_
............ T ——

Adcllshaw Goddard 1P

pated | [\Lf(h 2019

EWM (TOPCO) LIMITED
as Company

THE COMPANIES LISTED IN SCHEDULE 1
as Original Obligors

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

BARCLAYS BANK PLC
as Agent and Security Agent

THE INSTITUTIONS LISTED IN PART 1 OF SCHEDULE 2
as Lenders

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

THE INSTITUTIONS NAMED IN SCHEDULE 3
as Hedge Counterparties

SECURITY TRUST AND RANKING
DEED

859G of the Companies Act 2008
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EXECUTION VERSION

This Deed Is made on | NI 2010

Betwean

(1)

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

The Subslidiaries of the Company llsted In schedule 1 as Original Obligors (together with the

@ Company Original Obligors);

(3) Barclays Bank PLC as agent for ths Financs Partles under tha Finance Documents;

{4) Barclays Bank PLC as securily agent for itself and tha cther Creditors (Securlty 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;

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

(8) Thae institutions named in scheduls 3 as Orlginal Hedge Counterparties.

It s agread

1 Definitions and Interpretation

1.1 Definitions
in this Deed:

1892 |SDA Master Agresment means the Master Agreement {(Multicurrency — Cross Border)
as published by the International Swaps and Derlvatives Association, Inc

2002 ISDA Master Agreement means ths 2002 Master Agrsement as published by the
intarnational Swaps and Derlvatives Association, Inc

Accelsration Event means the Agent exercising any of its rights under clause 2520
{Acceleration) of tha Facility Agreemant

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

Agent Llabllitles means all present and future liabiliies and obligations, actusl and
contingent, of any Obligor to the Agent under tha Debt Documents

Arranger means the Arrangers under and as defined in the Facility Agreament

Arranger Liabilitles means all present and future liabifitles and obligations, actual and
contingant, of any Obiigor to the Arrangers ot any of thern under the Deit Documents

Avaliable Commitment in relation lo a Lender, has the meaning glven to the term Avallable

Commitment in the Facliity Agresment

Bilateral Anclllary Facllity has the meaning given to the term Bilateral Ancillary Fagiiity in
the Facllity Agreement

27T10818_4,D0C (§0-27710848-411173-2177] : 1
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Bllateral Document has the meaning given to the term Bilateral Document in the Faclity
Agreement

Bllateral Lander has the meaning given to the ferm Bilateral Lender in the Facllity Agreament

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

Borrowsr has the meaning given to the term Borrower in the Fadility Agreement

Borrowing Liabliities msans, in relation to an Obligor, the llabilities (not being Guarantes
Liabliities) it may have as a principal debtor to a Creditor in respect of Financlal indebtedness
arising under the Dabt Documents {whethar incurred solely or jointly and Inciuding, without
limitation, isbiities &s & Borrowar under tha Finance Documants or the Bllateral Documents)

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

Charged Property means all of the assats which from time to time are, or are expressad to
be, the subjact of the Transaction Security

Close Out Netiing means:

(a) in respect of a Hedging Agreement based on a 1992 [SDA Master Agresment, any
step involved in determining the amaunt payable in respect of an Eerly Termination
Date (as defined in the 1082 [SDA Master Agrsement) under section &(e) of the 1682
1SDA Master Agrasment before the application of any subsequent Sat off (as defined
in tha 1892 ISDA Master Agrasment)

) 4in reapect of a Hedging Agreement based on a 2002 ISDA Master Agreement, any
step Involvad in datermining an Early Termination Amount (as defined in the 2002
ISDA Master Agreament) under section 8(e) of the 2002 ISDA Master Agresment and

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

Commitment has the meaning given to the tarm Commitment In the Facliity Agreement

Common Assurance means any guarantee, Indemnity or cther assurance agalnst loss in
respect of any of the Llabilities, the benefit of which (however conferred) is, to the extent
isgally possible, given to all the Secured Partles in respect of their Liablitties

Common Currsncy maans Sterling

Common Currency Amount means, in relation to an amount, that amount converted (to the
extent not already dencminated In the Common Currency) inlo the Common Currency at the
Security Agent's Spot Reta of Exchange on the Business Day prior to the relevant calculation

Common Transactlon Security means any Transaction Security which to the extent legally
possibla:

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

ZTT40848_4,000 [40-27740048-A1478-2177] 2
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in the case of any jurisdiction in which effective Security cannot ba granted in favour
of the Security Agent as frustee for the Secured Parties is created in favour of:

0] all the Secured Parties in respect of thelr Liabilities or

{in in favour of the Security Agent under a parallel debt structure for the benefit
of the Secured Parties

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

Consent means any consent, approvat, release or walver or agreement to any amendment,

CreditoriAgent Accession Undertaking means:

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

®) a Transfer Certificate or an Assignmant Agreement (sach as defined in the Facility
Agresment)

as the context may require

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

Credit Particlpation means, In relation to a Creditor, the aggregate of;

(a)
{b)

(c)

(c)

its aggregate Commitments, if any

the aggregate of ita commitmants (howsoever described in each Bilateral Docurment)
in respect of each Bilateral Ancillary Facliiity provided by It, if any

in respact of any hedging transaction of that Creditor under any Hedging Agresment
that has, as of the date the calculation is made, been terminated or closed out in
accordance with the terms of this Deed, the amount, if any, payable to it under any
Hedging Agreement in respect of that termination or close out as of the date of
termination or close out (and bafore taking into account any interest accrued on that
amount 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 as calculated In accordance
with the relevant Hedglng Agreement) and

after tha Lender Discharge Date or an Acceleration Event only, in respect of any
hedging transaction of that Creditor under any Hedging Agresment that has, as of the
date the calculation [s made, nof been terminated or closed out:

i} if the relevant Hedging Agreemeant is based on an ISDA Master Agresment
the amount, if any, which would be payabie to it under that Hedging
Agreement in raspect of that hedging transaction, If the date on which the
calculation is made was deemed to be an Early Termination Date (as defined
in tha relavant ISDA Mastsr Agresment} for which the relavant Obligor Is tha
Defaulting Party {as defined in the relevant ISDA Master Agreement) or

{n it the relevant Hedging Agreement Is not based on an ISDA Master
Agraement, the amount, if any, which would be payable to it under that
Hedging Agreement in respect of thal hedging transacilon, if the date on
which the calculation is made was deemad o be the date on which an event

ZTTI0818_LDOC [(10-27TT1008-41173-2177] 3
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simllar In meaning and effect (under that Haedging Agreement) to an Early i
Termination Date (as defined in any ISDA Master Agreement) occurred under :
that Hedging Agreement for which the relevant Obtigor is in a position similar
in meaning and effect (under that Hadging Agreemaent) to that of a Defaulting i
Party (under and as defined In the same {SDA Master Agresment) |

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

Debt Document means each of this Deed, the Hedging Agreements, the Finance Documents
{Including the Bllateral Documents), the Securily Documents and any other document
designated ag such by tha Security Agent and the Company

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

Defaulting Lander means a Lendsr which Is a Defaulting Lender under, and as dsfined in,
the Facility Agresment

Delegate means any delagats, agent, attorney or ca trustee appainted by the Sacurity Agent

Discharge Date means the first date on which all Liabilities have been fully and finally i
discharged to the satisfaction of the Agent {(acting on the Instruction of the Lenders) (In the
cass of the Lendet Liabilities) and sach Bilaterai Lender (In the case of tha Biiateral Liabilities) !
and sach Hedge Counterparty (in tha case of its Hedging Liabillties), whether or not as the :
result of an enforcament, and the Creditors are under no further cbiigation to provids financial

-accommeodation to any of the Obligors under the Dabt Documenta

Distress Event means any of:

(@ an Accaleration Event or

{b} the enforcement of any Trahsaction Security

Distressed Disposal meana a dispoaal of an assst of 2 mambsr of the Group which is:

(2) belng effected at the request of an Instructing Group Iin circumstances where the
Transaction Sacurity has become enforceable

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

{c) being effecied, after tha occurrence of a Distress Event, by an Gbligor to & person or
parsons which is nof a member of the Group

Enforcemant Action means:
(a) in relation to any Liabilitles;

{0 tha acceleration of any Liabilities or the making of any declaration that any
Liabifitles are pramaturely due and payable (other than as a rasult of it
bacotming unlewfu! for a Lender to perform its obligations under, or of any
voluntary or mandalory prepayment arlaing under, the Debt Documents)

(i) the making of any declaratlon that any Liabifities ara payable on demand

27HOBHR_4,D0C [10-271HOMS-A173:2177) 4
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- (i the making of a demand in relation to a Liabllity that is payable on demand

{iv) the making of any demand against any Obligor In relation to any Guarantee
Liabflities of that Obligor

v} the exercise of any right to require any Obligor to acquire any Liabilily
(including exercising any put or call option againat any Obligor for the
radeinption or purchase of any Liabllity}

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

(A) as Close Out Netting by a Hedga Countarparty
(B)  as Payment Netting by a Hedge Countemarty
{C) as inter-Hedging Agreement Netting by a Hedge Counterparty and

D) which is otharwiae expraesly parmitted under the Facliity Agraement
and

{(vil}  the sulng for, commencing or joining of any legal or arbitration procesdings
againat any Obligor to racover any Liabilitles

(o) the taking of any steps to enforce or requira the enforcement of any Transaction
Security {including the crystallisation of any floating charge forming part of the
Transaction Security)

{c) the entering into of any composition, compromise, assignment or arrangement with
any Obligor which owes any Llabilitles, or has given any Security, guarantes or
indemnity or other assurance against loss In respact of the Liabilities (ather than any
action permitted under clause 12 {Changes to the Parties)) or

{d) the petitioning, applying or voling for, or the taking of any stapa (including the
appointment of any liquidator, receiver, administrator or similar officer) in relation to,
the winding up, dissolution, administration or reorganisation of any Obligor which
owes any Liabilties, or has given any Security, guarantee, Indemnity or other
assurance against loss in respect of any of the Liabllitles, or any of such Obligor's
assets or any suspension of payments or moratotium of any Indebtadness of any
such Obligor, or any analogous procedure or step In any jurisdiction

except that the following shall not conatitute Enforcament Action:

)] the taking of any action falllng within paragraphs (a}(vil) or (#) above which is
necassary (but only to the extent necessary) lo preserve the validity,
existencea or priority of claims in respect of Liabiklies, including the
regisiration of such claims before any court or governmental authority and the
bringlng, supporting or jolning of proceedings to prevent any loss of the right
to bring, support or join proceedings by raason of applicable #mitatlon periods
or

()] a Hedge Counterparty or a Bilateral Lender bringing legal proceedings
agalnst any person eolely for the purpose of:

27710848, 4.D0G [0-27740818-04173-2177] -]




EXECUTION VERSION

{A) obtaining injunctive relief {or any analogous remedy outside England
and Wales) to restrain any actuat or putative breach of any Debt
Dosument to which It s party

{B) abtalning specific performance (other than spacific performance of an
cbligation to make a payment) with no clalim for damages or

[(8}] requesting judiclal interpretation of any provision of any Debf
Documant to which it is party with no claim for damages

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

Event of Default means any event or clrcumstance specified as such in the Fachity
Agreement

Exposurs has the meaning given to that term in clause 9,1 (Equalisetion Definitlons)
Facliity has the meaning given to the term Facliity in the Facility Agreement

Facllity Agreament means tha facility agreement made betwesn the Company, the Lenders
and others dated on or shout the date of this Desd

Finance Documents has the meening given to the term Finance Documents in the Faailily
Agresment

Finance Paity has the meaning given to the term Flnance Party in the Facliity Agresment

Financlal indebtedneas has the maaning given to the term Financial ind ebtedness in the
Facility Agresment

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

Guarantsa Liabllitiess means, In relation to an Obligar, the liabilties under the Debt
Documents (present or future, actual or contingent and whether Incurred solely or jointly) i
may have to a Creditor as or as a result of its being a guarantor or surely (including, without
limitation, llabilities arising by way of guarantse, indemnily, contribution or subrogation and
including without limiation any guarantee or Indemnity arising under or In respect of the
Finance Documents or the Bllataral Documents) '

Guarantor has the meaning glven to the term Guarantor in the Facilily Agreement
Hedge Counterparty means:
{a) the Original Hadge Counterpartiss and

(b) any person which becomes Party as a Hedge Counterparly pursuant to clause 12.6
(Creditor/Agent Accession Underlaking)

which, in sach case, s or has become parly to the Facilty Agreement as a Hedge
GCounterparty

Hedging Agreement means any agreement entered into by a Hedge Counterparty and
defined as such In the Facllity Agresmant :
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Hedging Liabillitles means the Llabllities owed by any Obligor lo the Hedge Counterparties
under or in connection with the Hedging Agreements

Holding Company has the meaning given to the term Holding Company In the Facility
Agresment

insolvency Evant means, in relfation fo any Obligor:

(a) any rasolution i& passed or order made for the winding up, dissolution, administration
or reorganisation of that Obligor, a moratorium s declared In relation to any
indebtedness of that Obligor or an administrator is appointed to that Obligor

{b) any composition, compromise, assignment or arrangement Is made with any of its
creditors

{c) the appointment of any liquidator, receiver, administrator, administrative raceiver,
compulsory manager or othar similar offlcer In respect of that Obligor or any of its
assels or

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

Intercreditor Amendment means any amsndment or walver which is subject to clause 18
{Consents, amendments and oveiride)

Inter-Hedging Agresment Netting means the exerclse of any right of set-off, account
combination, close-out nelling or payment netting (whether atising out of a cross agresment
netting agresment or otherwise) by a Hedge Counterparty against liabilitles owed to an
Obligor by that Hedge Counterparty under a Hedging Agreement in respect of Hedging
Llabilities owed to that Hadge Counterparty by that Obligor under another Hedging
Agraement

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

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

Lender Discharge Date means the first date oh which all Lender Liabifities and all Bllatersl
Liabiilties have baen fully and finally discharged to the satisfaction of the Agent {(acting on the
instructions of the Lenders) (in the case of the Lender Liabilities), and each Bilateral Lender
(in the case of the Bilateral Liabillties) whether or not as the result of an enforcement, and the
Lenders and tha Bilateral Lenders are under no further obligetion to provide financial
accommeadation to any of the Obligors under any of the Debt Documents

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

Liabliitlas means all present and future llabllities and obligations at any ime of any Obligor to
any Creditor under tha Debt Documents, both actual and contingent and whether Incurred
solsly or Jointly or in any other capaclly together with any of the following matiers relating to or
arlsing In respect of those liabilities and obligations:

{a) any refinancing, novation, defarral ar extension
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(b) any claim for breach of representation, warranty or undertaldng or on an event of
default or under any Indemnify given under or in connection with any document or
agreement evidencing or constituting any other liability or obligiation falling within this
dafinition

{c) any clalm for damages or restitution and

{d) any claim as a result of any recovery by any Obligor of a Fayment on the grounds of
preferenca or otharwise

and any amounts which would be inchided in any of the above but for any discharge, hon
provability, unenforceabllity or non allowance of thogse amounts in any insclvency or other
procesdings

Majority Creditors means, at any tims, those Creditors whose Credit Participations at that
time aggregate more than 66.687% of the total Credit Participations at that time

Majority Lenders has the meaning given to the tarm Majority Lendsrs in the Facllity
Agreament

Mult-account Overdraft Facllity means a Bilateral Anclllary Facility which 1s an overdraft
facllity comprising more than one account

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

Obligor Accession Desd means:

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

1) (only In the cass of a member of the Group which is acceding as a borrower or
guarantor under the Facility Agreement} an Accession Deed (as defined in the Facliity
Agrasmant)

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

Outstandings means, at any time, the aggregate of the amounts of principal {not including
any capialised or defarred intsrest) then outstanding under the Fadility

Parfy means a party {o this Deed

Payment means, in respect of any Llabilities (or any other liabilitiss or obligations), a
payment, prepayment, rapayment, redemption, defeasance or discharge of those Liabilities
{or other liabifities ot obligationa)

Payment Netting means:

(8) in respect of a Hedging Agreement based on an ISDA Master Agresment, netting
under saction 2(c) of tha relevant ISDA Master Agresment and

{b} in raspact of a Hadging Agresment not based on an ISDA Mastar Agresmant, netling
pursuant to any provision of that Hedging Agreament which has a similar effect o the
proviaion referenced in paragraph (a) above
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Recelver means a raceiver or recaiver and manager ar administrative receiver of the whole
or any part of the Charged Property

Racoverles has the meaning given to that term In clause 8.1 {Order of application)

Retiring Security Agent has the maaning given to that tarm n clause 11 (Change of Security
Agent and Delegation)

Sscured Obligations means afl the Liabliities and all other present and futura obligations at
any time dus, owing or incurred by any Obligor to any Secured Parly under the Debt
Documents, both actual and contingent and whether incurred solely or jointly and as principal
of surety of in any other capacity

Secured Parties means each of the Securily Agant, any Recelver or Delegate and each of
the Agent, the Arrangers and the Craditors from time to time but, in the case of each of the
Agent, Arrangers or Creditar, only if It is a party to this Deed or (in the case of tha Agent or a
Craditor) has atceded to this Deed, in the appropriate capacity, pursuant to
clause 2.6 (Craditor/Agent Accession Undertaking)

Securlty means a mortgage, charge, pledgs, Hen or other security interest securing any
obligation of any person or any other agreement ar arrangement having a similar effect

Security Documents mean;
(=) the Transactlon Security Documents (as defined in the Facllity Agreement)

) any other document enterad Inta at any time by any of the Obligors creating any
guarantes, indemnity, Sacurity or other assurance against financial lass in favour of
the Finance Parties as security for any of the Secured Obligations and

(c) any Securify grantsd under any covenant for further assurance in any of the
documents set cut in paragraph (s} and (b) above

Security Property means:

(a) the Transaction Security exprassed to be granted in favour of the Secutity Agent as
frustes for the Saecurad Parties and all proceeds of that Transacilon Security

(b) all obligations expressed to be undertaken by an Obligor to pay amounts in respect of
the Liabilities to the Security Agent as trustes for the Secured Partles and secured by
the Transaction Securlty together with all representations and warranties expressed
to be given by an Obligor In favour of the Security Agent as frustee for the Securad
Parties

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

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

Security Agent's Spot Rate of Exchange means, in respect of the conversion of one
currancy (Flrst Currency) into another currency (Second Currency) the Security Agent's
spot rate of exchangs for the purchase of the Second Currency with ths First Currency in the
{ ondon foreign sxchange market at or about 11:00 am {London tima) on a particular d ay,
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which shall ba notifisd by tha Security Agent [n accordance with clause 10.6 (Security Agent's
obligations)

Subsidiary has the meaning given to the term Subsidiary In the Fadliity Agreement

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

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

Termination Date has the meaning given lo the term Termination Date In the Facliity
Agreement

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

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

VAT means value added tax as provided for in the Value Added Tax Act 1894 and any other
tax of a similar nature

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

)] any Agent, Arranger, Company, Creditor, Hedge Counterparty, Qbligor,
Party, Sscurity Agent, Borrower, Guarantor, Lender or Bllateral Lender
shall be construed 1o be a refarence o it In lis capacity as such and not In

any other capacity;

(i) any Agent, Arranger, Craditor, Hedge Counterparly, Party or Securify Agent
or any other parson shafl be construed so as to include its successors in title,
permitted assigns and permitted transferees and, In the case of the Security
Agent or Agent, any person for the time helng 2o appolnted in accordance
with this Deed, or the Finance Documents;

(i) assets incdudes presant and fulure properties, revenues and rights of every
description;

{v) a Debt Document or a Bilataral Document or any other agresment or
instrument is (other than a reference to a Debt Document or any other
agreament or Instrument in original form) a reference fo that Debt Document,
Biiateral Document or other agreement or instrument, as amended, hovated,
supplemented, extended or restated (however fundamentally) or as permitted
by this Deed;

) enforcing {or any derivation) the Transaction Secutity shall include the
appointment of an adminlstrator of an Obligor by the Security Agent;

(vl a group of Craditors includes alf of the Creditors;

(vil)  Indebtedness Includes any obfigation (whether Incurred as principal or as

surely} for the payment or repayment of money, whether prasent or future,

actual or contingent;
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(viliy  the original form of a Debt Document or any other agreement or instrument
Is a reference fo that Debt Document, agreement or instrument as originally
entered into;

() a person Includes any individual, firm, company, corporation, government,
state or agency of a stale or any association, trust, jolt venture, consortium
or partnership (whether or not having separate legal personality) or any other
entity or body of any description;

() l a regulation includes any regulation, rule, official directive, request or
guldeline (whether or not having the forca of law but, if not having the foree of
law, then being a type with which persons te which it applias customarily

comply} of any govemmental, intergovernmental or supranational body,
agency, department or of any regulatory, self regutatory or other authority or
orgenisation; and

() & provision of law is a reference to that provision as amended or re enactad.
) Section, clause and schedule headings are for eass of referance only,

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

Third Party Rights

(a) Unless expressly provided to the contrary in this Deed, a parson who is not a Party
has no right under the Contracts (Rights of Third Parties) Act 18992 {Third Parties
Rights Act) to enforce or to enjoy the benefit of any term of this Deed.

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

(c) Any Recelver, Delegate or any other person described in clause 10.8 (No
procesdings) may, aubject to this clause 1.3 and the Third Parties Rights Act, rely on
any clause of this Deed which expressly confera rights on it.

Dead

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

Ranking and priority
Liabiiities

Each of the Parfles agrees that the Lender Liablilitles, the Bilateral Liabilities .and the Hedging
Liabilities shall rank as betwaeen themselves parl passu and without any preferance betwean
them.,

Transaction Securlty

Each of the Parties agrees that the Security Documents secure the Lender Liabilitles, the
Bilateral Llabifitieas and the Hadging Liabilites on & pari passu and pro rata basis and without
any preference between them,
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3 Lenders and Lander Liabfilties
a1 Paymaent of Lender Liabilitles
Tha Cbilgors may maka Payments of the Lender Liabilities al any time in accordance with the
Finance Documents.
3.2 Amendments and Waivers: Lenders
(a) Subject to clause 3.2(h), the Lenders may amend or waive the terms of the Finance
Documents (other than this Deed or any Sscurity Document) In accordance with their
terms (and subject to any consent required under them) at any time,
(b) The Lendars may not:
0 amend or walve tha terms of the Finance Documents If the amendmant or
waiver:

{A) wotlld have the effect of changing, or relates 1o, ths nature or scope
of the guarantee and indemnity granted under clause 20 (Guaranhtes
and Indemnity) of the Facility Agreement; or

(B) relates to the releass of any guarantee and indemnity granted under
clauses 20 (Guarantea and Indemnity) of the Faclity Agreement
unless expressly envisaged by the original form of a Finance
Document ot relating to a sals or disposal of an assst which is a
Non-Distrassad Disposal; or

(D consent to the resignation of a Guarantor which has granted a guarantee and
indemnity under clause 20 (Guarantes and Indemnity) of the Facllity

Agresment unless sach Hedge Countetparty and each Bllateral Lender has

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

under clause 20 (Guarantse and indemnity) of the Facility Agreement,
uniess the prior consent of the Super Majority Creditora la obtalned,
as Designation of Finance Documents
The Agent and the Company shall not designate a document a "Finance Document” for the
purposes of the Facllity Agresment without the prior consent of the Hedge Counterparties and
the Bliateral Lenders if the terme of that document effect a change which would otherwise
require the consant of the Hadge Counterparties and the Bliateral Lenders under clause 3.2,
34 Securlty: Lenders
The Lenders may take, accept or receive the benefit of:
(a) ahy Secuiity In respect of the Lander Liabllities if and to the extent legally possibie, at
tha same tine it is also offered either:
M ta the Security Agent as trustee for the other Secured Parties in respect of
thalr Llabilitins; or
()] In the casa of any jurisdiction In which effective Security cannot be granted in
favour of the Sscurity Agent as trustee for the Secured Partiss:
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(A) to tha other Secured Partles [n respect of their Liabilities; or

(B) to the Security Agent under a parallel debt structure for the banefit of
the ather Secured Parties

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

any guarantse, indemnity or other assurance ageinst loss in respect of the Lender
Lisbliitles in addition to thosa in:

)] the original form of the Facllity Agreement; -
{ii} this Deed; or
ity any Common Assurancs,

if and to the extent lagally possible, at the same time it is alac offered io the other
Secured Partles in reapect of their Liabilitiea and ranks in the same order of priorily as
that contempiated In clause 2 {Ranking and priotity).

Hedge Counterparties and Hedging Llabilities

Identity of Hadge Counterparties

(a)
(b}

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

No person providing hedging arrangsments to any Obligor shall be entitied {o share In
any of the Transaction Security or in the benefit of any guarantee or Indemnity in
respect of any of the liabilities arising in relation to those hedging arrangasmenta hor
shall thasa Jiabllities be freated as Hedging Llabilittes unless that person is or
bacomes a party to this Deed as a Hedge Counterparty.

Payment of Hedging Llabliitias

The Obligors may make any Payment of the Hedging Liabifities at any {ime in accordance
with the terms of each Hedging Agresment.

Securlty: Hadge Countarparties

The Hedge Counterparties may not take, accept or recelve the benefil of any Security,
guarantee, indemnity or other assurance against loss from ahy mamber of the Group In
raspact of the Hadging Llabilitles other than:

(a)
(b)

the Common Transa&tlon Security;

any guarantes, indemnity or other assurance against loss contained In:
(i the origlns! form of Facllity Agreement;

) this Dead;

{iil) any Common Assurance; or

) the relevant Hedging Agreement no greater In extent than any of those
referred o In clauses 4.3(b)(}) lo 4.3(b)lil} ebovs;
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{c) as otherwiss contamplated by clause 3.4 (Security: Lenders); and

{d) the indemnities contained in the ISDA Master Agreements (in the case of a Hedging
Agreement which is based on an ISDA Master Agreement) or any indemnities which
are simiiar in meaning and effect to thase indemnities (in the case of a Hedgling
Agreemsnt which Is not bassd on an ISDA Master Agreement).

Restriction on Enforcement: Hadge Counterparties

Subject to clause 4.5 and without prejudice to each Hedge Counterpary's rights under
clauses 7.1 (Enforcement Instructions) and 7.2 (Manner of enforcement), the Hedge
Counterparties shall not take any Enforcement Actlon in respect of any of the Hedging
Liablitles or any of the hedging transactions under any of the Hadging Agreemente at any
time.

Parmitted Enforcement: Hedge Counterparties

If an Obligor has defaulted on any Payment dus under a Hedging Agreement {after aliowing
any sapplicable notice or grace periods) and the default has continued unwaived for more than
14 Business Days after notice of that defauk has hesn given to the Security Agent pursuant to
clause 15.3(f) (Notification of preacribed events), the relevant Hadge Counterparty until such
time as the Security Agent has given notice to that Hedge Counterparly that the Transaction
Security Is being enforced (or that any formal steps are being taken to enforce the
Transaction Security), shall be entitlad to exercise any right it might otherwise have to sue for,
commencs or Join legal or arbitvetion proceedings againat any Obligor to recover any Hedging
Liabfiities due under that Hadging Agreement.

Treatment of Payments due to Obllgors on termination of hedging transactions

(=) If, on terminaticn of any hadging transaction under any Hedging Agreement occurring
after a Distresa Event, a settlement amount or other amount (following the application
of any Close Oul Netting, Payment Nelting or Inter-Hedging Agresment Neifing In
reapect of that Hedging Agrasment} falls dus from a Hedge Counterparty to the
relavant Obligor then that amount shall be paid by that Hedga Counterparty to the
Security Agent, treated as the proceeds of enforcement of the Transaction Security
and applied in accordance with the terms of this Deed.

{b) The payment of that amount by the Hedge Countetparty to the Security Agent in
" accordance with clauss 4.6(a) above shall discharge the Hedge Counterparly's
obligafion to pay that amount to that Obligor.

Terms of Hedging Agresments

The Hedga Counterparties (to the extent party to the Hedging Agreement In question) and the
Obligor party to the Hedging Agresments shall ensure that, at all times;

(@) sach Hedging Agreemant documents only hedging atrangements entered into for the
purpose of hadging the types of liabilittes described in the definition of “Hedging
Agresment" and that no other hedging atrangements are carmled cut under or
pursuant to a Hedging Agresmant;

(b) aach Hedging Agresmeant is based on an ISDA Mastet Agresment;

- (9) in the event of a tsrmination of the hadging transaction entered Into under a Hedging

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

() an avent similar in meanhing and effect to eithar of those descrbed in
clauea 4,7(c){l} above (in the case of a Hedging Agreement which Is not
basad on an [SDA Master Agreement),

that Hedging Agresment will:

(A f & Is based on a 1992 ISDA Master Agreement, provide for
payments under the "Second Méthod" and will make no material
amendmaent to section &(e} (Paymants on Early Termination) of tha
ISDA Master Agresment; or

(B) if It is based on a 2002 JSDA Maater Agreemant, make no material
amendment to the provisicns of section 8{e) {Payments on Early
Termination) of the ISDA Master Agreement.

B Bliateral Lenders and Bilataral Liabllitles
6.1 Payment of Bilatsral Llabllities

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

5.2 Security: Bliiateral Lenders

No Bllateral Lender will, unless the prior conaent of the Majority Creditors is obtalned, take,
accept or recelve from any member of the Group the banefit of any Security, guarantee,
indemnity or other assurance against loss in respect of any of the Liabilities owed 1o It other
than;

(a) the Common Transaction Security;

{b) each guarantaa, Indemnity or other assurance against loss contalned in:
)] the original form of Facliity Agresment;
()  this Deed; |
(i) any Comimon Assurance;

(iv) any document [ssued by an Obfigor under or ih respect of a Bliateral
Document and which s permitted by the Facillty Agreement;

{c) each guarantes, indemnity or other assurancs against loss contained in the Bilateral
Documents to which the Bilateral Lender is a party no greater in extent than any of
thoae referred ta In clauss 6.2(b} above;

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

{8) any cash cover relating to any Bllateral Ancillary Facility; and
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N ahy Security, guarantse, indemnlty or other assurance against loes giving effact to, or
arising as a result of the effect of, any neltting or set off arrangement refating o the
Bilateral Ancillary Facllitles for the purpose of netting debit and credit balances arlsing
under the Bilateral Ancillaty Facifities provided by that Bilateral Lender,

53 Restriction on Enforcement: Bllateral Lenders

Subject o clausa 5.4 and without prejudice to each Bilateral Lender's rights under clauses 7.1
(Enforcerment Instructions) and 7.2 {Mannet of snforcement), eo long as any of the Lander
Liabillties {other than any Llabilitias owed ta the Bilatars! Landers) are or may be outstanding,
none of the Bilateral Lenders shall be entitied to taks any Enforcement Action In respect of
any of the Bllateral Liabilities owed to It.

b4 Parmitted Enforcement: Bilateral Lenders
{a) A Bilateral Lender may take Enforcement Action If:

)] at the samae time as, or prior to, that aclion, Enforcemant Action has been
taken in respect of the Lender Linblilties, In which case the Bilateral Lenders
may take the same Enforcement Action as has been teken in respect of
those Lender Liabikties;

(i) that Enforcemant Action |s taken in respect of cash cover which has been
provided In accordance with a Bilateral Doournent;

i) al the same time as or prior to, that aclion, the consent of the Majority
Creditors fo that Enforcement Action is obtained; or

{v) an Insolvency Event has ocourred in relation to any Obligor, in which case
after the occurrance of that Insolvency Event, each Bilateral Lender shall be
entithed (if it has not already done so} to exercise any right it may cotherwise
have In reapact of that Obligor to!

(A) accelerate any of that Obligor's Bllateral Liabllities or declare them
prematursly dus and payable on demand;

(B) make a demand under any guarantes, indemnity or other assurance
against loss given by that Obligor in respect of any Bilateral
Liabilitles;

{C) exercise any right of set off or take or receive any Payment in respact
of any Bilateral Liabilities of that Obiigor; or

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

{b) Clause 5.3 shall nol restrict:

i) any right of a Bllateral Landar to net or set-off In relation to a Mulfi-account
Overdralt Facllity, in accordance with the terms of the relevant Bllateral
Document; or

0] any right of a Bilateral Lender to make demand for payment or repayment of
any sum under any Bllateral Anclllary Facllity that ia provided on an on
demand basls.
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6 Disposals

6.1 Non-Distressed Disposals

(a)

(b)

(e

In this clause 6.1:

Disposal Proceads means the proceeds of a Non-Distressed Disposal (ae defined in
clause 8.1{b) below)

If, In respect of a disposal of;

{H an asset by an Obliger; or

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

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

{B) that disposal Is not a Distressed Dispoaal,
{such disposal belng a Non.Digtreased Disposal),

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

(iii) to release the Transaction Security or any other claim {felating to a Debt
Document) over that asset;

{v)  where that assst consists of shares in the capltal of a member of the Group,
to releass the Transaction Security or any other claim (relating to a Dabt
Docurnent) over that member of the Group's aszefs;

v) to exacute and deliver or enter into any releass of tha Transaction Security or
any claim described In clauses 6,1(b){lii) and 8.1{b)(iv) above and issue any
certificates of nan crystailisatlon of any floating charge or any consent to
dealing that may, in the discretion of the Securlty Agenl, be considered
necessary or desirable.

If that Non-Disiressed Disposal is not made, each release of Transaction Security or
any clalim described in clause 6.1(b) above shall have no effect and the Transaction
Security or claim sublect o thal release shall continue in such force and effect as If
that relaase had not been effected.

6.2 Distressed Disposals

{a)

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

: ates: to release the
Transactlon Sacurity or any other cialm over that asset and exscute and
dsliver or enter infa any release of thet Transaection Security or claim and

0

2TTHOBIN_4.00C [10-27750818-4M472-2177) 17



EXECUTION VERSION -

issue any letters of non crystallisation of any floating charge or any consent
to dealing that may, in the discretion of the Security Agent, be considered
necessary or desirable;

® : : -
asset Mﬂch ls dlsposed of conslsts of sharos in the capltaf of an Obligor. to
release:

(A) that Obligor and any Subsidtary of that Obligor from all or any part of;
1) its Borrowing Liabllitles; and
2) its Guarantss Liabllitles;

(B) any Transaction Security granted by that Obligor or any Subsidiary of
that Obligor over any of ils assels,
oty behaif of the ralevant Craditors;

qupmm if the uaet whlch Io dlsposed of oonahts of sharos In the capltal

of any Holding Company of an Obligor, to release:

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

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

(B) any Transaction Securlty granted by any Subsidiary of that Holding
Company over any of its assets,
on behalf of the relevant Creditors;

10y sale: If the aaset which Is disposed of
conslsh of sham ln the capita! of an Obllgor or the Holding Company of an

Obligor and the Security Agent (actihg in accordance with clause 8.2(d)

below) decides to dispose of all or any part of the Liabilitles owed by that

Obligor or Holding Company or any Subsidiary of that Obligor or Holding

Company:

{A) {if the Security Agent {acting in accordance with clause 6.2(d) beiow)
does not intand that any tranaferee of those Liabilities (Transferas)
will be treated as a Crediior or a Secured Parly for the purposes of
this Deed), o exacute and daliver or enter intc any agreement to
disposs of all or part of those Liabiities provided that notwithstanding
any other provision of any Debt Document the Transferee shall not
be treated as a Creditor or a Secured Party for the purposes of this

~ Deed; and

{B) {if the Security Agent (acting in sccordance with clause 8,2(d) below)
does infend that any Tranaferes will be treated as a Creditor or a
Secured Party for the purposes of this Deed), o sxecute and defiver
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or enter into any agreerment to dispose of alt {(and not part only) of the
Llabilities owed to the Craditars on behalf of the relevant Creditors.

The net proceeds of each Distressad Disposal (and the net proceeds of any disposal
of Liabllities pursuant to clause 6.2(a)(lv) above) shall be paid to the Security Agent
for appllcation in accordance with clause 8 (Application of Proceads) as if those
proceeds werse the proceeds of an anforcement of the Transaction Security and, to
the extent that any disposal of Liabilities has occurred pursuant to clause 8.2{a}{v)(B)
above), as If that disposal of Liabllities had hat occurred.

In the case of a Distressed Disposal (or a disposal of Llabllities pursuant to
clause 8.2{=)(iv)(B) above) effected by or at the request of tha Security Agent (acting
in accordance with clause 6.2(d) below), the Security Agent shall take reasonable
care to obtain a fair market price in the prevailing market conditions {though the
Securlly Agent shail have no obligation to postpone any such Distressed Disposal or
disposal of Liabllitles in order to achleve a higher price).

For the purposas of clauses 8.2(a)(ll), 8.2(a)(ill), and 3.2(b) (Amendmsnts and
Waivers: Lenders) above, tha Sacurity Agent ahali act:

()] If the relavant Distressed Disposal Is being effected by way of enforcement of
the Transaction Securily, In accordence with clause 7.2 {Manner of
enforcement), and

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

(B) In the absence of any such insftructions, the Security Agent shall act
{or refrain from taking action) as It sees fit.

Creditors' and Obligors’ actions

Each Craditor and Obligor will;

(=

(b)

do all things that the Security Agent requests in order to give effect to this dlause 8
{which shall include, without imitation, the execution of any asslgnments, transfers,
relsases or other documents that the Security Agent may consider to be necesaary to
give effac! to the releases or disposals cantemplated by this clause 6}; and

if the Security Agent is not enlitied 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 actlon itself in accordance with the instructions of the Securlly Agent,

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

Enforcement of Transactlon Sscurity

Enforcement Instructions

(a)

The Security Agent may refrain from enforcing the Transaction Security unless
instructed otherwise by the Instructing Group.
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{b) Subjact to the Transaction Securily having becoma enforceable ih accordance with ite
tarma tha Instructing Group may give or refrain from giving instructions to the Security
Agent to enforce ot refrain from enforcing the Transaction Security as they see fit.

(c) The Securlly Agent is entitied to rely oh and comply with instructions given in
accordance with this clauea 7.1,

Manner of anforcement

if the Transaction Sacurlly is being enforcad pursuant to ciause 7.1, the Security Agent shali
enforca the Transaction Security in such manner (Including, without limitation, the selection of
any administrator of any Obligor fo ba appointed by the Security Agent) as the Instructing
Group shall instruct or, in the abssnoca of any such Instructions, In such mannet as the
Sacurity Agent sees fit.

Exercias of voting rights

(a) Each Craditor agrees with the Sacurity Agent that it will cast its vole in any proposal
put to the vote by or under the supervision of any Judicial or supervisory authority in
raspact of any insolvency, pre insolvency ar rehabilitation or similar proceedings
relating to any membet of the Group as instructed by the Security Agent.

(0) The Security Agent shall give instructions for the purposes of clause 7.3(a) (as
directad by an Inatructing Group).

Walver of rights

To the extent permitted under applicable law and subject to clause 7.1, clause 7.2 and
clause 8 (Application of Proceeds), and ciause 8.2(c), sach of the Secured Paities and the
Obligors waives all rights it may otherwise have to require that the Transaction Security be
enforced in any particular order or manner or at any partioular time or that any sum received
or recoverad from any person, or by virtue of the enforcement of any of the Transaction
Security or of any other security intarest, which | capable of being applied in or fowards
discharge cf any of the Securad Obligations is so applied.

Application of Proceads
Order of application

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

{a) first, in discharging any sums owing fo the Security Agent, any Recsiver or any
Delagate; )

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

(c) thirdly, in payment to:
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) the Agent on ks own hsehalf and on behalf of the Arrangers and the Lendars
and the Bllateral Lenders; and

[{])] the Hedge Counterpasties
for application towards the discharge of:

{A) the Agent Liabflitles, the Aranger Liabllities, the Lender Liabllities
and the Bllateral Liabllites {In accordance with the terms of the
Finance Documants and the Bilateral Documents); and

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

on a pra raia basis batween clause 8.1(c)(I){A) above and clause 8.1(c)(li)(B) above;

{d) fourthly, if none of the Obligors js under any further actual or contingent liablilty under
any Finance Document or Hedging Agresment, in payment to any person to whom
tha Security Agent is obligad to pay In priority to any Obligor; and

(o) fifthly, the balance, if any, in payment {o the relevant Obligor.
Prospective llabilities

Following a Distress Event the Security Agent may, in its discretion, hold any amount of the
Recoverles in an interest hearing suspense or impersonal account(s) in tha 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 cradited 1o the relevant account) for later application
under clause 8.1 in raspect of;

(a) any sum to any Security Agent, any Receiver or any Delegate; and
(b) ahy part of the Liabilities, the Agent Liabilities or the Arrangar Liabilities,

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

{nvestment of proceads

Prior to the application of the proceads of the Security Property in accordance with clause 8.1
the Security Agent may, in its discretion, hold all or part of those proceeds in an interest
bearing suspensa or impersonal account(s) In the namse of the Sacurity Agent with such
financial instlitutlon {including itaelf) and for 8o long as the Security Agsnt shall think fit (the
interest being credited to the relevant account) pending the application from time to time of
those monles in the Securily Agent's discretion in accordance with the provisions of this
clause 8.

Currency Converslon

(8) 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 to another, af the Security Agent's Spot Rate of Exchange.

27710818_4.00C ({0-277108 8- 173-2077] 21




8.5

8.6

8.7

8.1

EXECUTION VERSION

{b) The obligations of any Obligor to pay in the due currency shall only be satisfied to the
extent of the amount of the due currency purchased after deducting the costs of
conversion,

Parmitted Daductions

The Security Agent shall be entitled, In its discretion, (a) lo set aside by way of reserve
amounts required to mest and (b) to make and pay, any deductions and withholdings {(on
account of taxes or otharwise) which it is or may be required by any applicabla law to make
fram any distribution or payment madea by it under this Dead, and to pay all Taxes which may
be assessed against it In reapact of any of the Charged Property, or as a consequence of
performing its duties, or by virtue of its capacity as Secwity Agent under any of the Dabt
Documents or otherwise (other than in connection with its remuneration for performing its
dutles under this Daed).

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

)] may bas mads to the Agent on behalf of the Lenders and the Bilateral
Lenders; or

(in shall be made directly to the Hedge Counterparties,

and any payment made in that way shall be a good discharge, o the extent of that
payment, by the Securily Agent,

{b} The Securlty Agent 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 that in which the
Liablities owing to the relevant Creditor are denominated,

Calculation of Amounts

For the purposs of calculating any person’s shars of any sum payable to or by it, the Securlty
Agant shall be entitied to:

(a) notionally converl the Liabilities cwed to any person info & common base currency
(decided In its discretion by the Sacurity Agent), that notional conversion to ba made
at the spot rate at which the Security Agent ls able to purchasa the rotional base
currency with the actua! currency of the Liabilities owed to that parson at the time at
which that calculation is to be made; and

{b) assums that all moheys recelved or racoverad as a result of the enforcement or
realisation of the Security Property are applled in discharge of the Liabilities in
aocordance with the terms of tha Dabt Documents under which those Liabllities have

arisen,
Equalisation
Equalisation Definitions

For the ptirposes of this clause 9;
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Datermination Date means the first date (if any) on which a Creditor lakea enforcement
action of the type described In paragraphs (a)(@), (a)(ill), (a)(iv) or (b) of the definliion of
Enforcement Action In accordance with the terma of this Deed

Exposura means:

(a) in relation to a Lender and a Bilateral Lender, the aggregate amount of its
participation (if any, and without double counting) In all Utilisations outstanding under
the Fadiiity Agreement and sach Bilateral Document to which it Is a party at the
Determination Date (assuming ail contingent llabliities which have become actual
llsblities since the Determination Dates lo have besn actual Kabilities at the
Datermination Date {but not including, for thess purposes only, any interest that
would have accrued from the Determinstion Date to the date of actual matutity In
raspact of those liabilitles)) together with the aggregate amount of all accrued
intersal, fees and commission owed fo it under the Facliity Agreement and each
Bilateral Document to which It is a party but exciuding any amount owed to a Bltaterat
Lender by an Obligor In respact of any Bllataral Ancillary Faclity to the extent that
that amount would not be outstanding but for a breach by that Bilateral Lender of any
provision of clause 6 (Bilateral Ancary Facilities) of the Facility Agresmant

{b) in relation to a Hedge Counterparty:

) if that Hedge Countsrparty has terminated or closed out any hedging
transaction under any Hedging Agreement in accordance with the terms of
this Deed on or prior to the Determination Dats, the amount, If any, payable
to it under that Hedging Agresment in respect of that termination or close out
ae of the date of termination or closs out (taking into account any interast
accrued on that amount) to the extent that amount is unpaid at the
Determination Date (that amount to be certified by the relevant Hedging
Counterparty and as. calculated In accordance with the relevant Hedging
Agresment) and

()] if that Hadge Counterparty has not terminated or closed out any hedging
transaction under any Hedging Agreement on of prior fo the Determination
Date:

{A) if the relevant Hedgling Agreement is based on an ISDA Master
Agresment the amount, if any, which would be payable to it under
that Hedging Agreement in respaect of that hadging transaction if the
Determination Date was desmed to be an Early Termination Date (as
defined In the relevant 1SDA Mastar Agresment) for which the
relavant Obligar Is the Defauiting Party (as defined In the relevant
ISDA Master Agresament) or

{B) if the relevant Hadging Agreement is not based on an ISDA Master
Agreement, the amount, if any, which would be payable lo it under
that Hedging Agreement in respect of that hedging transaction if the
Determination Date was deemed to be the date on which an avent
similar in meaning and effect (under that Hadging Agreement) to an
Early Termination Date (&s defined In any ISDA Mastsr Agreement)
occurtead under that Hedging Agreement for which the relevant
Obfigor is In a position similar in meaning and effect (under that
Hadging Agreament) to thal of a Defaulting Party (under and as
definad in tha same ISDA Mastar Agreamant)
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that amount, In each case, to be certiffied by the relavant Hedging
Counterparty and as calculated in accordance with the ralevant Hedging
Agreament

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

The provisions of this clauae 9 shall ba applied at such fime or times after the Determination
Date as the Ssctrity Agent shall consider appropriate. Without prejudice to the generallly of
the preceding santenoce, if the provisions of this clauss 9 have been applied before all the
Liablities have matured and/or bean finally quantified, the Securlty Agent may elect to re
apply those provisions on the basls of revised Exposuras and the Creditors shall make
appropriate adjustment payments amongst themselves.

Equalisation

If, for any rsason, any Liabliites remain unpaid after the Determination Date and the restilting
losses are not bome by the Creditors in the proporticns which their respective Exposures at
the Determination Date bors to the aggregate Exposures of sl the Creditors at the
Determination Date, the Cradilors will make such paymenis amongat themselves as the
Sacurity Agent shall require to put the Creditors in such a position that (after taking into
account such payments) those lossas are borna In those proportions,

Notification of Exposure

Before each occasion on which It intends to implement the provisions of this clause 9, the
Security Agent shall send notice to each Hedge Counterparly, each Bilateral Lender and the
Agent (on behalf of the Lenders) raquesting that it notify It of, respectively, its Exposure and
that of sach Lender (if any).

Dafault in payment

If & Creditor fails to make a payment due from It undar this clauee 9, the Security Agent shail
be entitled (but not ohliged) to take action on behalf of the Creditor(s} to whom such payment
was to be redistributed (subject to baing indemnlfied to Its satiefaclion by such Creditor(s) in
respact of costs) but shali have no llabillty or obligation 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 lls where !t falls,

The Security Agent
Trust

(&) The Security Agent declares that It shall hold the Securlity Property on trust for the
Secured Partiea on the terms contained In this Deed.

) Each of the partiss to this Dead agrees that the Sacurlty Agent shall have oply those
duties, obligations and responsibilitles axpressly spscifiad in this Deed or In the
Security Dacuments to which the Security Agent is expressed fo be a parfy {and no
others shall be Impliad).
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10.2 No Independent power

The Secured Parlies shall not have any independent powar to enforce, or have recourse to,
any of the Transaction Security or to exerclse any rights or powers arising under the Security
Documents (other than the Facliity Agreement) except through the Security Agent.

10.3  Instructions to Security Agent and exercise of discretion

(a) Subject fo clausss 10.3(d} and 10.3(e) below, the Security Agent shall act in
accordanca with any instructions given to it by an instructing Group or, if sc instructed
by an Instructing Group, refrain from exercising any right, power, authority or
discretion vestad In it as Security Agent and shall be entltled to assume that (i) any
instructions received by it from the Agent, the Creditors or a group of Creditors are
duly given in accordance with the terms of the Debt Documenis and () uniess it has
recelved actual notice of revocation, that those instructions or directions have not
bean ravoked.

{b) The Security Agent shall be entitled to request instructions, or clarification of any
directlon, from an Instructing Group as to whether, and in what manner, it should
axercise or refrain from exercising any rights, powers, authorities and discretions and
the Security Agent may refraln from acting unless and untll those instructions or
clarification are recelved by i,

{c) Save as provided in clauss & (Enforcement of Transaction sacurlty), any instructions
given to the Security Agent by an Instructing Group shall override any conflicting
instructions given by any other Parties.

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

(ii) where this Deed requires the Securlty Agent to act In a specified manner or
to take a specified action;

{iliy in respect of any provision which protects the Security Agent's own position In
its personal capacily as opposed lo its role of Security Agent for the Secured
Parties inciuding, without lfimitation, the provisions set out in clauses 10.5 {o
clause 10.20;

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

(A) clause 6.1 (Non-Distressed Disposals)
(B) clause 8.1 (Order of applicatlon);
{C) clause 8.2 (Prospective liabilities); and
{D) clause 8.5 (Permitted Deductions).
{e) If giving effact to instructions given by an Instructing Group would (in the Security
Agent's opinion) have an effect aquivalent to an Intercreditor Amendment, the
Secunity Agent shall not act in accordance with those instructions unless consent to it

so acting Is obtained from each Party (other than the Securlly Agent) whose consent
“  would have been required In respect of that Intercreditor Amendment.
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In exercising any discretion to exarcise, ot refrain from exercising, a right, power or
authority under this Deed where aither:

()] it has not recelved any instructions from an Instructing Group as to the
axarcise of that discretion; of

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

the Sscurity Agent shall ather than where clause 10.3(d)(ivi{A) applies, do so having
regard to the interests of aff the Secured Parties,

In providing Instructions to the Sacurity Agent no Lender or Agent shall owe any duty
of cars to any Hedge Counterparty of any Cbligor.

Security Agent’s Actions

(a)

{b)

Without prejudice to the provisions of clause 7 (Enforcement of Transaction sacurily),
and clause 10,3, the Security Agent may (but shall not be obliged to), in the absence
of any Inatructions to the contrary, taka such action in the asxercise of any of iis
powers and duties under the Debt Documenta as 1 consliders in its discretion to be

appropriate,

Notwithstanding anything contained in this Deed, the Security Agent is antitled at all
times to aot without having been Instructed In relation fo matters for the purpose of
enabling the Security Agent to protect its own position and Intarests in its personal
capacity (including its own personal financial interest} or which the Sscurlly Agent
determines to be nacessary or eppropriate to exercise for the protection of its position
and intarests in Its parsonal capacity.

Sacurity Agent’s discretions

The Security Agent may:

(a)

®)

(c)

(d)

(e)

assume (unless It has received actual notice to the contrary from a Hedge
Counterparty or from the Agant) that (i} no Default has occurred and no Obiigor Is In
breach of or defauk under its obligations under any of the Debt Documents and (ii)
any right, power, authority or discretion vested by any Debt Document in any person
has not been exsicised;

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

engage, pay for and rely on the advice or services of any legal advisers, accountants,
tax advisers, surveyors or other axperts (whether chtained by the Security Agent or
by any other Secured Parly) whose advice or services may ai any time sesm
hecassary, expadient or desirable;

rely upon any communication or docutment believed by It to be genuine and, as to any
matters of fact which might reasonably be expected to be within the knowladge of a
Secursd Party or any Creditor upon a certificate signed by or on bahalf of thal person;

refrain from acting in accordance with the Instructions of any Party (including bringing
any legal action or procesding arising out of or in connection with the Debt
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Documents) until it has recelved any indemnification and/or secutity that it may in lts
discretion require (whether by wey of payment in advance or otherwise) for afl costs,
losses and liabliities which it may incur In so acting;

] at any time delegate any of the functions which fall to be performed by an authorised
person under the Flnanclal Services and Markets Act 2000 to any other agent or
person which also has the necessary authorisations and licences; and

)] at any tima apply for authorisation under the Financlal Services and Markets Act 2000
and perform any or all such functions Hself I, in its absolute discretlon, it considers it
necessary, desirable or appropriate o do so.

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

(a) copy ta (7} the Agent and (i) each Hedge Counterparty the contents of any notice or
document recalved by It from any Obligor under any Debt Document;

{b) forward to a Party the original or a copy of any document which Is deliverad to the
Sacurity Agent for that Party by any other Parly provided that, except where a Debt
Document expressly provides otherwise, the Security Agent is not obliged to review
or check the adaquacy, accuracy or completeness of any document [t forwards to
another Party,

(c) infarm (§) the Agent and (if) each Hedge Counterparty of the occurrence of any
Default or any default by an Obligor in the due performance of or compliance with Its
obligations under any Debt Document cf which the Security Agent has recelved
notice from any other party to this Deed; and

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

10.7  Excluded ohligations

(a) Notwithstanding anything to the conirary expressed or implied in the Debt
Documents, the Security Agant shall not:

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

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

(Hny be bound to disclose to any other person {including but not limited to any
Secured Party) (i) any confidentlal information or (Il) any other information if
disclosure would, or might in its reasonable opinion, consiitute a breach of
any law or ba a breach of fiduclary duty;

(V) have or be deemed to have any relationship of trust or agency with, any
Qbligor; or
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v 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, unless it Is authorised under that Act to do so.

{b} Nothing containad in this Deed or the other Dsbt Documents shall require the
i Secuwity Agent to expend or risk its own funds or otherwise incur any financlal liability
and the Security Agent shall not be obliged to do or omit anything, Including entering
into any transaction or incurring any liabllity if it shall have reasonable grounds for
belleving that repayment of such funds or adequate Indemnity and/or security agalnst

such risk or fiabllity Is nol assured to It.

Limitation and axciusion of tiablilty

None of the Security Agent, any Recsiver nor any Delegate shall accept responsibility or be
fiabla for:

{a) the adequacy, accuracy or complateness of any Information (whether oral or writtan)
supplied by the Security Agent or any othsr peraon In or in connection with any Debt
Document or the transactions contempiated in the Debt Documents, or any other
agresmant, arrapgement or document sntared into, made or executed In anticipation
of, under or In connecticn with any Debt Document;

(b) the legality, validity, effectiveness, adequacy or enforceabllity of any Debt Document,
the Security Proparty or any othsr agresment, arrangement or document entered into,
mads or exscuted in anticipation of, under or in connection with any Debt Document
or the Security Property;

(c) any loases to any person or any liabllity arising as a result of taking or refraining from
taking any action in reiation to any of the Debt Documents, the Security Property or
otherwise, whather in accordance with an instruction from the Agent or otherwise
unless directly caused by its gross negligence or witful misconduct;

(d) the axerclss of, or the fallure to sxarcise, any judgment, discretion or power given to It
by or In connacticn with any of the Debt Documents, the Security Property ar any
other agresment, arangement or document entered into, made or exscuted in
anhticipation of, under or In connection with, the Debt Documents or the Security

Propatty; or

(e) any shortfall which arises on the enforcement or realisation of the Sacurity Property,
No pro_cndlngt

No Parly (other than the Security Agent, that Receiver or that Delegate) may take any
proceedings against any officer, employee or agent of the Securily Agent, a Recelver or a
Delegate In respect of any claim It might have against tha Security Agent, a Receliver or a
Delegate or in respect of any act or omission of any kind by that officer, empltoyea or agent in
refation to any Debt Document or any Security Property and any officer, employes or agent of
the Security Agent, a Receiver or a Delegate may rely on this clause subject to clause 1.3
{Third Parly Rights) and the provisions of the Third Parties Rights Act .

Own responsibliity

Without affecting the responsibility of any Obligor for information supplied by It or on its behalf

~in connection with any Debl Document, each Secured Party confirms to the Sacurily Agent
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that it has been, and will continue 1o be, solely responeible for making its own Independent
appraisal and investigation of all ke arlsing under or in connection with any Debt Doctment
including but not fimited to:

(a)
(b}

{c)

(¢}

()

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

the legality, validity, effevtiveness, adequacy and enforceabliity of any Dabt
Document, the Securty Property and any other agreement, arrangement or
document entered Into, made or executed in anticipation of, under or In connection
with any Debt Document or the Security Property,

whether that Secured Party has recourse, and the nature and extent of that recourse,
against any Party or any of lts raspactive asssts under or in connection with any Babt
Document, the Security Property, the transactions contemplated by the Debt
Documents or any other agresment, arrangsment or document entered into, made or
executad In anticipation of, under or in connection with any Debt Document or the

Security Property,

the adeguacy, accuracy and/or oompleteness of any information provided by the
Security Agent or by any other person under or in connection with any Debt
Document, the transactions contemplated by any Debt Document of any other
agresment, arrangemant or document entarad into, made or executed in anticipation
of, under or in connaction with any Debt Documsnt; and

the right or title of any person in or to, or the value or sufficlency 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 Sacured Party warrants to the Security Agent that it has not relied on and will not at
any time rely on the Security Agent in respect of any of these matters.

10.11 No responsibllity to perfect Transaction Securlty

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

(a)

(b)

(c)

(d)

(e)

raquire the deposit with it of any deed or document certifyihg, representing or
constituting the title of any Obligor o any of the Charged Property;

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

register, file or record or otherwise protect any of the Transaction Security (or the
priority of any of the Transaction Security) under any applicable laws In any
juriediction or to give notice to any person of the executlon of any of the Debt
Dacumente or of the Transaction Security;

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

require any further assurances in ralation to any of the Security Documents,

e
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Insurance by Security Agent

{a} The Security Agent shall not be under any obligation to insure any of the Charged
Property, 0 raquire any other person to maintain any Insurance or to verify any
obligation to arrange or maintain insurance contained in the Debt Doouments. The
Security Agent shall hot be responsible for any lose which may be suffered by any
person as a resiult of the lack of or inadequacy of any such insurance.

. (b) Where the Security Agent ia named on any Insurance policy as an insurad party, i

shak not be responsibls for any loss which may be suffered by reason of, directly or
indirectly, s fallure fo nolify the insurers of any materiai fact relating to the risk
assumed by such Insurers or any other Information of any kind, unless an Agent shall
have requested It to do so In wriling and the Security Agent shall have failed to do so
within fourteen days after recelpt of that request.

Custodians and nominses

The Sacurity Agent may appoint and pay any person to act as a custodian or homines an any
tarms In relation to any sasets of the trust as the Sacurity Agent may determine, including for
the purpose of depositing with a custodian this Deed or any document relaling to the trust
created under this Desd and the Sscurity Agent shall not be responsible for any loss, liabiiity,
axpanse, demand, cost, cisim or proceedings incurred by reascn of the misconduct, omission
or defautt on the part of any person appointed by it under this Deed or bs bound to supervise
the proceedings or acts of any person,

Accaptancae of title

The Securlty Agent shall be entitied to accept without enquiry, and shall not be obliged to
investigate, any right and title that any of ths Obligors may have to any of the Charged
Property and shall not ba llable for or bound fo require any Obligor to remedy any defact in its
right or title.

Refrain from illegality

Notwithstanding anything to the contrary expressed or implied in the Debt Documents, tha
Security Agent may refrain from doing anything which [n its opinion will or may be contrary fo
any ralevant law, directive or regulalion of any juriadiction and the Security Agent may do
anything which ls, In its oplnion, necessary to comply with any such law, directive or
regulation. .

Business with the Obligors

The Security Agent may accapt deposits from, lend money to, and generally engage in any
kind of bariking or other business with any of tha Obligors.

Winding up of trust

If the Security Agent, wih the approval of the Agent and each Hedge Counterparty,
determines that {a) ali of the Sectirad Obligations and all other obligations secured by the
Security Documents have been fully and finally discharged and (b} none of the Secured
Parties is under any commitment, obligation or Habllity (actual or contingant) to make
advances or provide other financial accommodation to any Obligor pursuant to the Dabt
Documents:
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(a) the trusts set out in this Deed shall be wound up and the Security Agent shall releass,
without recourse or warranty, all of the Transaction Security and the rights of the
Security Agent under each of the Security Documents; and

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

Powers supplemental

The rights, powere and dlscretions conferred upon the Security Agent by this Deed shall be
supplementali to the Trustee 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,

Trustss division ssparate

(a) In acting &a trustes for the Sscured Partles, the Sscurity Agent shall be regarded as
acting through Its trustee division which shall be treated as a separate entity from any
of its other divisions or departmants,

{b) If information is received by another division or departmaent of the Security Agent, i
may bs treated as confidential to that division or department and the Security Agent
shall not be deamed to have nofice of k.

Disapplication

Saction 1 of the Trustee Act 2000 shall not apply to the duties of the Securily Agent In relation
fo the trusts constituled by this Deed. Where theres are any incansistencies between the
Trustee Act 1825 or the Trustes Act 2000 and the provisions of this Deed, the provisions of
this Deed shall, to tha extent aliowad hy lsw, prevail 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.

Obligors: Power of Attornay

Each Obligor by way of security for its obligations under this Deed Irrevocably appaints the
Securliy Agent to ba ita attorney to do anything which that Obligor has authorised the Security
Agent or any other Party to do under this Deed or is lfseif required to do under this Deed but
has falled to do (and the Securlty Agent may delegate that power on such terms as it sees fit).

Confidentlal Information

Notwithstanding the other provisions of this Deed, the Securily Agent may collsct, use and
discloss personal data about the Lenders and/or the other Partles (if. any are an in dividual) or
Individuals associated with the Lendera and/or other Partles, so that the Security Agent can
carry out lts obligations to the Lenders and the other Parties and for other related purposes,
including auditing, monltoring and analysis of its business, fraud and crime prevention, monay
laundering, legal and regulatory compliance and the marketing by the Security Agent or
membars of the Security Agent's corporate group of other services, The Secunity Agent will
keep the personal data up to date. The Security Agent may also transfer the personal data to
any country (Including countries outslde the Etiropean Economic Araa where there may be
less siringent data protection taws) to process Information on the Security Agent's behalf,
Wheraver [t is processed, the personal data will be protected by a sfrict code of secrecy and
security to which all members of tha Security Agent's corporate group, their staff and any third
parties are subject, and will only ba used in accardance with the Securlly Agent's instructions.
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11 Change of Security Agant and Delegation

111 Rezignsation of the Security Agent

(a)

(b)

()

(d)

(e)

®

(o)

The Securlty Agent may resign and appoint one of its affiliates as succassor by giving
nolica to tha Company and the Creditors.

Alternstively the Security Agent may resign by giving notice to the other Parties In
which case the Majority Creditors may appoint a successor Security Agent.

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

The retiring Security Agent (Retiring S8ecurity Agent) shall, at lts own cost, make
available 1o the successor Securlty Agent such documents and records and provide
such assistance as the successcr Security Agent may reasonably request for the
purposes of parforming its functions as Security Agent under the Debt Documents.

The Security Agent’s resignation notice shall only take effact upon (i} the appaintment
of a successor and (i) the transfer of all of the Secutity Property to that successor,

Upon the appointment of a successor, the Retiring Security Agent shall be dischargad
from any further obfigation In respect of the Debt Documents (other than His
obligations under clause 10,47(b) (Winding up of trust) and under clause 11.1(d)
above) but shall, in respect of any act or omisslon by it whilst i was the Security
Agent, remain entitled to the benefit of clauses 10 (The Security Agent), 14.1
{Obligors' Indemnity) and 14.3 (Creditors’ Indemnily). lis successor and each of the
other Parties shall have the sams rights and abligations amongst themselves as they
would have had i that successor had been an origing! Party.

The Majority Craditors may, by notice 1o the Security Agent, raquire It to resign In
accordance with clause 11.1(b) above. In this event, tha Security Agent shall resign
in accordance with clause 11.1(b) above but the cost referred to in clause 11.1(d)
above shail ba for the account of the Company.

112 Delegation

(a)

{b)

Each of the Sacurity Ageni, any Recelver and any Delegale may, al any time,
delegate by power of attornay or otherwisa to any person for any period, all or any of
the rights, powers and discretions vesled in it by any of the Dabt Documents.

That dalegation may be macia upon any terms and conditions {including the power to
sub delegate) and subject to any restrictions thaf the Security Agent, that Recelver or
that Delagate (as the case may be) may, in lis discration, think fit In the interests of
the Secured Parties and it shall not be bound to superviss, or be In any way
rasponsible for any loss Incurred by reason of any misconduct or default on the part
of any such delegale or sub delegate.

113  Additional Security Agents

{|) The Security Agent may at any time appolnt (and subseguently remove) any parson
to act as a separate trustes or as a co trustes jointly with It i) if it conaiders that
appoinimeant o be in the interasts of thea Secured Parties or (li) for the purposes of
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conforming to any legal requirements, restrictions or conditions which the Security
Agent deems to be relevant or (ili) for obtaining or enforcing any judgment in any
Jurisdiction, and the Security Agent shall give prior notice to the Company and the
Agent of that appointment.

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

(o) The remuneration that the Security Agent may pay to that person, and any costs and
expanses (logsther with any applicable VAT) incurrad by that person In performing its
functions pursuant to that appointment shall, for the purposas of this Dead, be treated
as costs and expenses Incurred by the Security Agent,

Changes to the Partias
Assignments and transfers

No Party may assign any of its rights and ben efits or transfar any of its rights, benafits and
obligations In respect of any Debt Documents o the Liabllitles excepl 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,
banaefita and obligations in respect of any Debt Documents or the Liabilitles if:

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

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

Change of Bilateral Lender

A Bilateral Lender may assign any of its rights and benefits or transfer by novation any of its
rights, banefits and obligations in respect of any Debt Documents or the Liabllities if.

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

{3)] any assignese or transferea has (If not already barty o thls Deed as a Bilateral
Lender) acceded to this Dead, as a Bllateral Lender, pursuant to clause 12.8).

Change of Hedge Counterparty

A Hedga Counlerparty may (in accordance with the terms of the relevant Hedging
Agreement) transfer any of its rights and benefits or abligations In respect of the Hedging
Agreements to which It Is a party if any transferea has (if not already party to this Deed as a
Hedge Counterparty and the Facility Agreement as a Hedge Counterparty) acceded to:

{(a) this Deed; and

{b) the Facllity Agreament
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as a Haedge Counterparty pursuant to clause 12.6.

12,56 Change of Agent

No person shall bacome the Agent unless at the same time, it accedes to this Deed as the
Agent, pursuant to clause 12,8,

12,8 - CreditoriAgent 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 @ Lender, the Agent of a Creditor/Agent Accession
Undertaking duly exscuted and delivered to the Security Agent by the relevant acceding party
o, if Inter, the date specified in that Credifor/Agent Accession Undertaking:

(a)

()

()

any Party ceasing entirely to be a Credlitor or Agent shall be discharged from further
chbligations towards the Security Agent and other Partles under this Deed and their
respective rights against one another shall ba cancellsd (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 bacoma entitied to the same rights, as if  had been an original Party
to this Dead In that capacity; and

any party acoading to this Desd as a Hadge Counterparty shall also became party to
the Faciiity Agresment as a Hedge Counterparly and shall assume the same
obligations and bscome entitied to the same rights as If it had baen an original party
to the Facility Agreement as a Hedge Counterparty.

12.7 New Obligor

(a)

(b)

If any member of the Group:
] incurs any Liabllitles; or

(i) glves any security, guarantes, indemnlty or other assurance against loss in
respect of any of the Liabllifies

the Obligors will procure that the person Incuring those Liabifittes or giving that
assurance accedes o this Dead as an Obligor, in accordance with clause 12.7{b)
balow, no later than contemporanscusly with the incurrence of those Liabilities or the
piving of that assurance,

With effect from the date of acceplance by the Security Agent of an Obligor
Accession Deed duly executed and delivered to the Security Agent by the new
Obiligor or, If latsr, the date specified In the Obligor Accession Deed, the new Obligor
shall assume the 2ame obligations and become antitied to the seme rights as if it had
been an originai Party to this Deed as an Obligor.

128 Additional parties

()

Each of the Parties appoints the Security Agent to recelve on Hs behalf sach Obligor
Accesslon Dead and Greditor/Agent Accassion Undertaking delivered to the Security
Agent and the Security Agent shail, as soon as reasonably practicable after recelpt by
k. sign and accept the same if It appears on its faca to have been completed,
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executed and, whers applicable, delivered In the form contempiated by this Deed or,
where applicable, by the Faclliity Agreement.

{b) In tha case of a Credlitor/Agent Accession Undertaking delivered to the Security

Agent by party acceding to this Deed as a Hedge Counterparty;

()] the Security Agent ahéi!, as sooh ag practicable after signing and accepting
that Creditor/Agent Accession Undertaking In accordance with clause 12.8(a)
abova, deliver that Creditor/Agant Accession Undertaking to the Agent; and

(i the Agent shall, as soon as practicable after receipt by it, sign and accept that
Creditor/Agent Accession Undertaking if it appears on its face to have been
completed, exacutad and deliverad in the form contemplated by this Deed.

Reslgnation of an Obligor
(a) The Agent shali not accept a Resignation Letter (as defined in the Facility Agreament)
from a Guarantor under ciause 28,5 (Resignation of a Guarantor) of the Facflity

Agresment unless each Hedge Counterparty and each Bilateral Lander has notifled

tha Sacurity Agent that no payment is dua from that Guarantor to that Hedge

Countarparty or Bilateral Lander under clause 20 (Guarantee and [ndemnity) of the

Facility Agresmant. The Security Agent shall, upon receiving that nofification, notify

the Agent,

(b) The Company may request that an Obligor ceases to be an Obligor by delivering to
the Security Agent an Obligor Resignation Requesat.
{c} The Security Agent shall zccapt an Obligor Resignation Request and notify the

Company andg each other Party of its acceptance If:

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

{n to the sxtent that the Lender Discharge Date has not occurred, the Agent
notifias the Security Agant that that Obligor is not, or has ceased to be, a
Borrower or a Guarantor;

(i) each Hedge Counferparty notifies the Securify Agent that that Obligor is
under no actual or contingsnt obligationa to that Hedge Counterparty in
respect of the Hedging Liabillties; and

(v} aach Bilateral Lender notifies the Securlty Agent that that Obligor is under no
aclual or contingent obligations to that Bllateral Lender in respect of the
Bilatera] Liabilities owed to that Bliateral Lender,

(d) Upon nofification by tha Security Agent to the Company of its acceptance of the

resignation of an Obligor, that member of the Group shall cease to be an Obligor and
shall hava 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 (i} tha Security Agent considering It necessary or
expadient or (i) the Security Agent being requested by an Oblfigor or an Instructing
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Group ta undertake duties which the Securlly Agent and the Company agree to be of
an exceptional nature and/or outside the scope of the normal duties of the Securlty
Agent under the Debt Documents, the Company shall pay to the Security Agent any
additional remuneration (togather with any applicable VAT) that may be agreed
between them,

{b) If the Security Agent and the Company fall to agree upon the nature of those dutiss or
upan any additional remuneration, that dispute shall ba datermined by an Investment
bank (acting as an expert and not as an arbitrator) selected by the Security Agent and
approved hy the Company or, falling approval, nominated {on the application of the
Security Agent) by the President for tha time belng of the Law Society of England and
Walee {the costs of the nomination and of the Investment bank being payable by the
Company) and the determination of any Investment bank shall be final and binding
upon the parties to this Deed.

Transaction sxpenses

The Company shall, promptly on demand (and without doubla counting any amounts which
are paid or payable by the Company to the Securlty Agent under clause 19.1 (Transaction
expenses) of the Facility Agreement), pay the Sscurity Agent the amount of alf costs and
axpensas (Including legal fees) (logether with any applicable VAT) reasonably incurred by the
Security Agent and any Receiver or Delegate in connection with the negotiation, preparation,
printing, axecution, ayndication and perfaction of.

(a} this Deed and any other documents referred to In this Deed and the Transaction
Security; and

{b) any other Debt Documents executed after the date of this Deed.
Stamp taxes

The Company shall pay and, within three Business Days of demand, indemnify the Security
Agent against any cost, loss or lability the Security Agent Incurs in relation to all atamp duty,
registration and other simllar Taxes payable In respect of any Debt Document.

Interest on demand

If any Cradiior or Obligor falls to pay any amount payabla by & undsr this Dee d on its due
date, interesat shall accrue on the overdue amount (and ba compounded with if) from the due
date up to the date of actual payment (both before and after judgment and to the extent
interest at a default rate is not otherwise baing pald on that sum) at the rate which is 2% per
annum over the rate at which the Security Agent was being offared, by leading banks in the
London Interbank market, deposlis In an amount comparable {o the unpaid amounts in the
currencles of those amounts for any period(s) that the Security Agent may from time to time
salect,

Enforcement and preservation costs

The Company shal!, within three Business Days of demand (and without double counting any
amounts which are pald or payable by the Company to the Security Agent under clause 19,3
(Enforcement and prasefvation costs) of the Facility Agreement), pay to the Securify Agent
the amount of all costs ahd expenses (including legal feea and togethar with any applicable
VAT) Incurrsd by It in connection with the anforcement of or the preasrvation of any rights
under any PDebt Document and the Transaction Sacurity and any proceadings Instituted by or
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against the Security Agent as a consequencs of taking or holding the Transaction Security or
enforcing these rights.

Indemnlities
Obligors’ Indemnity

Each Obligor shall promptly Indemnify the Security Agent and every Recelver and Delegate
against any coat, loss or llabllity (together with any applicable VAT) Incurred by any of them:

{a) in relation to or as a result of;

()] any fallure by the Company fto comply with obligations under
clause 13 (Costs and axpenses);

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

an the exsrcise of any of the rights, powers, discrations and remedles vestad In
the Securily Agent, each Recsiver and each Delegats by the Debt
Documents or by law; or

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

{b} which ctherwise relates to any of the Securlly Property or the performance of the
terms of this Deed (otherwise than as a resuli of its gross negligence or wilful
misconduct).

Each Obligor expressly acknowledges 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 6.2 taking into account the operation of that clause 6.2,

Priority of Indemnity

Each Security Agent and every Receiver and Delegate may, In priority to any payment to the
Secured Parties, indsmnify itself out of the Charged Property in respsct of, and pay and
retain, all sums hecessary to give effact to the Indemnity In clause 14.1 and shall have a llen
on the Transaction Security and the proceeds of the enforcement of the Transaction Security
for all moneys payable to .

Craditors' Indemnity

{a) Each Credifor shali (in the proportion that the Liabilities due fo [t bears fo the
aggregats of the Liabillties due to all the Credilors for the time being (or, if the
Liabilities due to each of those Creditors is zero, immediately prior to their being
reduced to zero)), indemnify the Secwity Agent and every Receiver and every
Delegats, within thres Business Days of demand, against any cost, loss or liabllity
incurred by any of tham {otherwisa than hy reason of tha Security Agent's, Recelvar's
or Delegate's gross negligence or wilful misconduct) in acting as the Security Agent,
Recelver or Delegate under ithe Debt Documents (unless the Security Agent,
Receiver or Delegate has been reimbursed by an Obligor pursuant to a Debt
Document) and the Obligors shall jolntly and severally indemnify each Craditor
againat any payment made by it under this clause 14,
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{b) For the purposes anly of clause 14.3(a) above, to the extant that any hadging
fransaction under a Hedglhg Agreement has not been terminated or closed out, the
Hedging Liabllitles dua to any Hedge Counterparty in respect of that hedging
transaction will be deemad to be:

)] if the relevant Hadging Agreement (a based on an ISDA Master Agreement,
the amount, If any, which would ba payable to it under that Hedging
Agreemen in respect of those hedging transactions, If the date on which the
calculation 1s made was deemad to be an Early Termination Date (as defined
in the reievant ISDA Master Agreement) for which the relevant Obligor is the
Defaulting Party (as defined in the relevant iSDA Master Agreament); or

{n If the relevant Hedging Agreement Is not based on an ISDA Master
Agreement, the amount, Iif any, which would be payable lo it under that
Hedging Agreament In respact of that hadglng transaction, if the date on
which the calculation ls made was deemed to be the date or which an event
similar in maaning and effect (under that Hadging Agreament) to an Early
Temmination Date (as defined In any ISDA Master Agreement) occurred under
that Hedging Agresment for which the relsvant Obligor is in a position similar
In meaning and affact (under that Hedging Agreement) to thet of a Defaulting
Party (under and as defined in the same ISDA Master Agreament),

that amount, in each case, to be certifisd by the relevant Hedge Counterparty and as
caloculated In accordance with the relevant Hedging Agreament.

Company's Indemnilty to Craditors

The Company shall promptly and as principal obligor indemnify each Creditor against any
cost, loss or liablfity (logether with any applicable VAT), whether or not reasonably
foreseeabls, incurred by any of them in relation to or arising out of the operation of clause 6,2,

Indemnities as continulng obligations

Each indemnity givan by a Party under of In conhection with a Debt Document ls a continuing
obiigation, independent of the Party's other obligations under or in connection with that or any
other Debt Document and survives after that Debt Document is terminated. it Is not
necessary for a person fo pay any amount of incur any expense before enforcing an
indemnity under or In connection with a Debt Document,

Information
Information and dealing

(a) The Creditors shall provide to the Security Agent from time to time (through the Agent
In the case of a Lender) any information that the Securlty Agent may reasonably
specify as baeing necessary or desirable fo enable the Security Agent to perform lts
functions aa trustee.

(b) Subject to clause 34.5 (Communication when Agent Is Impalred Agent) of the Facllity
Agreement, each Lender shall deal with the Securlty Agent exclusively through the
Agent and ths Hedge Counterparties and the Bilateral Lenders shall dea} directly with
the Security Agent and shall not deal through the Agent.

Z7T0818_4.DOC HO-L7710818-1473-2477 a8




16.2

16,3

16

16.1

EXECUTION VERSION

{c) Tha Agent shall not be under any obligation to act as agent or otherwisa an behalf of

any Hedge Counterparty or any Bilateral Lender (In its capacily as a Bllateral Lender)
except as exprassly provided for In, and for the purposes of, this Deed.

Disclosure

Notwithstanding any agreement to the contrary, each of the Obligors consents, until the
Discharge Date, to the disclosure by any of the Credltors, the Agent, the Arrangers and the
Sacurity Agant to each other (whether or not through the Agent or the Security Agent) of such
information concering the Obligors as any Creditor, Agent, Arranger or the Security Agent
shall see fil.

Notification of prascribed avents

(a) if an Event of Default or Default either occurs or ceases to be continuing the Agent
shall, upor: becoming aware of that occurrence or cessation, notify the Security Agent
and the Security Agent shall, upon recalving that notification, notify aach Hedge
Counterparty,

{b) If there |= any voluntary or mandatory prepayment of amounts outstanding under the
Facilily Agresment, or any canceliation of any Commitment the Agant shall, upon
becoming awars of that prepayment or cancellation, notify sach Hedge Countarparty.

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

{d) if the Securty Agent enforces, or takes formal steps to enforce, any of the
Transaction Security It shall notify each Paity of that acfion.

(e} If any Craditor axercisas any right It may have to enforce, or to take formal steps to
enforce, any of the Transaciion Security It shall nollfy the Security Agent and the
Sacurity Agant shall, upon receiving that notification, notify each Party of that action,

H If an Obligor defaulis on any Payment due under a Hedging Agreement, the Hedge
Counterparly which is party fo that Hedging Agraement shall, upon becoming aware
of that default, notify the Security Agent and the Sacurity Agent shall, upon recelving
that notlfication, notify the Agent and each other Hadge Counterparty.

(3) If a Hedge Counterparty terminates or closes-out, in whole or In part, any hedging
transaction under any Hedging Agreement under clause 4.5 {Permitted Enforcement:
Hedge Counterparties) i shall notify the Security Agent and the Security Agent shall,
upon receiving that notification, notify the Agent and each other Hadge Counterparty.

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

Notices
Communications in writing

Any commanication to be made under or in connaction with this Deed shall be made in writing
and, unlass otharwise stated, may be made by fax or |etter, )
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16.2  Sacurlty Agent's communications with Lenders and Hedge Counterparties

The Sacurity Agant shall be entitled to carry out all dealings:

(a) with the Lenders and the Arrangers through the Agent and may give to the Agent, as
applicabla, any notice or othar communication required to be given by the Security
Agent to a Lender or the Arrangers,

{b) with sach Hedge Counterparty directly with that Hedge Counterparty; and

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

18.3 Addresses

The address and fax number {and the department or officer, if any, for whose attsntion the

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

or deliversd under or in cannection with this Deed is:

(a) In the case of the Company, that identified with its name balow,

{b) in tha cass of tha Sacurity Agent, that identifled with ita name below; and

(c) in the case of each other Party, that notified In writing to the Security Agent on or prior
lo the date on which it becomeas a Party,

or any substitute addrees, fax number or department or officer which that Parly may notify to

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

by the Security Agent) by not less than five Business Days' notice.
164  Delivery

{(a) Any communication or document made or dellvered by ohe person to another under

or in connection with this Deed will only be effective:

0 if by way of fax, when recelved in leglble form; or

()] if by way of lelter, when It has been left at the relevant address or five
Business Days after being deposited in the post postage prepaid in an
anvelopa addrassed to It at that addreas,

and, if a particular department or officer is specified as parl of its address detalla

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

()] Any communication or document fo be made or delivered to the Security Agent will
ba affective ohly when actually recelved by the Securily Agent and then only if it is
axpressiy marked for the aitention of the department or officer identified with the
Security Agent's sighature below {or any substitute department or officer as the
Security Agent shall speaily for this purposa).

{c) Any communication or document made or delivered to the Compeny in accordance
with this clause 16.4 will be deemad 10 have besen made or delivered to each of the
Obligors.
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Natificatlon of address and fax humber

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

Electronlc communication

(a) Communication to be made between the Securty Agent and the Agent, the
Arrangers, & lender, a Bilateral Lender or a Hedge Counterparty under or in
connaction with this Deed may be made by electronic mall or other electronic means,
if the Security Agent and the Agent, Arrangers, a Lender, a Bilateral Lender or Hedge

Counterparty:
)] agrea that, unless and untl) nolified to the contrary, this is to be an accepted
farm of communication;

()] notify each other in writing of thelr electronic mail address and/or any ather
Information required to anable the sending and recelpt of Information by that
means; and

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

(b) Any electronlc communication made between the Securlty Agent and the Agsnt, any
Arranger, a Lender, a Bliateral Lender or a Hedge Counterparty will be effective only
when actually received In readable form and In the case of any electronic
communlcation made by a Lender, a Bilateral Lender, Hedge Counterparty, the
Arrangers or tha Agent to a Securlty Agent only If it is addreased in such a manner as
the Security Agent shall specify for this purpase.

English language

(&) Any notice given under ar in connection with this Deed must be in English.

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

{iiy If not In English, and if so required by the Security Agent, accompanied by a
certifled English translation and, In this case, tha English translation will
prevail unless the document is a constitutional, statutory or other official
document.

Preservation
Partlal Invalidity

If, at any time, any provision of this Deed is or becomes {llegal, invalid or unenforceable in any
respect under any law of any [urisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of that provision under the law
of any other Jurisdiction will in any way be affected or impalred.
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No impalrment

If, at any time after its date, any provision of a Debt Document (Including this Deed) is not
binding on or enforceabls In accordance with its terms against a person expressed to be a
party to that Debt Document, naither the binding nature nor the anforceabliity of that provision
or any other provision of that Debt Dacument will be impained as against the ather party(les)
to that Debt Document.

Remedies and waivers

No fallure to exarcise, nor any delay in exercising, on the part of any Parly, any right or
remedy undar thia Dead shall operate as a walver, nor shall any single or partial exercise of
any right or remedy prevent any further or othet exercise of tha exercise of any other right or
remedy. The rights and remedies provided in thias Deed are cumulative and not exclusive of
any rights or remedies provided by law.

Walver of defences

The provisions of this Dead will not be affected by an act, omlasion, maiter or thing which, but
for this clause 17.4, would reduce, release or prejudice the subordination and priorities
axprassed to ba created by this Deed inciuding (without limitation and whether or not known
to any Party):

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

) the release of any Obligor or any other perscn under the terms of any compdosition or
arrangement with any creditor of ahy member of the Group;

(c) the taking, varlation, compromiss, exchange, renswal or relsase of, or refusal or
neglect to perfect, take up or enforce, any rights against, or sacurity over assets of,
any Obligor ot other person or any non presentation or noh observance of any
formality or other requirement in respect of any instrument or any fallure to realise the
full value of any Security; '

{d} any incapacity or lack of power, authorily cor legal personality of or dissclution or
change in the members or status of any Obligor or other person;

(®) any amendment, novation, supplement, extension (whether of maturity or otherwlae)
“or restatsment (in each cass, however fundamentel and of whatsoever nafure, and
whether or nol more onerous) or replacement of a Debt Document or any other
document or security;

{f any unenforceabillty, Hegallty or Invalidily of any obligation of any person undsr any
Debt Documeni or any other document or security;

@ any Intarmadiate Payment of any of the Liabilities owing to the Creditors In whole or
In part; or

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

Except as otherwise provided in this Deed the ranking referred to In clause 2 (Ranking and
priorify} will:
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{a) not be affectad by any reduction or increase in tha principal amount sectred by the
Transaction Security in respact of the Liebiliies owing to the Creditors or by any
intermediate reduction or increase in, amendment or variation fo any of the Debt
Documents, or by any vatiation or satlsfaction of, any of the Liabilities or any other
clrcumstances;

by 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 dates upon which this Deed and the other
Debt Documents are executed or registered or notlce of them is given to any person;
and

{d) secure the Liabifitles owing fo the Creditors in the order specified, regardiess of the
date upon which any of the Liabilities arise or of any fluctuations In the amount of any
of the Liabllitles outstanding.

18 Conaents, amendments and overrde
18.1  Required consents

{a) Subject lo clause 18.1(b) below and to clause 18.4, this Deed may bs amended or
walved only with the consent of the Agent, the Majarity Lendera and the Security
Agent.

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

) clauses 10.3(d){ili), 10.3(e) and 10.3{f) (Instructions to Security Agent and
exercisa of discration);

{itn the order of priority or ranking under thls Deed,
shall not be mads without the consent of:

(A} the Agent;

(B) the Lenders;

(C) the Bilataral Lendars;

\9)) each Hedge Counterparly (to the extent that the amendment or
waiver would adversely affect the Hedge Counterparty); and

{E) the Securlty Agent.

{c) An amendment to the limlt applicable to the Bllateral Anclllary Facllities may not be
made without the ¢onsent of each Lender and each Bllateral Lender.

18.2 Amendments and Walvars: Transaction Security Documents

{a) Subjact to clause 18,2(b) betow and to clauss 18.4 and unless the provisions of any
Debt Document expressly provide otherwise, the Securlty Agent may, If authorised by
an Instructing Group, and if the Company consents, amend the terms af, walve any of
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tha requiremants of or grant consents under, any of the Transaction Security
Documents which shall be binding on each Party.

{b) Subject to clause 18.4(c), the prior consent of the Creditors Is required to authorise
any amandment or waiver of, or consent undet, any Transaction Security Document
which wauld affect the nature or scope of the Charged Property or the manner in
which tha proceads of enforcement of tha Transaction Security are distributed,

18.3 Effectivensss

Any amendment, waiver or consant given in accordance with this clause 18 wilf be binding on

all Parties and the Security Agent may effect, on behalf of the Agenl, Arrangers or any

Creditor, any amendment, waiver or conaent permitted by this clause 18.

184 Exceptions

{a) Subject to clausas 18.4(c) and 18.4{d) below, If the amsndmant, waiver or consent
may imposa new or additional obfigations on or withdraw or reducae the rights of any
Party ather than:

()] In the case of a Creditor, In & way which affacts or would affect Creditors of
that Party's class gsnerally; or

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

the consent of that Party is required. .

(b) Subject to clauses 18.4(c) and 18.4(d) below, an amendment, walver or consent
which relates to the rights or obligations of the Agent, the Arrangers, the Security
Agent (including, without limitation, any ability of the Security Agent to adl in its
discretion under this Deed) or a Hedge Counterparty may not be sffected without the
consent of that Agent or, as the case may bs, the Arrangers, the Security Agent or
that Hedge Counterparty.

(c) Neliher clause 18.4(a) nor 18.4(b) abovs, nor clause 18.2(b) shall apply:

0] to any release of Transaction Security, claim or Liabilities; or
(it) to any consent
which, in each case, the Security Agent gives in accordance with clause 5,

() Clauses 18.4(a) and 18.4(b) above shall apply to the Arrangers only to the extent that

Arranger Liabllities are then owed to the Arrangers.
18,5  Disenfranchisament of Defaulting Lenders
(a) For so long as a Defauiting Lander has any Available Commitment:
(0] in ascertaining:
A the Majority Creditors; or
(BY  whether:
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1) any relevant percentage (inchuding, for the avoldance of
doubt, unanimity) of Credit Participations; or

2) the agresment of any spacified group of Creditars,

! has been obtalned to approve any request for a Consent or to carry
any other vote or approve any action under this Agreement,

that Defauiting Lender's Commitments will be reduced by the amount of its
Avallabla Commitmanta and, lo the extent that that reduction rasults in that
Defaulting Lender's Commitments being zero, that Defaulting Lander shall be
deemed not to bs a Lender.

(b} For the purpases of this clause 18.5 the Securlly Agent may assume that the
following Creditors are Defaulting Lenders:

® any Lender which has notlfied the Security Agent that it has became a
Defaulting Lander;

(I} any Lender to tha 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 is aware that any of the events or
circumstances referred to in paragrapha (a), (b) or (c) of the definition of
Defaulting Lender In the Facility Agreament has occurred,

unless It has received notice to the contrary from tha Lender concerned (together with
any supporting evidence reasonably requested by the Security Agent) or the Security
Agent is otherwise awars that the Lender has ceased to be a Dafaulting Lender.

Calculation of Credit Participations

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

No liablllty

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,

Agresment to override

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

Counterparts

This Deed may be executed in any number of counterparts, and by each party on separate
counterparts. Each counterpart Js an original, but all counterparts shall fogether constitute one
and the same Instrument. Delivery of a counterpart of thls Deed by e-mall altachment or
telecopy shall be an effactive moda of delivery.
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20 Governing law

This Dead and any non-contractual obligations erlsing ot of or In connection with It are
governsd by English law.

21 Enforcement

211 Jurisdiction

(a)

()

()

The courts of England have exclusive jurisdiction to seftls any dispute arising out of
or in connection wiih this Dead (including a dlspute relating to the existence, validity
or termination of this Dead or any nonh-contractual obligation arising out of or In
connection with this Deed) (Dispute).

The Parties agras that the courts of England are the most appropriate and convenlent
courts to settie Disputes and accordingly no Party will argue to the contrary.

This clause 21.1 ie for the benefit of the Secured Parties only, As a resuit, no
Secured Party shall ba pravented from taking proceedings reiating to a Dispute in any
other courts with Jurisdiction. To the extent allowed by law, the Secured Parijes may
take concurrent proceadings in any number of |uriedictions.

212  Service of procesas

(@)

(b)

(©)

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

()] Irrevocably appoints EWM (Topco) Limited (registerad in England with
number 4542352) as its agent for service of process in relation to any
proceadings befora the English courts in connection with this Deed and EWM
{Topco) Limlied, by its execution of thls Deed, accepts that appointment; and

[(}] agrees that failure by a process agent to notify the relevant Obligor of the
process will not invalidate the proceedings concemned;

If any parson appointad as an agent for service of process ls unable for any reason to
act as agent for service of process, the Company (In the case of an agent for service
of process for an Obligor) must immediately (and In any event within 5 days of such
evant taking placs) appoint another agent on lerms acceptable to the Agent. Failing
this, the Agent may appaint another agent for this purpase,

Each Obligor (unless incorporated in England and Wales} expressly agrees and
cohsents to the provisiona of this clauss 21 and clause 20 (Govemning law).

Executed as a desd by the parties or their duly authorised representatives but not delivered until the
date of this Deed.
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Scheduis 1

Original Obligors

Name of Original Obligor Reglsterad Numbser
Jurisdiction of Incorporation
EWM (Topco) Limited Engiand and Waies - 4542352
EWM Holdings Limitad England and Wales - 4144788
EWM Dormant Limited England and Wales - 4144774
The Edinburgh Woollen Mill Limited Scotland - SC024081
The Gibson Group (Scotland) Limited Scolland — SC141199
EWM (Financial Services) Limited Scotland — SC130175
Peacocks Stores Limitad Scotland — §C285031
Duvetco Limitad Scolland — SC346446
ProQuip Holdings Limited Scotland — SC241483
ProQuip Limited Sootland — SC241464
ProQuip IP Limited Scotland — S5C241465
Sky Border Logistics Limited Scotland = SC361501
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Schedule 2

Part 1 - Lenders

Name of Lender

Barclays Bank PLC

Santander UK plc

The Royal Bank of Scottand plc

Part 2 - Bliateral Lenders

Nama of Bllatsral Lender

Barclays Bank PLC

Santander UK plc

The Royal Bank of Scotland plc

NatWest Markets Pic
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Schadula 3
Orlginal Hedge Counterparties
[ Name of Hedge Counterparty
Barclays Bank PLC
NatWest Markets Plc
Santander UK plc
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Schedule 4

Form of Obligor Accession Deed

This Deed ia made on ¢ and made between:
(1) (Insart Full Narme of New Obiigor] (Acceding Obligor); and

{2) [insert Full Name of Currant Sacurity Agent] (Securlty Agent), for iiself and each of the
other parties to the securlty trust and ranking deed referred to below,

This Deed Is made on {date] by the Acceding Obligor in relation to a security trust and ranking deed
{Dead) dated ¢ between, amongst others, + as company, + as security agent, # as agent, the cther
Craditors and the other Obligors (each &s defined In the Deed).

The Accading Obligor intends to [incur Liabliities under the following documents}/[give a guarantee,
indeminlty of other assurance against ioss in respact of Liabllities under the following documents):

[Insert detalls (date, partias and dascription) of relevant dosumenta]
Relavant Documents,
it ls agreed as foliows:

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

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

(a) [any Security in respact of Liabliities created or expreased to be created pursuant to
tha Relevant Documents;

{b) all proceads of that Securlly; and]}

{c) all obligations axpressad to be undertaken by the Acceding Obligor to pay amounts in
respect of tha Liabllities to thea Security Agent as trustee for the Secured Parties {in
the Relevant Documents or otherwise) and secured by the Transaction Security
fogether with all representations and warranties expreasad to be glven by the
Accading Obligor (in the Relevant Docuiments or otherwise) in favour of the Security
Agent as trustee for the Sacured Partles,

on trust for the Secured Partfes on the terms and condifions contained in tha Deed,

3 The Acceding Obligor confirms that it Intends to be parly to the Desd as an Obligor,
undertakes to parform all the obligalions exprassed to be assumed by an Obligor under the
Daad and agrees that If-shall ba bound by all the provisions of the Deed as if it had besen an
orlginal party to the Deed.

[4M1E] This Deed and any non-contractual obligations arising out of or in connectlon with it are
governed by English law.

This Deed has been signed on behalf of the Security Agent and executed as a deed by the Acceding
OCbligor and s dellverad on the date stated above.
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The Acceding Obligor

[Executed as a deed by ) SIS T T s i e e bes Vs

[Full name of Acceding Obligor] ) Director
acting by two directors ar by a director and its )
secretaly OO
) Diractor/Secretary]
OR
Executed as a deed by )
[Full name of Accading Obilgor] ) e s B, S
}  Slgnature of Director
Name of Director
in the pressnca of

. T ey P T T TR T ST P T T S P PP}

Slgnature of witness

Name ....c..ccee Cerd bt b e e st bR G e e b
Address ........ roeresseribsersriasses s ere st ass Ry eatarnEvEETrSE
Address for notices:

Address:

Fax;

The Securlty Agant

{Fulf Name of Currant Securfly 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 parlles to the
Deed referred to balow.

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

This Undertaking is made on [date] by [insert full name of new Lender/Bilateral Lendar/Hadge
Counterparty/Ageny (Acceding [Lender/BHateral LenderHedge Countarparty/Agent]) in relation
to the sacurlty trust and ranking deed (Dasd) daled ¢ between, among others, [Insert name of
Company| as company, [/nsert namae of Security Agent] as sacurily agert, [insert name of Agent]
as agent, the other Creditors and the other Obligors (sach as definad In the Deed). Tarms dafined In
the Deed shall, unless otherwise defined In this Undertaking, bear the same meanings when used In
this Undertaking.

In consideration of the Acceding [Lender/Bilateral Lender/Hedga Counterparty/Agent] being accepted
as a [Lender/Bllataral Lender/Hadge Counterparty] for the purposes of the Deed, the Acceding
[Lender/Bilateral Lender/Hedge Counterparty/Agent] confirms that, as from [date], it intends fo be
party to the Deed as @ {Lender/Bilateral Lender/Hedge Counterparty/Agent] and underiakes to
perform all the obligations expressad in the Deed to ba assumed by a [Lender/Bilateral Lender/Hedge
Counterparty/Agent] and agrees that it shall be bound by all the provisions of tha Deed, as If i had
heen an original party to the Dead.

[The Accading Hedge Counierpaity has become a provider of hedging arrangsments to the
[Companyl. In consideration of the Acceding Hedge Counterparty being accepted as a Hedge
Counterparty for the purpases of the Facdility Agreement, the Acceding Hedge Counterparty confirms,
for the benefit of the partias to the Facility Agreemaent, thal, as from {date], it intands to ba party to the
Facility Agresment as a Hadge Counterparty, and undertakes to perform ali the obligations expressed
in the Facllity Agreement to be assumed by a Hedge Counterparly and agrees that it shall be bound
by all the provisions of the Facllity Agreement, as if it had been an original party to the Facllity
Agreemant as a Hadge Counterparty. ]

This Underiaking and any non-contractusl obligations arising out of or In connection with it are
govemned by English law.

This Undertaking has been enterad into on the date stated above.
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Accading [Creditor/Agent]

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

Fax:

Accepted by tha Security Agent [Accepted by the Agent)

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

for and on behalf of for and on behalf of
[Insert fuli name of current Security Ageni) [insert full name of Ageni]

Date: Datel]

27TOME_4.D0C [027710818-01178-2177) 583




EXECUTION VERSION

Schedule &

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)

14 We refer to the Deed., This is an Obligor Resignation Request. Terms defined in the Deed
have the same meaning in this Obligor Resignation Request unless glven a different meaning
in this Obligor Resignation Request.

2 Pursuant to clauss 12.9 (Resignation of an Obligor) of the Deed we request that [resigning
Obligor] be released from its obfigations as an Obligor under the Deed.

3 Wa confirm that no Default Is continuing or would result from the acceptance of this raquest,

4 This letter and eny non-contractual obligations arising out of or in connection with it are
governed by English law,

[Company] [resigning Oblgor]

| By: By:
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SIGNATURES

The Obligors
The Company
Executed as a deed by

EWM (Topco) Limited
actin irector in the presence of } Director

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

--------

Occupation .S NSS4 .

Address: Global House
5 Castie Street
Carlisle
CA3 88Y

Attention: June Carruthers
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Original Obligors

Executed as a deed by )
EWM(Topoo) Limited

——

Director

Addreas: Global House
5 Castla Street
Catlisle
CA38SY

Aftention: June Carruthers

Executed as a deed by )

Robert Edmonds )

as attomey for ) Signaturs of individual

EWM Holdings Limited

under & power o stormey sl Hago 1 Atiorney for EWN Holdings Limited

Addrass: Global House
5 Castle Street
Carlisle
CA3 8SY

Attention: June Carruthers
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Executed as a deed by
Robert Edmonds

as attorney for

EWM Dormant Limited

under a power of attorney dag‘ "lﬁf‘l-bme

EXECUTION VERSION

Attorney for EWM Dormant Limited

Address: Global House
5 Caslle Street
Carlisle
CA3 8SY

Attention: June Carruthers

Executed as a deed by
The Edinburgh Woollen M|

Director

Address: Global House
5 Castle Street
Carlisle
CA3 8SY

Attention: June Carruthers
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Executed as a deed by )
The Glbson Group (Scotland) Limited ) I . ... ....c.cieo s ans
dirgninr in tha npressncs of ) Director

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

..........

Occupation ...

Address: Giobal House
5 Castle Street
Carlisle
CA3 8SY

Aftention: June Carruthers

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

Address: Global House
5 Castle Street
Carlisle
CA3 88Y

Aftention: June Carruthers
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Peacocks Stores Limited )

actin a rin nce of ) Director

Signature

Name r&m..a«&eﬁﬁ

Address: Global House
5 Castle Street
Carlisle
CA3 8SY

Aftention: June Carruthers

Executed as a deed by )
Duvetco Limited )

Director

...........

OCCUPAHON ... oo s e sessesinrnasarrraesn s b sesanne
Address: Global House
§ Castle Street

Cariisle
CA3 88Y

Aftention: June Carruthers
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Robert Edmonds ) N .............c.coonsnerennrren

as attorney for ) Signature of Individual
ProQuip Holdings Limited
under a power of attorney dated + Matesiz010 Attormey for ProQuip Holdings Limited

Attention: June Carruthers

Executed as a deed by )

Address: Global House
5 Castle Streat
Carlisle
CA3 88Y

Attention: June Carruthers

27710816_4.D0C [10-27710818-4\1 173-2177) 60




EXECUTION VERSION

Executed as a deed by )
ProQuip IP Limited }

Name . FoE.08.. Lasers .

Occupation .......=h. T ehddadl L M

Address: Global House
5 Castie Strest
Carlisle
CA3 8sY

Attention: June Carruthers

Executed as a deed by )

Robert Edmonds (... 000 N
as attorney for ) Signature of Individual

Sky Border Logistics Limited

under a power of attorney dated?"MMQ Attorney for Sky Border Logistics Limited

in the presence

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

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

Occupation .CINm S22y o,
Address: Global House
5 Castle Street

Carlisle
CA3 88Y

Attention: June Carruthers
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Agent
Exacuted as a deed by

for and on behalf of Barclays Bank PLC by a

In the presenica of SAMARL. vy

----------

Name AW U DN
addrens 110, RO STAST, GLT T

Addregs; 1 Churchlll Place, Canary Whart, London, E14 5HP
Fax number: +44 (0) 20 7773 4883

Phone: +44 (0) 20 7116 1000

Emall: joans.agencybarclays.com

Attention: Head of EME Loans Agency
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Bacurity Agent
Executed as a dead by

{or and on behalf of Barclays Bank PLC by a
duly authorised Attarmey In the presance of

i KT STORKT
Occupation .. AN,

Address: 1 Ghurchlll Place, Canary Wharf, London, E14 5HP

Fax number: +44 (0) 20 7773 4883
Phone: +44 (0} 20 7118 1000

Emali; foans.agencyi@barclavs.com

Altention: Head of EME Loans Agency
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The Lenders
Executed as a deed by

for and on behalf of Barclays Bank PLC a duly
authorleed Atlorney In

T Tt g

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

Address: Barclays Houss, 5 St Ann's Street, Quayside, Newcastle upon Tyne, NE1 3DX
Emalt: tony.doughty@barclays.com

Phone: +44{0) 7775 546 176

Faox +44(0) 191 239 4124

Altention: Yony Doughty
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Exaculed as n dasd by

for and on behalf of S8antender UK plc a duly

----------

T S’ g T

Signature of Withess
Addreas ... 32\ ST.MNCEOT.. STREET
w SBENL . 020 SN

Address; Santunder UK ple, 301 St. Vinosnt Sirest, 1st Floor, Corporate Banking, Glasgow, G2 6HN /
Santander UK ple, Large Corporate Lending Operations, 208 Deansgate, Manchester, M3 4HH

Emall: Jonathan.kelly@santander.co.uk / CotporatelendingOperations@Santander.co.uk
Phone; 0771 386 0742 /0141 276 2476
Attention; Jonathan Kelly / Corporete Lend'ng Operations-Group
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Executed E' w daed by~ )
ﬁrw OBERT MAASWKIE )
o irid on liwha!f of The Royal Bank, )
of Scotiund ple by & duly aulhorisad Altorney )
iy sl

l.]'

Sevtivireaternns FPICTPIITTS A9 Fars

Blgnature of witness

Nome SSEILYIN CHAN .

acarens 1. ST ANDRER, S8,

Address: Royal Barik of Soctiand pie, 136 8t Vincant Strest, Ginsgow G2 8IF
Aftention: Lesley Slark snd Elie Carriok
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The Bllateral Lenders

Execuied as a deed by

St Y St N

farand on behalf of Barchys Bank Pl.c a duly

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

Name ... AR TR
Addross .12, BDTHAL ITRCT

Address; Barclays Houss, 5 St Ann's Street, Quayaide, Newcastls upon Tyne, NE1 30X
Emall: tony.doughty@barclays.com

Phone: +44(0) 7776 546 176

Fax: +44(0) 181 238 4124

Aftention; Tony Doughty
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Executed a8 a desd by )
forand on behal of Santander UK ;;l‘c a duly i _
TR 5 U W C.{V 1 -9 T—
Address .20, .. NINCENE.. SIRLET
U T I =1 T——

Address: Santander UK plc, 301 6t. Vincent Street, 18t Floor, Corporate Banking, Glasgow, G2 5HN /
Santander UK plc, Large Corporste Lending Operations, 208 Deansgate, Manchester, M3 4HH

Email: Jonsthan.kelly@santander.co.uk / (:orporaloLtndelnﬂom@smm«.oo.uk
Phone: 0771 366 0742 / 0141 276 2676

Attention: Jonathan Kelly / Corporate Lending Operations-Group
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Executad as a dead by )
Aol ‘Podent MecASKIE. )
“for wnd on behalf of The Royal Bank: )
of scotllnd plc by & duly authorlsed Attomey )

CRUTETL HARE B EbAA L AHEB L et bunarany

vmme DEIE VIO CHAN. ...
adaross 24 ST-ANDREW S Q
EDINSURGN EHZIRE ..
ocoupation A3SISTANT. PIRECTNR, Km

Addrass: Royal Bank of Scotland pie, 139 8t Vincant Sireat, Glasgow G2 SJF

uuuuuuuuuu

Attention: Lesley Biark and Elfe Carriok
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Executed as a deed by

for -nd on bohaif of Namm Markets Plc bya

T Y P

Ntmemm-l?:.,.m.......... -
Address R-%Q BAKKLOR. .GATE......

TS (2o s o], —

occup.ﬂon L YRR Tt e TR B A e T T AL L e

Address: 260 Bishopsgate, London, EC2M 4AA

Attention: Andrew Ashford
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The Arrangers
Exacuted us a deed by

for and on beheif of Barclays Bank PL.C by a
duly authorised Attomey In ﬂ_\e presencs of

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

Narme... YAIAL TN, ..
adcress .. 10 ASTHO RS TYAET......

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

Address; Barciays Housae, § 8t Ann's Streel, Quayside, Newcastle upon Tyne, NE1 3DX
Emall: tony.daughty@@barciays.com

Phone; +44{0) 7775 546 175

Fax: +44{0) 191 230 4124

Attention: Tony Doughtly
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Executed as a dead by ; ,
for and on beha¥f of Santander UK plc by a )
a Aflorney In tha presence of ) _
I "
Name.... AN, BMMET crmesisinsisiann
Address . B\ ST MANCENT..STREET.
N NCT PR c - o\ ——

Ocoupation SEMTTARNSTIL.. MANIG.CE-

Address: Santander UK pic, 301 8t. Vincent Strest, 18t Floor, Corporate Banking, Glasgow, G2 5HN /
Santander UK pic, Large Corporate Lending Operations, 208 Deansgate, Manchester, M3 4HH

Emalt: Jonsthan.kelty@santander.co.uk / CorporateLendingOperations@Santander.co.uk
Phone: 0771 368 0742 / 0141 276 2675

Attention: Jonathan Kelly / Corporate Lending Operations-Group
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“Exoouted Q:;f deed by )
: AT MECASE? )
ﬂ‘fﬁ on behalf of The Roys! Blﬂﬁe- j
of Soddjand.ple by a duly suthoriwad Atomay )

[T ST

Sighature of wihass
Nare QE‘L\’WCHW ........................ .

Addrass Z‘l(' S:r &ﬁmﬂem rmm gurTE
SONBUREH, UL NBE. .

Oﬂﬂmﬂbﬂ o&SLuls-rMunmm-’.m;
Address: Royal Bank of Scotisnd ple, 130 8t Vincent Street, Glasgow G2 BJF

Allanlion: Lesiey Stark and Ellls Carrick
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The Original Hedge Counterparties
Executed as a dead by )

for and on behalf of Barclays Bank PLC a duly
atthol In the yof

)
)

---------

Name.... 0 MAY, TMARA

Address .2, AOTRVN /IS
W 71

QOocupation. N\N A

iAddress: Barclays Bank PLC, § The North Colonnads, London E14 4B8B

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

Emall: cnshnotices@barciays.com
Fax: 020 7618 3513

Altantion: Regional General Counsel & Dertvatives Legal Directors
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S

Exscuted as a deed by

for and on behu{f of uamm Markets Pic by a

Address 2— fﬂW&.ﬁﬂ\E S
LB B 08 s

OOCUPRYON vt s riesiamn dibetisnsaibaitodiaing s pontiissiniddiin

nerpealaniansersy

Address: 250 Bishopsgste, London, EC2M 4AA .

Attention; Andrew Ashford

N
i
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Exacuied as a deed by

for and on behalf of Santander UK ple by a

)
)
, )
Hsed Al in the presence of )

Signsture of witnesa
w SEESE OO G AN
Occupation . RELATIONSHIC, . mANKALK. .

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

Emall; Jonathan.kelfy@ssntander.co.uk / CorporateLendingOperations@8antander.co.uk

Phone; 0771 358 0742 / 0141 276 2876
Altention: Johathan Kelly / Corporate Lending Operations-Group
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