CHWPO000

Please do riot
write in
this margin

Please complete

tegibly, preferably
in biack type, or
bold block iettering

* insert full name
of compary

Page 1

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

alteration to a floating, %g&qg reated
by a company regvatg dh E‘::tland

28 MAR 2019

466

To the Registrar of Companies For official use Company number

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

(Address overleaf - Note 5) -4 k I SC285031

I
1
L___L___J. )

Name of company

* 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)

Debenture ("the Charge")

Names of the persons entitled to the charge

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

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

Short particulars of all the property charged

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

For official use (02/06)

Presenter's name address and
Charges Secticn I Post room

reference (if any):

Addleshaw Goddard LLP
Exchange Tower

19 Canning Street
Edinburgh, EH3 8EH

1173-2177

THURSDAY

28/03/2019
COMPANIES HOUSE




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

See part 1 of the appendix attached.

Date(s) of execution of the instrument of alteration

11 March 2019

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

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

N/A

Short particulars of any property released from the floating charge

N/A

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

N/A
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A statement of the provisions, if any, imposed by the 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
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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
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Signed /% Date (3 3’ - O S . [q

y
On behalf of [eempany}{chargee][]
Notes

1.

A description of the instrument e.g. “Instrument of Charge” “Debenture” etc as the case may be, should be given. { delete as
For the date of creation of a charge see section 410(5) of the Companies Act. appropriate

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

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

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

The address of the Registrar of Companies is: Companies Registration Office, 139 Fountainbridge, Edinburgh EH3 SFF
DX 235 Edinburgh
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10

11

EWM (Topco) Limited

EWM Holdings Limited

EWM Dormant Limited

The Edinburgh
Woollen Mill Limited

The Gibson Group
(Scottand) Limited

EWM (Financial
Services) Limited

Peacocks Stores

Limited

Duvetco Limited

ProQuip Holdings
Limited
ProQuip Limited

ProQuip 1P Limited

10-28812861-21173-2177

Appendix to Form 466

Part 1

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

Global House, 5 Castle Street, Cariisle, Cumbria, England, CA3 8SY
{the "Company")

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

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

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

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

June Carruthers, The Edinburgh Woollen Miil Limited, Waveriey Mills,
Langholm, Dumfriesshire, DG13 OEB

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

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

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

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

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



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

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

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

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

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

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

10-28812861-21173-2177




Part 2

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

2.2 Transaction Security

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

Additional defined terms used:

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

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

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

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

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

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

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

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

10-28812881-211173-2177



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

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

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

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

(a) any refinancing, novation, deferral or extension

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

(c) any claim for damages or restitution and

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

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

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

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

Party means a party to the instrument of aiteration

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

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

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

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

Security Documents mean:

10-26812881-21173-2177




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

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

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

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

10-28812861-241173-2177



FILE COPY

CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 285031
CHARGE CODE 5C28 5031 0005

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

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 11
MARCH 2019

BY 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 HOUSG REGISTRAR OF COMPANIES
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O ADDLESHAW g]erﬂf@d as a true copy of
e original subject
g GODDARD _ 1e{axclusion of pjerscfgatlhe
. Information permitted b
Section 859G of the CompaniesyAct 2006

pated ‘[ [\AA (A 2019

EWM (TOPCO} LIMITED
as Company

THE COMPANIES LISTED IN SCHEDULE 1
as Original Obligors

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

BARCLAYS BANK PLC
as Agent and Security Agent

THE INSTITUTIONS LISTED IN PART 1 OF SCHEDULE 2
as Lenders

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

THE INSTITUTIONS NAMED IN SCHEDULE 3
as Hedge Counterparties

SECURITY TRUST AND RANKING
DEED
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This Desd Is made on I NN 201

Batweshn

{1) EWM (Topco) Limited {registered In England with number 4542352) (Company);

) The Subsidlaries of the Company listed In scl;adule 1 as Origlnal Obligors {together with the
Company Orlginal Obligors);

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

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

{5) The Instltutions listed Inh part 1 of schedule 2 as Lenders;

{6) Thse Institutions lsted in part 2 of schedule 2 as Bilateral Lenders;

N Barclays Bank PLC, Santander UK PLC and The Royal Bank of Scotland plc as
Arrangeis; and

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

it is agreed

1 Definitions and interpretation

1.1 Definitions
in this Deed:

1892 ISDA Master Agrasment means the Master Agreement (Multicurrency — Cross Border)
as publishad by the International Swaps and Derlvalives Assoclation, Inc

2002 ISDA Master Agreemant means the 2002 Master Agreement as published by the
intarnational Swaps and Derivatives Assaclation, inc

Acceleration Event means the Agent exercising any of its rights under clause 25.2Q
(Acceleration) of the Facility Agreament

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

Agent Llahllitles means all present and future fiabliities and obligations, actual and
contingent, of any Obligor to tha Agent under the Deb{ Documents

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

Arranger Llabilitles means all present and future fiabilities and obligations, actual and
contingent, of any Obligor to the Arrangers or any of them under the Debt Documents

Avalishle Commitment in relalion to a Lender, has the meaning given to the term Available

Commitment In the Facliity Agreement

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

2T10848_4.00C (10-277 1081844 173-2177} ’ 1
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Bilateral Document has the meaning given to the term Bllateral Document in the Facility
Agresment

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

Bilateral Liabllities means the Llabilities owed by the Obligors o the Bllateral Lenders under
the Bilateral Documents

Borrowesr has the meaning given to the term Borrower in the Facility Agresment

Borrowing Liabllitias means, in relation to an Obligor, the llabllities {not being Guarantes
Liabilities) it may have as & principal debtor to a Creditor in respsct of Financlal Indebtedness
arising under tha Debt Documents (whether incurred solely or joinfly and including, without
fimitation, iiabliities as a Borrowar undsr tha Finance Documents or the Ellateral Documents)

Business Day has the meaning given {o the term Business Day in the Facility Agreement

Charged Proparty means af of the assets which from time o time are, or are expressed o
be, the subjec! of the Transaction Security

Close Qut Nstting mesans:

(a} In respact of a Hedging Agresment based on a 1692 ISDA Master Agreament, any
step involved In datermining the amount payable in respact of an Early Termination
Date (as defined in the 1092 ISDA Master Agreament) under section 6(s) of the 1892
ISDA Master Agresment befora the application of any subsequent Sat off (as defined
in the 1862 I1SDA Mastar Agresment)

(b) In respact of a Hadging Agreement basad on a 2002 ISDA Master Agresment, any
stap Involved in determining an Early Termination Amount {as defined in the 2002
(SDA Master Agresment) under section 6(a) of the 2002 ISDA Master Agreament and

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

Commitment has the meaning given to the term Commitmant in the Facility Agreament

Common Assurance means any gusrantes, indemnity or other assurance against loss in
respect of any of the Lisbilities, the beneflt of which (however conferred) Is, to the extent
lagally possible, givan to all the Secured Parties in respact of thelr Liabljities

Cammon Currency means Starfing

Common Currency Amount means, in relation to an amount, that amount converted (to the
axtant nol already denominated in the Comman Curnancy) into the Common Curren cy at the
Security Agent's Spot Rate of Exchange on the Businass Day prior to the relavant calculation

Common Transaction Security means any Transaction Security which to the extent lagally
poasibla:

(a) is created In favour of tha Security Agent as trustee for the other Secured Parties In
respect of their Liabilities or

ATHOB8_4DOC [10-277108 -1 173-2177) 2
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In the case of any jurisdiction in which effective Security cannot be granted in favour
of the Security Agent as trustes for the Secured Partles is created in favour of;

H &ll the Secured Partles in respact of their Liablitties or

RO in favour of the Security Agent under a parallel debt structure for the benefit

of the Secured Parties

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

Consent ineans any consent, approval, releasa or waivar or agreement to any amendment.

Creditor/Agent Accession Undertaking means:

{a) an undertaking substantially in the form sei out In schedule & {Form of Craditor/Agent
Accession Undertaking) or

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

as the context may require

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

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

(@)
(k)

(c)

()

its aggregete Commitments, if any

the aggregate of its commitments (howsoever described In each Bilatera! Document)
in respect of each Bilateral Anclilary Facility providad by It, if any

in respact of any hedging transaction of that Creditor under any Hedging Agreement
thet has, as of the date the calculation is made, besn terminated or closed out in
accordance with the terms of this Deed, the amount, if any, payable to It under any
Hadging Agreement in respact of that tsrmination or close out as of the date of
termination or close out (and before taking Into account any interest accrued on that
amount since the date of termination or close out) fo the extent that amount is unpaid
{that amount to be certified by the relevant Creditor and as calculated in accordance
with the relevant Hedging Agresment) and

after the Lender Discharge Date or an Acceleraflon Event only, in respect of any
hedging transaction of that Creditor under any Hedging Agreesment that has, as of the
date the calculation is made, not been terminated or closed out:

{ if the relevant Hedging Agreement is based on an iSDA Master Agreament
the amount, if any, which wouid be payable to it under thaf Hedging
Agresiment in respect of that hedging transaction, if the date on which the
calculatlon is made was deemed to be an Early Termination Date (as dafined
in the relevant 1SDA Master Agresment) for which the relevant Obligor is the
Defaulting Party (as defined in the relevant ISDA Maater Agreamant) or

()] If the relevant Hedging Agreement is not based on an ISDA Master
Agreament, the amount, If any, which would ba payabla to it under that
Hedging Agreement in respacl of that hedging transaction, if the date on
which tha calculation Is made was deemad {0 ba the date on which an avent
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similar in meaning and effect (under that Hedging Agresment) to an Early
Termination Date (as defined in any ISDA Master Agreement) occurred under
that Hedging Agresment for which the ralevant Obligor is in & position similar
in meaning and sffect (under that Hedging Agresment) to that of a Defaulting
Party (under and as defined in the same [SDA Master Agreement)

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

Debt Document means each of this Dead, the Hedging Agreesments, the Finance Documents
{including the Bilateral Documants), the Security Documents and any other document
designatad as such hy the Securily Agent and the Company

Dsfault means sn Event of Defauk or any event or clrcumstance which wouid (with the explry
of a grace period, the glving 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 Lender means a Lender which is a Defaulting Lendsr under, and as defined in,
the Faciiity Agresment

Dalagate means any delagate, agent, attomey or co trustes appointed by the Sscurity Agent

Discharge Date means the first date on which all Liabiities have heen fully and finally
discharged to the satisfaction of the Agent (scting on the Instruction of the Lenders) {in the
case of the Lender Liabiliies) and each Bllatsral Lender (In tha case of the Biatera) Liabilities)
and sach Hedge Counterparly (in the casa of Its Hedging Liabilities), whether or not as the
resuit of an enhforcement, and the Creditors are tinder no further obligation to provide financlal
-accommaodation to any of the Obligors under the Debi Documents

Distress Event means any of;

(@) an Accelaration Event or

(b} the anforcament of any Transaction Security

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

(a) being effected st the requeat of an Instructing Group In circumstances whers the
Transeaction Security has bacome enforceable

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

{c) being effected, after the occurrence of a Distress Event, by an Obligor to a person or
persons which is hol a member of ths Group

Enforcement Action means:
(a} In relation to any Liabilitles:

U] the accaleration of any Llabilitles or the making of any declaration that any
Liabiities are prematursly due and payable (other than as a result of it
becoming unlewful for a Lender to perform Its obligations under, or of any
voluntary or mandatory prapayment artsing under, the Debt Documente)

(i the making of any declaration that any Liabilitles are payable on demand

F7740818_4.00C (102771081801 175-24T7) 4
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(L)) the making of a demand in relation to a Liability that is payable on demand

V) the making of any demand against ahy Obligor in relation to any Guaraentee
Liabilities of that Obligor

v tha exerclse of any right to require any Obligor to acquire eny Liability
(including exercising any put or call option against any Obligor for the
rademption or purchase of any Liabifity)

(vi) the axercise of any right of sst off, account combination or payment netting
against any Obligor in respect of any Liabiilties other than the exercise of any
such right;

(A} ag Ciose Out Netting by a Hedga Gountarparty
(B)  as Payment Nelting by a Hedge Counterpariy
(C) as Inter-Hedging Agreement Netting by a Hedge Counterparty and

{D) which is otharwise expressly permitted under the Facllity Agreament
and

(i}  the sulng for, commencing or joining of any lagal or arbitration proceedings
against any Obligor to recover any Liabilities

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

{c) the antering Into of any composition, compromise, assignment or arrangement with
any Obligor which owes any Liabliltles, or has given any Security, guarantes or
Indemnity or other assurance against loss in respect of the Liabilities (other than any
action permitted under clause 12 (Changes to the Parties)) or

(d) the petitioning, applying or voting for, or the taking of any steps {including the
appolntment of any liquidator, recelver, administrator or similar officer) In relation to,
the winding up, dissolution, administration or reorganisation of any Obligor which
owes any Llabilities, or has given any Security, guarantes, indemnity or other
assurance against loss in respect of any of the Liabiitles, or any of such Obligor's
assels or any suspension of payments or moratorium of any indebtedness of any
such Obligor, or any analogous procedure or step in any jurisdiction

except that the following shall not constitute Enforcemeant Action:

0] the taking of any action falling within paragraphs (e){vil) or (e) above which |s
necessary (but only to the extent nacessary) io preserve ths validity,
existence or priorily of claims In respect of Liabilities, including the
registration of such claims before ahy court or governmental authority and the
bringing, supporting or jolning of proceedings to prevent any loss of the right
to bring, support or join proceedings by reason of applicable limitation periods
of

(i) a Hedge Counterpary or a Bllateral Lander bringing legal proceedings
against any person solely for the purpose of:

27710818_4.D0C [10-27740818-4178-2077] 5
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{A) obtalning injunctive relief (or any analogous remedy outside England
and Wales) to reatrain any actual or putative breach of any Dabt
Document to which it Is party

{B) obtalning specific performance {other than specific parformance of an
obligation to make & payment) with no claim for damages or

{C) requesting judicial interpretation of any provislon of any Debt
Document to which it is party with no clalm for damages

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

Event of Default meens any event or circumstance specified as such in the Facllity
Agreement

Exposure has the meaning given to that term in clause 9.1 (Equalieation Definltions)
Facllity has the msaning given to the tearm Facility in the Facility Agresment

Faclliity Agresment means the facilly agresment mada betwesn the Company, the Landers
and others dated on or about the date of this Desd

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

Finance Party has the meaning given to the term Finance Party in the Facilily Agreement

Financial indebtedneas has the meaning given to the term Financial Ind ebtedness in the
Facility Agraement

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

Guarantes Llabilities means, in relation to an Obligor, the liabilities under the Debt
Documents (presani 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 surety (Including, without
limitation, liabilities arising by way of guarantee, Indemnity, contribution or subrogation and
including without limitetion any guarantes or Indemnity arising under or in respect of the
Finance Documents or tha Bilateral Documents)

Guarantor has the meaning given {o the term Guarantor In the Facllity Agresment
Hedge Counterparty means;
(a) the Original Hadge Counterparties and

) any person which bacomas Party as a Hadge Counterparty pursuant to clause 12.8
(Creditor/Agent Accession Undertaking)

which, in each case, Is or has bacome pary to the Facilty Agreement as a Hedge
Counlerparty

Hedging Agreement means any agreement entered Into by a Hedge Counterpaity and
defined as such in the Facllity Agresmaent
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Hedging Llabllitias means the Liabllities owed by any Obligor to the Hedge Counterparties
under or in connection with the Hedging Agresments

Holding Company has the meaning given to the term Holding Gompany in the Facility
Agreamesnt

Insolvency Event means, In relation to any Obligor:

(a) any resolution is passed or order made for the winding up, dissolution, administration
or reorganisation of that Obligor, a moratorlum Is declared in relation to any
Indebledness of that Obligor or an adminisirator is appointed to that Obligor

{b) any composition, compromise, assignment ot arrangement is made with any of its
creditars

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

{d} any analogaous procedure or etep is taken In any jurisdiction
instructing Group means the Majority Creditors

intercreditor Amendment means any amendmeant or waiver which is subject to clause 18
{Consents, amendments and override)

Inter-Hedging Agresmant Netting means the exerclse of any right of set-off, account
combination, close-out netting or payment netting {whether atising out of a cross agreamant
netting agresment or otherwise) by a Hedge Counterparty against liabliities owed to an
Obligor by that Hedge Counterparty under a Hedging Agraement in respect of Hedging
Liabilitles owed to that Hedge Counterparty by that Obligor under another Hedging
Agreement

ISDA Master Agreement means a 1992 ISDA Master Agreement or a 2002 1SDA Master
Agresmaent

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

Lender Discharge Date means tha first date on which all Lander Liabllities and all Bilateral
Liabilities have been fully and finally discharged to the satisfaction of the Agent (acting on the
instructions of the Lenders) (in the case of the Lender Liabilities), and each Bllateral Lender
(in the case of the Bilateral Llabilities) whether or not as the result of an enforcement, and the
Lenders and the Bllateral Lenders are under no further obligation to provide financial
accommeodation to any of the Obligors under any of the Debt Documnants

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

Llabllities means all present and future liabllities and obligations at any time of any Obligor ta
any Creditor under the Dabt Documents, both actual and contingent and whether incurred
solely or jointly or In any other capacity together with any of the following matters relating to or
arising In respect of those lfabilitias and obligations:

(a) ahy refinancing, novation, deferral or extension
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{b) any claim for breach of reprassntation, warranly or undertaking or on an svent of
default or under any Indemnity given under or in connection with any document or
agreement evidencing or constituting any other llabiiity or obligation falling within this
definition

{c) any claim for damages or restitution and

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

arki any amounts which would be Included in any of the above bul for any discharge, non
provabilty, unenforceabiity or non allowance of thoss amounts in any insolvency or other
proceadings

Majority Creditors means, at any lime, those Creditors whose Credit Participations at that
time aggregate more than 88.87% of tha lotal Credit Participations at that time

Majority Landers has the meaning glven to the term Msjority Lenders [n the Facllity
Agreament

Muiti-account Overdraft Facllity means a Bllateral Anclliary Facliity which is an overdraft
facility comprising more than ons account

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

Ohligor Accesslon Desd means:

(a) a desd substantially in the form set out In schedule 4 (Form of Obligor Accession
Dead) or

(b) {only In the case of a member of the Group which is acceding as a borrawer or
guarantor undar the Facility Agreemant) an Accession Deed (ae defined in the Facllity
Agresment)

Obligor Reslgnation Request means a notice substantlally in the form set out In schedule 8
{Form of Debtor Resiynation Request)

Outstandings means, at any time, the aggregate of the amounts of principal (not including
any capltalised or deferred interest) then outstanding under the Facliity

Party means a party to this Deed

Paymant means, in respect of any Liablliles {or any other liabilities or obiigations), a
payment, prepayment, rapayment, redsmption, defeasance or discharge of thosa Liabilities
(or ofher liabiltties or obligations)

Payment Nefting means:

{a) in reapect of a Hedging Agreement based on an 1SDA Master Agresment, netting
under saction 2(c) of the relevant ISDA Master Agreement and

(b) in respact of a Hedging Agresment not based on an ISDA Master Agresment, natting
pursuant to any provision of that Hedging Agreemant which has a simliar affect to the
provision referenced In paragraph {a) above
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Recelver means a receiver or recaiver and manager or administrative recelver of the whole
or any part of the Charged Properiy

Recoverles has the meaning given to that term in clause 8.1 (Order of appfication)

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

Sscured Obllgations means aff the Liabliitles and all other present and fufure obligations at
any time due, owing or incurred by any Obligor to any Securad Party under the Debt
Documents, both actual and contingent and whether inciirred aolely or jointly and as principal
or surety or in any other capaciy

Secured Parties means each of tha Security Agent, ahy 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 this Dead or (in the case of the Agent or 8
Creditor} has acceded (o this Deed, in the appropriate capaclty, pursuant to
clause 12.8 (Craditor/Agent Accession Undertaking)

Security means a morigage, charge, ploedge, fish or other security interest securing any
obligation of any person ar any other agresment ot arrangement having a similar effact

Security Documents mean:
{a) the Transaction Security Documents (as defined in tha Faolllty Agreement)

()] any other document antered into at any time by any of the Obiligors creating any
guarantee, indemnity, Saecurity or other assurance against financial loss In favour of
the Finance Parties as security for any of the Secursd Obligations and

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

Security Property means:

{a} the Transaction Security expressed to be granled in favour of the Securlly Agent as
trustes for the Secured Parties and all proceeds of that Transaction Sscurity

) all obligations expressed to be undertaken by an Obligor to pay amounts in respect of
the Liabllities to the Security Agent as trustes for the Secured Partles and secured by
the Transaction Securily together with all representations and warranties axpressad
to be given by an Obligor In favour of the Security Agent as trustee for the Secured
Parties

(c) the Security Agent’s interest in any trust fund cresited pursuant (o clause 10

(d) any other amounts or properfy, whether rights, entiflements, chooses in action or
otherwise, actual or eontingent, which the Security Agent is required by the tarms of
the Debt Documaents to hold as trustee on trust for the Secured Partles

Security Agsnt’s Spot Rate of Exchange means, In respect of the conversion of one
currency {Flrst CGurrency) Into another currency (Second Currency) the Security Agent's
spot rate of exchange for the purchase of the Second Currency with the First Currency in the
London foreign exchange markef at or about 11.00 am {London time) on a particular d ay,
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which shall ba notified by the Security Agent In accordance with clause 10,6 (Security Agent's
obligations)

Subsidiary has the meaning given to the term Subsidiary in the Facllity Agreemaent

Super Majority Craditors has the meaning given to the term Supar Majarity Creditors In the
Facllity Agreement

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

Termination Dats has the meaning glven to the term Temmination Date in the Faclity
Agresment

Transaction Security means the Securily created or evidenced or expressed to b creatad
or avidenced under or pursuant to tha Security Documents

Transaction Security Documents has the meaning given to the term Transaction Security
Documents In the Facility Agresment

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

Construction
(a) Unless a confrary indication appears, & referenca n this Desd fo:

()] any Agent, Arrangesr, Company, Creditor, Hedge Counterparty, Obligor,
Party, Security Agent, Borrower, Guarantor, Lender or Bliateral Lender
shall ba construed to be a reference to it In He capacity as such and not In

any other capacity;

(i) any Agent, Arranger, Creditor, Hedge Counterparty, Party or Sacurity Agent
ot any other person shall be construsd so as to include is successors in title,
permitted assigns and permitted transferees and, in the case of the Security
Agent or Agent, any person far the time belng so appointed in accordance
with this Deed, or tha Finance Documents;

{ii}y assets includes present and future properties, revenues and rights of every
deacription;

{v) a Debt Document or a Bllateral Document or any cther agreament ot
instrument is (other than a refsrenca to a Debt Document or any other
agreemaent or (nstrument in original form) a reference to that Debt Document,
Bliataral Document or other agreemant or instrument, as amendad, novated,
supplemented, sxtended or restated (howevar fundamentally) or as permitted
by this Deed,;

v) anforcing (or any derivation) the Transaction Security shall include the
appointment of an administrator of an Obligor by the Securify Agent;

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

{vi)  Indebtedness includes any obligation (whether incurred as principal or as

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

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

(b a person includes any individual, firm, company, corporation, government,
state or agency of a state or any association, trust, joint venture, consortium
or partnarship (whethar or not having separate legal personallty) or any other
antily or body of any description;

{x} a regulation Includes any regulation, rule, official directive, request or
guldeline (whather or not having tha forca of law but, if not having the force of
[aw, then being a type with which persons to which it applies customarily
comply} of any governmental, intergovernmental or supranational body,
agency, department or of any regulatory, self regulatory or other authority or
organisation; and )

) a provision of law Is a reference to that provision as amended or re enacted.
(b) Section, clause and schedule headings are for sase of refsrence only,

{c} A Defauit {other than an Event of Default) is contlnulng if it has not been remedled
or walved and an Event of Defauit is continulng if it has not besn waived.

Third Party Rights

(a) Unless expressly provided to the contrary In this Deed, a person who Is not a Party
has no right under the Contracts (Righte of Third Partiea) Act 1889 (Third Partles
Rights Act) to enforce or to enjoy the benefit of any termn of this Deed,

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

(©) Any Recelver, Delegate or any other person described In clause 10.8 (No
procesdings) may, subject to this clause 1.3 and tha Third Partles Righis Adt, rely on
any clause of this Deed which expressly confers rights on it.

Dead

This Dead Is intended {o take effect as a deed notwithstanding the fact that a Party may only
execufe this Desd underhand.

Ranking and priority
Liabllitles

Each of the Partles agrees that the Lender Liabilltles, the Bilateral Liabilities 'and the Hedging
Liabllkles shall rank as between themselves pari passu and without any praference between
them,

Transaction Security

Each of the Parties agress that the Security Documents secure the Lender Liabilitlas, the
Bilateraf Liablfities and the Hedging Liabilities on a part passu and pro rala basis and without
ahy preferance bstween them.
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3 Lendars and Lendar Llabflities
3.1 Payment of Lender Liabllities
The Obligors may make Payments of the Lender Liabilities at any time h accordance with the
Finance Documents,
3.2 Amendments and Walvers: Lenders
(a) Subject ta clause 3.2(b), the Lendars may amend or walve the terms of the Finance
Documents {other than this Deed or any Sacurity Document) i accordance with their
terms (and subject to any consent required under them) at any time.
b) The Landars may not:
i) amend or walve the terma of the Finance Documents if the amandment or
walver:

{A) would have the effact of changing, or relates to, the nature or scope
of the gusrantee and indemnity granted under clause 20 (Guarantee
and Indemnity) of the Facility Agresment; or

(B) rsiates to the releass of any guarantes and indemnity granted under
clause 20 (Guarantes and Indemnity) of the Faclity Agresment
unfess exprossly envisaged by the original form of a Finance
Document or relisting to a sale or disposal of an asset which is a
Non-Distressed Disposal; or

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

Agreament uniess each Hedge Counterparty and each Bllateral Lender has

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

under cisuse 20 (Guarantss and Indemnity) of the Facllity Agraement,
uniess the prior consent of the Super Majority Creditors is obtained.
33 Designation of Finance Documents
The Agerd and the Company shall not designate a document a "Finance Document” for the
purposes of the Faclity Agresmant without the prior consent of the Hedge Counterparties and
the Bilateral Landers If the terms of that document effect a change which would otherwise
require the consent of the Hedge Counterparties and the Bilateral Lenders under clause 3.2,
34 Securlty: Landers
The Lendsrs may take, accept or receive the benefit of
(a) anhy Sacurily In respect of tha Lender Liabliitles if and to the extent legally possible, at
the same time it is also offerad slther:
) to the Security Agent as trustee for the other Secured Parties in respect of
thair Liabilitles; or
()] in tha case of any [urisdiction ih which sffactive Security cannot be granted in
favour of the Security Agent as trustee for the Secured Parties:
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{A} to the ather Securad Pariles In respect of their Liabllitles; or

{B) {o the Sacurity Agent under a paralls! debt structure for the banefit of
the other Secured Partles

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

any guarantes, indemnity or other assurance against foss in respect of {he Lender
Liabiities in addition ta those in:

)] the original form of the Faciliy Agresment; -
@il this Deed; or
1)) any Common Assurancs,

if and fo the extent lagally possible, at the same time it is also offersd to the other
Secured Patties in reapsaoct of their Liabilities and ranks in the same arder of priority as
that contemplated In clause 2 (Ranking and priority),

Hedge Counterparties and Hedging Lisbifities

Identity of Hedge Counterparties

(a)
(b)

Each Hedgs Counterparty shall be a Lander or an Affillate of a Lender,

No parson providing hedging arrangements to any Obligor shall be entitfed to share In
any of the Transaction Securlty or in the benefit of any guarantee or Indemnity in
raspect of any of the liabilitles arising in relation to those hedging arrangements nor
shall thosa liabllities be treated as Hedging Liabilities unless that person Is or
becomes a party to this Deed as a Hedge Counterparty.

Paymaent of Hedging Liabilities

The Chligors may make any Payment of the Hedging Liabilltias at any time In accordance
with the tetrms of sach Hedging Agreement.

Security: Hedge Counterparties

The Hedge Counterparties may not take, accept or receive the henefit of any Security,
guarantee, indemnity or other assurance against loss from any member of the Group In
respect of the Hedging Liabilities other than:

(a)
{b)

the Common Tmnsadhn Security,

any guarantee, indemnily or other assurance against loss contained in:
{) the original form of Facility Agreement;

{n this Dead;

{tii} any Common Assurance; or

{v) the relevant Hedging Agreament ho greater in exient than any of those
referred lo in clauses 4.3(b){1} io 4.3(b){Iif} above,;
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(©) as otherwise contamplated by clause 3.4 (Security: Lenders); and

(d) the Indemnities contained In the ISDA Master Agresmenta (in the case of a Hedging
Agresment which is basad on an ISDA Master Agresment) or any indemnities which

- are similar in meaning and effect to thase Indemnities (in the case of a Hedging
Agreement which is not based on an ISDA Masler Agreement).

Rastriction on Enforcement: Hedge Counterparties

Subject fo clause 4.5 and without prejudice to each Hedge Counterparty's rights under
clauses 7.1 (Enforcement Inatructiona) and 7.2 (Manner of enforcement), the Hedge
Counterparties shall not take any Enforcement Action in respect of any of the Hedging
Liabiitiea or any of the hedging transactions under any of the Hadging Agrsements at any
time.

Permitted Enforcament: Hedge Counterpartisa

if an Obfigor has defaukted on any Payment dus under & Hedging Agreamant (after allowing
any applicable notice or grace periods) and the default has continued unwaived for more than
14 Business Duys after notice of that defauit has been glven 1o the Security Agent pursuant to
clause 15.3(f) (Nolification of prescribed events), the relevant Hedge Counterparty until such
time as the Securily Agent has given notice o that Hedge Counterparty that the Transaction
Security |s being enforced (or that any formal steps are being taken to enforce the
Transaction Security), shall be entitied to sxercise any right it might otherwise have to sue for,
commence of join legal or arbitration proceadings againsi any Obilgor to recover any Hedging
Liabiities due under that Hedging Agreement.

Treatment of Payments due to Obligors on termination of hedging transactions

(a) If, on termination of any hedging transaction under any Hedging Agresment occurring
after a Distress Event, a sattlement amount or other amount (following the appfication
of any Close Out Netting, Payment Netting or Inter-Hedging Agreement Netting In
raspect of that Hedging Agresment) falla due from a Hedge Counlerparty to the
relevant Obiigor then that amount shall be peld by that Hedge Counterparty to the
Security Agent, treated as the proceeds of enforcement of the Transaction Security
and appllad in accordance with the tarms of this Dead.

) The payment of that amount by the Hedge Counterparty to the Security Agant in
" sccordance with clause 4.8(a) above shall discharge the Hedge Counterparty's
obligation to pay that amount to that Obligor.

Terma of Hedging Agresments

The Hedge Counterparties {to the extent party to the Hedging Agreemant in question) and the
Obligor party to the Hedging Agreements shall ansure that, at all times:

{=) aach Hadging Agresmaent documants only hedging arrangements enterad into for the
purposs of hadging the types of Habilitlea described In the definition of "Hedging
Agresment’ and thet no other hedging amangements are carried out under or
pursuant to a Hedging Agreament;

b) each Hedging Agreamaent is based on an ISDA Master Agreament;

()] in the avent of a termination of the hedging transaction entered Into under a Hedging

Agreament, whather as a result of:
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()] a Termination Event or an Event of Dafault, each as defined in the ralevant
Hedging Agresment (in the case of a Hedging Agreament which is based on
an ISDA Master Agreement); or

{0 an event similar in meaning and effect to elther of those described in
clause 4.7(c)(i} above (In the case of a Hedging Agreement which Is not
based on an ISDA Master Agresment),

that Hedging Agreement will:

A) if # ls based on a 1892 [SDA Master Agreement, provids for
payments under the "Second Method" and will make no materlal
amendment to section 6{e) (Payments on Early Termination) of tha
JSDA Master Agreement; or

(B) if it i based on a 2002 ISDA Master Agresment, make no material
amendment to the provisions of saction 6(=} (Paymenis on Early
Termination) of the ISDA Master Agresment.

5 Bllateral Lenders and Bifataral Liabilitles
51 Payment of Bilateral Liabllitles

The Obligors may make Payments of tha Bllateral Llabilities at any time in accordance with
the Bliateral Documents,

5.2 Security: Bllateral Landers

No Bilateral Lender will, uniess the prior consent of the Majority Creditors Is ¢cbtalned, take,
accept or recelve from any member of the Group the benefit of any Security, guarantee,
indemnity or other assurance against Joss in respect of any of the Liabilitiss owed to it other
than;

(a) the Common Transaction Security;

(b} each guarantes, indemnity or other assurance againet loss contalned in:
4] the original form of Faclllty Agreement;
() this Deed; '
(li) any Common Assurance;

(iv) any document issued by an Obligor under or In respect of a Bilateral
Docurnent and which is permitted by the Facilly Agresment;

{c) eech guarantes, indemnlty ar other assurance against loss contained in the Bilateral
Documents 1o which the Bilateral Lender is a party no greater in extent than any of
those referred to in clause 5.2(b) above;

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

{e) any cash cover relating to any Bllateral Ancillary Facility; and
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)] any Security, guarantes, indamnity or other assurance against loss giving effect lo, or
arising as a result of the effect of, any nelting or set off arrangement relating to the
Bilataral Ancillary Faciities for the purpose of netting debit and credit balances ariaing
under the Bllataral Anciflary Facilities provided by that Bilateral Lender,

8.3 Restriction on Enforcement: Bilateral Lenders

Subject to clausa 5.4 and without prejudice to each Bllateral Lender's rights under clauses 7.1
{Enforcement Instructions) and 7.2 {Manner of anforcamant), so long as any of the Lander
Liabllities (other than any Liablities owed ta the Bilateral | enders} are or may be outstanding,
nons of the Bilateral Lenders shall be antitled to take any Enforcement Action in respect of
any of the Bllateraf Liabilities owed to it.

6.4 Permitted Enforcement: Bilateral Lenders
(%) A Bllateral Lender may take Enforcoment Action if.

()] al the same time as, or prior to, that action, Enforcement Action has besn
taken in respect of the Lender Lisbilities, in which case the Bliateral Lenders
may take the same Enforcement Action ss has bean takan in respect of
those Lender Liabiities;

()] that Enforcerment Action is taken in respect of cash cover which has been
provided in accordanca with a Bilateral Document;

()] at the same time as or prior to, that action, the consent of the Majority
Craditors fo that Enforcament Action is obtained; or

(%) an [nsolvency Evant has occurred in relstion to any Obligor, in which case
after the occurrsnce of that Insolvency Event, each Bilataral Lender shall be
entitied (if it has not already done so} to exarcise any right it may otherwiae
have in respact of that Chligor to:

A) accelerate any of that Obligor's Bliateral Liahlitties or declare them
prematurely dus and payable on demand;

({B) make a damand under any guarantee, indemnily or other assurance
against loss given by that Obligor in reapect of any Bilateral
Liabilities;

(C) exercise any right of set off or take or receive any Payment in respect
of any Bliateral Liabillties of that Obiigor; or

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

{b) Clause 5.3 shall not restrict;

0] any right of a Bilateral Lander to net or set-off In ralation to a Mukti-account
Overdraft Facliity, in accordance with the terms of the relevant Bilateral
Document; or

U] any right of a Bllateral Lender to make demand for payment or repayment of
ahy sum unhder any Bllateral Anclifary Facllity that |s provided on an on
demand basls,
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6 Disposals

8.1 Non-Distressed Disposals

(a)

(b)

©)

In this clause 8.1:

Disposal Procaeds means the proceets of a Non-Distressed Disposal (as defined in
clause 8,1(b) below)

If, in respect of a disposal of:

] an asset by an Obligor; or

{®) an agset which is subject to the Transaction Security
to a person or persons outside the Group;

(A} the Agent notifies the Security Agent that that digposal is permitted
under the Finance Documents; and

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

the Security Agent is irrevocably authorised (af the cost of the relevant Obligor or the
Company and without any consent, sanction, authority or further confiration from
any Craditor or Obligor) but subject to clause &.1(c) below:

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

{v) where that assel consists of shares in the capital of a member of the Group,
to releass the Transaclion Security or any other claim (relating to a Dabt
Document) over that member of the Group's assets;

v to executs and deliver or enter Into any release of the Transaction Securiy or
any claim described In clauses 8.1(b)(I) and 8.1(b)(iv} above and issue any
certificates of non crystallisation of any floating charge or any cansent to
dealing that may, In the discretion of the Security Agent, ba considered
neceasary or desirable.

If that Non-Distressed Dispozal Is not made, each release of Transaction Security or
any clalm described in clause 8,1(b) above shall have no effect and the Transaction
Security or claim subject to thal release shall continus in such force and effect as if
that release had not been effected.

6.2 Distrassed Disposals

(a)

If a Distressed Disposal Is being sffected the Security Agent Is lrevocably authorised
(at the cost of the relevant Cbligor or the Company and without any consant,
sanction, authorily or further confirmation from any Creditor or Obligor):

{

- | 5 gtes: la releasa tha
Transaction Seouﬂly or any other clalm over that asset and execute and
daliver or enter info any release of that Transaction Securlfy or ciaim and
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{v)

EXECUTION VERSION -

Issue any letters of nan crystallisation of any floating charge or any cansent
fo dealing that may, In the dlscretlon of the Securlty Agent, be considered
nacassary or deshables;

assat whleh ls dhposod ofconsfats of shares in the capital of an Oblfgor. fo
release;

{A) thal Obligor and any Subsidiary of that Obtligor from alt or any part of:
1) its Borrowing Liabllities; and
2) its Guarantes Liablitles;

(B) any Transaction Security granted by that Obligoer of any Subsidiary of
that Obligor over any of s assels,

on bahalf of the relevant Creditors;

gmnmyl If thc ulet whlch is disponed of oonalsts of sham in tho capital
of any Holding Company of an Obligor, (o releasa:

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

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

(B) any Transaction Security granted by any Subsidlary of that Holding
Company over any of its assels,

on bahalf of the relevant Creditors;

| sale: if the asset which is disposed of
consieh of shms In lhe capltal of an Obligor or the Holding Company of an
Obligor and the Security Agent (acting in accordance with clause 8.2(d)
below) decides o dispose of all or any part of the Liabilities owsd by that
Obligor or Holding Company or any Subsidlary of that Obligor or Holding
Company:

(A) {if the Security Agsnt (acting in accordance with clause 6.2(d) below)
does not intand that any transferee of those Llabilitiss (Transferes)
will be treated as a Craditor or a Secured Party for the purposes of
this Dead), to execute and deliver or enter into any agreement to
dispose of all or part of those Liabiiitles provided that notwithatanding
any other provision of any Dabt Document the Tranaferea shall not
be traated as & Creditor or a Sscured Party for the purposes of this

. Deed; and

(B) {if the Security Agent {acting in accordanca with clause 8,2{d) below)
does inlend that any Tranaferse will be treated as a Creditor or a
Secured Party for the purposes of this Deed), lo execule and deliver
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or enter into any agreament to dispose of ali (and not part only) of the
Liablities owed to the Craditors on behalf of the relevant Creditors,

Tha nat proceeda of sach Distrassed Disposal (and the net proceads of any disposal
of Liabllities pursuant to clauss 6,2{a){iv) above) shall be paid ta the Security Agent
for application In accordance with clause 8 (Application of Proceeds) as if those
proceeds were the proceeds of an enforcement of the Transaction Security and, to
the axtent that any disposal of Liabiiitles has occurrad pursuant to clause 6.2(a}(iv}(B)
above), as If that disposal of Liabliities had not ocourred.

In the case of a Distressed Disposal (or a disposal of Liabilittes pursuant to
ciauss 6,2{a)(iv)(B) above) effacled by or at the request of the Security Agent (acting
in accordance with clause 8.2(d) below), the Security Agent shall take reasonable
care fo obtaln a fair market prica in the prevaiiing market conditions (though the
Security Agent shall have no obligation to postpone any such Distressed Disposal or
disposal of Liabllities in order to achleve a higher price).

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

i if the relevant Distressed Disposal is being effected by way of enforcement of
the Transaction Security, In accordance with clause 7.2 (Manner of

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

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

Creditors' and Obligors' actions

Each Creditor and Obligor will

(a)

(b)

do all things that the Security Agent requests in order to give effect to this clause 6
(which shall include, without limitation, the execution of any assignments, transfers,
releases or other documsnts that the Security Agent may conslider to be neceasary to
give affsct to the releases or disposals contemplated by this clause 8); and

if the Security Agent Is not sntitied to take any of the actions contemplated by this
clauss 5 or if the Security Agent requests that any Creditor take any such action, take
that action itself In accordance with the instructions of the Security Agent,

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

Enforcement of Transaction Security

Enforcement instructions

(a)

The Sscurity Agent may refrain from enforcing the Transaction Security unless
Instructed otherwise by the instructing Group.
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(b) Subject o the Transaction Securily having become anforceable in accordance with its
tarma the Instructing Group may give or refrain from giving instructions to the Security
Agent lo anforce or refrain from enfercing the Transaction Sacurity as they see fit,

{c) The Security Agent is eniitied to rely on and comply with instructions given in
accordance with thia clause 7.1.

Manner of enforcemant

If the Transaction Securty is being enforced pursuant to clausa 7.1, the Security Agent shall
enforce the Tranaaction Security in such manner (including, without imitation, the selection of
any administrator of any Obligor o bs appointed by the Security Agent) as the Instructing
Group shall instruct or, in tha sbsence of any such instructiens, In such manner as the
Sacurlty Agent sees fit,

Exasrclse of voting rights

(®) Each Creditor agreas with the Sscurily Agent that it wik cast its vote In any proposal
put to the vole by or under the supenvision of any judicial or supervisory authority in
respect of any insolvency, pre Insolvency or rehabliitation or similar proceedings
relating to any membar of the Greup as instrucled by the Secturity Agent,

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

Walver of rights

To the extent permitted under applicable law and subject to clause 7.1, clause 7.2 and
clause 8 (Application of Procesds), and clause 8.2(c), sach of the Secured Parties and the
Obligors waives all rights it may otherwisa have to raquirs that tha Transaction Security be
snforced in any particular order or manher or st any partlcular ime or that any sum racelved
or recovarsd from any person, or by virtue of the enforcement of any of the Transaction
Securlly or of any other security Interest, which is capable of being applied In or fowards
discharge of any of the Securad Obligations is so applied.

Application of Proceeds
Order of application

Subject to clause 8.2, all amounts from time to time recsived or recaverad by the Security
Agent pursuant to the teims of any Debt Document or in connaction with the reallsation or
anforcement of all or any pert of the Transaction Security (for the purposes of this clause 8,
Recoveries) shall be held by the Security Agent on trust to apply them al any time as the
Security Agent (in is diacretion) eess fit, to the extent permitted by applicable law (and
subject to the provisiona of this clause 8), in the following order of priority:

(8) fivet, in dlscharging any sums owing fo the Security Agent, any Receiver or any
Delagate; X

{b) secondly, in payment of all costs and expenses incurred by the Agent ot any Creditor
in connection with any realisation or enforcemaent of the Transaclion Security taken in
accordance with the terms of this Desd;

{c) thirdly, in payment to:
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(6)] the Agent on #s own behalf and on behalf of the Arrangers and the Lenders
and the Bilateral Landers; and

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

{A) the Agent Liabliiltles, the Amranger Liabilitles, the Lender Llabllities
and the Bllateral Llablities (in accordance with the terms of the
Finance Documants and the Bilateral Documents); and

(B) the Hadging Liabllities (on a pro rata basls between the Hedging
Liabilittes of sach Hedge Counterparty);

oh a pro rata basis batween clause 8.1(c¥il)}(A) above and clause 8,1(c)(il)(B) above;

(d) fourthly, if none of the Obligors is under any further actual or contingent liability under
any Finance Document or Hedging Agresment, In payment to any psrson to whom
the Security Agent ls obliged to pay in priority to any Obligor; and

{e) fifthly, the balance, if any, In payment to the relevant Cbligor.
Prospactive liabititles

Following a Distrass Event the Security Agent may, In its discretion, hold any amount of the
Recoverles in an Interest bearing suspense or impersonal account(s) In the name of the
Security Agent with such financial institution {including itself) and for so long as the Security
Agent shall think fit {the interest being credited to the ralevant account) for fater application
under clause 8.1 In raspect of.

(a) any sum to any Secutrity Agent, any Recaiver or any Delegate; and
(b) any part of the Liabllitfes, the Agent Liabllities or the Arranger Liabiiities,

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

Investment of proceesds

Prior to the application of the procesds 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 ah interest
bearing suspense or impersonai account(s) fn the name of the Security Agent with such
financlal institution (including lteelf) and for so long as the Securlty Agent shall think fit (the
interest being creditad to the relevant account) pending the application from time to time of
those monles in the Security Agent's discration In accordance with the provisions of this
clauss 8,

Currency Converslon

(a) For tha purpose of, or panding the discharge of, any of the Sacured Obligations the
Security Agent may convert any moneys received or nacoverad by the Security Agent
from one currency to another, at the Security Agant's Spot Rate of Exchange.
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{b) The obligations of any Obligor to pay in the due currency shall only ba satisfied to the
extent of the amount of the dus currency purchased afiar deducting the costs of
converslon,

Permitted Deductions

The Security Agent shall be entitied, in its discretion, (a) lo set aslde by way of reserve
amounts required to meet and (b) to make and pay, any deductions and withholdings (on
account of taxes or otharwisa) which it is or may be required by any applicable law to make
from any distribution or payment made by it under this D sad, and to pay all Taxes which may
be asssssed againat It In reapect of any of the Charged Property, or as a consequenca of
petforming its duties, or by virtue of its capacity as Security Agent under any of the Debt
Documents or otharwiss (other than in connection with its remuneration for performing its
duties under this Deed).

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

{0 may be made to the Agent on bshalf of the Lendars and the Bilsteral
Lenders; or

()] shall be made directly to the Hadge Counterparties,

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

{b) The Security Agent Is under no obligation to make the payments to the Agent or the
Hedge Counterparties under clause 8.6{(a) in the same currency as that in which the
Liabilities owing to the reilsvant Creditor are denominated,

Calculation of Amaunts

For the purpose of calculating any person's share of any sum payable to or by ¥, the Securlty
Agent shall be sntitied to:

(2 notionally convert the Liabilities owed to any person into & common base curfency
(decided in its discretion by tha Security Agent), that notional conversion to ba made
af the spot rate at which the Security Agent is able {o purchass the notional base
currency with the actual currsncy of the Liabliities owed to that parson at the time at
which thiat calcuiation is to be made; and

()] assums that all monays recelved or recavered as a result of the enforcement or
reallsation of the Security Property are applied in discharge of the Llabilities in
accordance with the terms of the Debt Documente under which those Liabifities have

arisen,
Equallsation
Equallsation Definitions

For the purpoess of thie clauss 9:
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Datarmination Date means the first date (if any) on which a Cradllor takes enforcement
action of the type described in paragraphe (a){l), (a){li)), {a){iv) or (b) of the definition of
Enforcement Action in accordance with the terms of this Dead

Exposure means:

(8) in relation to a Lender and a Bilateral Lender, the aggregate amount of its
participation (if any, and without doubie counting) in all Utilisations outstanding under
the Facility Agresment and each Bilatersl Document to which it Is a party at the
Determination Date (assuming all contingent Habliities which have become actual
llabliites since the Determination Date fo have been actual labllittes at the
Datermination Date (but not inciuding, for these purposes only, any interast that
would have accrued from the Determination Dafe to the date of actual maturity in
respect of those liabllitles)) together with the aggregate amount of ell accrued
interest, fees and commission owed to & under the Facility Agreement and esch
Bilatersl Document to which it is a party but excluding any amount owed to a Biisteral
Lender by an Obligor In respect of any Bilateral Anciltary Facliity to the extent that
that amount would not ba cutstanding but for m breach by that Bilateral { ender of any
provision of clause § (Bilateral Ancillary Facillies) of the Facility Agreement

{b) in relation to a Hedgs Counterparty:

(i) if that Hedge Counterparty has terminated or closed out any hedging
transaction under any Hedging Agreement In accordance with the terms of
this Dead on or prior to the Determination Date, the amount, If any, payable
fo it under that Hadging Agreement in respect of that termination or close out
as of the date of termination or close out (taking into account any interest
accrued on that amount) to the exient that amount is unpaid at the
Determination Date (that amount to be cartified by the relevant Hedging
Counterparty and as calculated in accordance with the relevant Hedging
Agreement) and

)] if that Hedge Counterparly hae not terminated or closed out any hadging
transaction under any Hedging Agresment on or prior to the Determination

Date;

(A) If the relevant Hedging Agreement is based on an [SDA Master
Agreement the amount, f any, which would be payable to it under
that Hadging Agreement in respect of that hadging transaction If the
Determination Date was deemed to be an Early Termination Date (as
defined In the relevant 1SDA Mastar Agraement) for which the
ralavant Obligor ls the Defaulling Parly (as definad in the relevant
1SDA Master Agreement) or

(B) if the relevant Hedging Agresment is not based on an ISDA Master
Agrsement, the amount, If any, which would be payable fo It under
that Hedging Agresment In respact of that hadging transaction if the
Determination Date was deemed fo be the date on which an event
simitar In meaning and effact (under that Hedging Agreement) to an
Early Termination Date (as defined in any ISDA Master Agreament)
occurred under that Hadging Agreement for which the relevant
Obligor Is In a positioh similar in meaning and effact (under that
Hedging Agreement) (o thal of a Defaulting Party (under and as
definad in the same ISDA Master Agrasment)
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that amount, in each case, fo be ceitiflad by the relevant Hedging
Countsrparty and as calculated in accordance with the relevant Hedging
Agreement

Utliisation has the maaning given to tha term Uttisation in the Facliity Agreement
implementation of squalisation

The provisions of this clause 9 shall ba applied at such time or times after the Determination
Date as the Security Agent shall consider appropriate. Without prejudice to the generality of
tha precading sentence, if the provisions of this clause 9 have bsen applied hefors ali the
Lisbiities have matured and/or baen finally quantified, the Security Agent may elect to re
apply thosa provisions on the basis of revised Exposures and the Credifors shall make
appropriate adjustment paymentas amongst themselves,

Equalisation

If, for any reason, any Liabllitles remain unpaid after the Determination Date and the resulting
losses are not bome by the Credilors In the proportiohs which their respective Exposures af
the Determination Date bore to the aggregate Exposures of all the Creditors at the
Detarmination Date, the Crediiors will make such paymenis amongsat themssives as the
Security Agent shall require to put the Creditors in such a position that (after taking into
account such payments) those josses are borne in those proportions,

Notification of Exposure

Before each occasion on which it intends to implement the provisions of this clause 8, the
Security Agent shall send notice to each Hedge Counterparty, each Bilateral Lender and the
Agent (on behalf of the Lendars) requesting that it notify It of, respectively, its Exposure and
that of sach Lender (If any).

Default in payment

If & Credlior falls to make a payment due from it under this clause 9, the Sacurity Agent shall
be antitlad (hut not obliged) to take action on behalf of the Creditor(s) to whom such payment
was to be redistributed (subject to being indemnified to Iis satisfaction by such Craditor(s) In
respect of coste) but shall have no liabillty or cbligation towards such Creditor(s), any other
Creditor as regards such default in payment and any loss suffered as a result of such de fault
shall lie where it falis,

The Security Agent
Trust

{a) The Security Agent deciares that it shall hold the Securlty Property on trust for the
Secured Partles on the tarms contalned in this Deed.

(b) Each of tha partias to this Dead agrees that the Security Agent shall have only those
duties, obligafions and responsibllities expressly spscifisd n this Dead or In the
Security Documents to which the Security Agent is expressed to be a party {and no
others shall bs implled).
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102  No independent power

The Secured Parties shall not have any independent power to enforce, or have recourse to,
any of the Transaction Security or to exercise any rights or powers arising under tha Security
Dacuments {other than tha Facllity Agresment) excapt through the Sacurity Agent.

10.3  Instructions to Securlty Agent and sxercise of discretion

(@) Subject to clauses 10.3(d) and 10.3(e) below, the Securlty Agent shall act in
accordance with any instructions given to k by an Instructing Group or, If sa instructed
by an Instructing Group, refrain from exercleing any right, power, authorily or
discretion vested in it as Sscurity Agent and shall be entiiled to assume that (I) any
instructions recelved by It from the Agent, the Creditors or a gtoup of Creditors are
duly given in accordancs with the terms of the Dabt Documents and (Ii) unless it has
received aclual notice of revocation, that those instructions or directions have not
basn ravoked.

{b) The Security Agent shall be entitled fo request instructions, or clarification of any
direction, from an Instructing Group as to whether, and in what manner, it should
exsrcise or refrain from exarcising any rights, powers, authorities and discretions and
the Security Agent may refrain from acting unless and until those Instructions or
clarification are recelved by it,

{c) Save as provided In clause 8 (Enforcament of Transaction security), any nstructions
given to the Securlly Agent by an Instructing Group shall overrida any conflicting
inatructions given by any other Parties.

{d) Clause 10.3(a) above shall nat apply:
(] where a contrary indication appears in this Deed;

{1i) where this Dead requires the Security Agsnt to act in a specified manner or
to take a specifiad action;

(i) in respect of any provision which protects the Security Agent's awn pasition in
its personal capacity as opposed to s role of Security Agent for the Secured
Parties including, without mitation, the provislons set out In clauses 10.5 o
clause 10.20;

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

(A) clause 6.1 (Non-Distressed Disposals)
(B) clause 8.1 {Order of application;
{C) clause 8.2 (Prospective liabilities); and
{D) clause 8.5 (Pemitied Deductions).
{e) if giving effect to instructions given by an Instructing Group would (in the Security
Agent's opinlon} have an affect equivalent to an Intercreditor Amendment, the
Security Agent shall not act in accordance with those instructions untess consent to it

so acting is obtained from esach Party (other than the Security Agent) whose conaent
" would have been required In respect of that Intercreditor Amendment.
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in exercising any discration fo exerciss, or refrain from exercising, a right, power ot
authority under this Deed where either:

()] it has not recelved any instructions from an Inetructing Group as to the
axarcisa of that discretion; or

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)(iv)(A) appiiss, do so having
regard to tha interests of all the Secured Partles.

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

Security Agent's Actlons

(=)

()

Without prejudice to the provisions of ciause 7 (Enforcement of Transaction security),
and clause 10.3, the Security Agent may {but shail not be obliged to), in the absence
of any instructions to the contrary, take such action in the exerclse of any of ils
powers and duties under the Debt Documents as X considers In ta dlscretion lo be

approptiate,

Notwithatanding anything contained in this Deed, the Securily Agent Is entitled at all
times to act without having bsen instructed In relation to matiers for the purpose of
enabling the Security Agent to protect its own position and interests In its personal
capacity (including its own personal financlal interest) or which the Security Agent
determines to be necessary or appropriate to exercise for the protection of its posltion
and interasts in its personal capacity.

Sacurity Agent's discretions

The Security Agent may:

(a)

)

(c)

(d)

{®

assume (unless |t has received actual notice to the contrary from a Hedge
Countetparty or from the Agent) that (I} no Default has occurred and no Obligor is In
breach of or default under its obligations under any of the Debt Documents and (i)
any right, power, authority or discretion vested by any Debt Document In any person
has not been exercised;

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

engage, pay for and rely on the advice or services of any lagal advisers, accountants,
tax advisers, surveyors or ather experts (whether obtained by the Security Agent or
by any other Secured Parly) whose advice or services may at any time seem
necessary, expedisnt or desirable;

rely upon any communication or document believed by It to be genuine and, as to any
matiera of fact which might reasonably be expected to be within the knowledge of a
Secured Party or any Creditor upon a certificate signed by or on bshalf of that person;

refrain from acting in accordance with the instructions of any Party (including bringing
any lagal action or procesding arisiiig cut of or in conneclion with the Debt
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Documents) until it has received any indemnification and/or security that it may In lts
disaretion requira (whether by way of payment in advance or ctherwise) for all costs,
losses and liabilitles which i may incur in so acting;

{ at any time delegate any of the functions which fall to be performed by an authorised
person under the Financlal Services and Markets‘Act 2000 to any other agent or
person which also has the necessary authorisationa and licances; and

(@) at any time apply for authorisation under the Financial Services and Markets Act 2000
and perform any or all such functions itself if, in its absclute discretion, it conslders it
necessary, desirable or appropriate to do so,

1086  Senurity Agent’s obligations
The Sacurity Agent shall promptly:

(a) copy to (I} tha Agant and (i) each Hedge Counterparty the contents of any hotice or
document recalved by it from any Obligor under any Debt Document;

b) forward to a Party tha original or a copy of any document which Is delvered to the
Sacurity Agent for that Party by any othar Party provided that, except whera a Debt
Document sxpressly provides otherwlse, the Security Agent s not cbliged to review
or check the adequacy, accuracy or completeness of any document I forwards to
ancther Party,

(c) Inform () 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 of which the Security Agent has recelved
notice from any other party to this Dead; and

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

10.7 Excluded obligations

{a) Notwithstanding anything to the contrary expressed or impllad in the Debt
Documents, the Security Agent shall not:

()] be bound to enquire as to (i) whether or not any Default has occurred or (1)
the performance, defaull cr any breach by an Obligor of its obligations under
any of the Debt Documents;

{ be bound to account to any other Party for any sumn or the profit elsment of
any sum racelved by it for Its own account,

{liy be bound to disclose to any other person {including but not limited to any
Secured Party) (i} any confidential information or (if) any other Information if
disclosure wauld, ar might in its reasonable opinion, constifute a breach of
any law or be a breach of fiduclary duty;

(V) have or be deemed to have any relationship of trust or agency with, any
Obligor; 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 Financial Services and Markets Act
2000, uniess it is authorised under thal Act to do so.

(b Nothing contained in this Deed or the other Debt Documents shall require the
i Security Agent to expend or risk its own funds or otherwise incur any financial liability
and the Security Agent shall not ba obliged to do or omit anything, Including sntering
into any transaction or incurring any fiabllity if it shall have reasonable grounds for
belleving that repayment of such funds or adequate Indemnity and/or sacurity against

such risk or liabllity Is not assured to i.

Limitation and sxclusion of liabllity

None of the Security Agenl, any Receiver nor any Delegate shall accept responsibliity or be
Nable for:

(a) the adequacy, acouracy or completeness of any Information (whether oral or written)
supplled by the Security Agent or any other person In or In connection with any Debt
Document or the transactions contemplated In the Debt Documents, or any ather
agresment, arrangement or document entersd into, mads or executed in anticlpation
of, under or In connection with any Debt Document;

{b) the legality, valldity, effectiveness, adequacy or enforceability of any Debt Document,
the Security Proparty or any cthar agreement, arrangement or document enterad into,
made or sxecuted in anticipation of, under or in connaction with any Dabt Document

or the Sacurity Praperty;

{c) any losses lo any parson or any liabiity arising as a result of taking or refraining from
taking any action In relation to any of the Debt Documents, the Securily Property or
otherwiss, whether In accordance with an instruction from the Agent or otherwise
unless directly caused by its gross negligence or wilful misconduct;

{d) the exerclss of, or the fallure to exarciss, any judgment, discration or power given to it
by or in connection with any of the Debt Documents, the Securily Property o any
olher agresment, arrangement or document entered into, made or executed [n
anticipation of, under or in connection with, the Debt Documents or the Security

Property; or
{a) any shortfell which arises on the enforcement or realisation of the Security Property.

No procesdings

No Party (other than the Security Agent, that Recaiver or that Delegate) may take any
proceedings against any officer, smpioyee or agent of the Security Agent, a Receiver or a
Delagats in respect of any claim it might have against the Security Agent, a Recelver or a
Delegate or In respact of any act or omission of any kind by that officar, amployss or agant in
relation to any Debt Document or any Security Property and any officer, employes or agent of
the Security Agant, a Receiver or a Delegate may rely on this clauae subject to clause 1.3
{Third Paty 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 Security Agent
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that it has been, and will continue to be, solely responsible for making ite own independent
appralsal and Investigation of all sks arlsing under or in connection with any Debt Document
including but not limited to:

(@
()

(c)

{d)

(®)

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

the legality, validity, effectiveness, edequacy and enforceablity of any Debt
Document, the Security Property and any cother agresment, arrangement or
doocument entered into, made or executed in anticipation of, under or In connaction
with any Debt Document or the Security Property;

whether that Secured Party has recourss, and the nature and extant of that recourses,
againsf any Party or any of its respective assets under or in connaction with any Debt
Document, the Security Propsity, the transactions contemplated by the Debt
Documents or any other agresment, arrangsmant or document entered into, made or
axecuted In anticipation of, under or In connaction with any Debt Document or the

Security Property;

the adequacy, accuracy and/or complatariass of any information provided by the
Security Agent or by any other person uhder or in connecticn with any Debt
Document, the transacticns contemplaled by any Debt Document or any other
agressment, arrangement of doecument enterad into, made or executed In anticipation
of, under or In connection with any Debt Document; and

the right or titls of any person fn of to, or the value or sufficiency of any part of the
Charged Property, the priority of any of the Transaction Security or the existence of
any Security affecting the Charged Property,

and sach Secured Parly warranta 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 rasponsibility to perfect Transaction Security

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

(a)

(b)

(c)

(d)

(e)

raquire the deposit with it of any deed or document certifying, reprasenting or
constituting the titls of any Obligor {o any of the Charged Property;

ohtain any licence, consent or other authority for the execution, delivery, legality,
validity, enforceabilty or admissibiity in evidence of any of the Debt Documents or
the Transaction Security,

regisier, file or record or otherwise protect any of the Transaction Securily (or the
priority of any of the Transaction Security) under any applicable laws in any
Jurisdiction or to give nctice to any person of the execution of any of the Debt
Documents or of the Transaction Security;

take, or fo require any of the Obligors to take, any steps to perfect its title to any of
the Charged Property or to render the Transaction Security effactiva or to secura the
creatlon of any ancillary Securily under the laws of any jurisdiction; or

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

{a) The Security Agent shall not be under any obligation to insure any of the Charged
Property, la require any other person to maintain any Insurance or to verlfy any
obligation to arrange or maintain insurance contained in the Debt Documents. The
Sacurity Agent shall not ba responsible for any loss which may be suffered by any
porson as a resuft of the lack of or inadequacy of any such insurance,

. (b) Where the Security Agent is named on any insurance policy as an insured pary, it

shall not be responaible for any loas which may be suffered by reason of, directly or
indirectly, s fallure to notify the Insurers of any materlal fact relating to the risk
assumaed by such Inaurers or any other information of any kind, unless an Agent shall
have requested i to do 8o in writing and the Security Agent shall have falled to do so
within fourtesn days after receipt of that request.

Custodians and nominess

The Sscurity Agent may appoint and pay any person to act as a custodian or nomines on any
terma In relation fo any assets of the trust as the Sacurity Agent may determine, inchuding for
the purpose of deposliing with a custodian this Dead or any document relating to the truset
created undar this Deed and the Security Apant shall not be responsible for any loss, liability,
axpense, demand, cost, olaim or proceedings incurred by reason of the misconduct, omissicn
or default on the part of any person appointed by it under this Dead or be bound to supervise
the proceedings or acts of any pefson.

Acceptancs of title

The Security Agent shall he entifled to accept without enquiry, and shall not be obliged to
investigate, any right and title that any of the Obligors may have to any of the Charged
Property and shaft not be llable for or bound o require any Obligor to remedy any defect in its
right or title,

Refrain from illegality

Notwithstanding anything to the contrary expressed or implied in the Debt Documents, the
Security Agent may refrain from doing anything which In Its opinion will or may be contrary ta
any relevant law, directive or ragulation of any jurisdiction and the Security Agent may do
anything which Is, in its opinioh, necessaty ta comply with any such law, directive or
regulation. .

Business with the Obligors

The Securily Agent may accept daposits from, lend money to, and generally shgage in any
kind of banking or other business with any of the Obligore,

Winding up of trust

i the Sacurity Agent, with the approval of the Agent and each Hedge Counterparty,
determines that (a) all of the Secured Obligations and all other obligations secured by the
Security Documents have been fully and finally discharged and (b) none of the Secured
Parties is under any commitment, obligation or liablity (actual or contingent) to make
advances or provide other financial accommodation to any Obligor pursuant to the Debt
Documents:
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{a) the trusts get aut in this Deed shall ba wound up and the Security Agent shall releass,
without recourse or warranty, all of the Transactlon Security and the rights of the
Security Agent under each of the Securlty Documents; and

(5] any Retiring Security Agent shalf refeass, without recourse or warranty, all of its rights
- under each of the Securlty Documents. .

Powers supplemental

Tha rights, powers and discretions confarred upon the Security Agent by this Dead shall be
supplemental to the Trustee Act 1925 and the Trustes Act 2000 and in addition to any which
may bea vasted in the Security Agent by general [aw or otherwise,

Trustee division separate

(a) In acting as trustes for the Securad Parties, the Security Agent shall be regarded as
acting through its trustes division which shall be treatad as a separate entity from any
of it other divisions or departments,

{b) If information is received by another divislon or dapartment of the Security Agent, #
may be treated as confidential to that division or department and the Security Agent
shall not ba desmed to have notice of K.

Disapplication

Section 1 of the Trustee Act 2000 shall not apply to the duties of the Security Agent In relation
ta the trusts constituted by this Deed, Where thers are any Inconsistencies betwaen tha
Trustee Act 1825 ar the Trustes Act 2000 and the provisions of this Deed, the provisions of
this Deed shall, lo the extent aflowed by law, prevall and, in the case of any inconsistency
with the Trustee Act 2000, the provisions of this Dead shall constitute a restriction or
exclusion for the purposes of that Act.

Obligors: Power of Attorney

Each Obligor by way of security for its obligations under this Deed irrevocably appoints the
Security Agent {o be #a atforney to do anything which that Obligar has authorised the Security
Agent or any other Party to do under this Deed or is itself required to do under this Desd but
has falled to do {and the Security Agent may dalegate that powar on such terms as it sees fit).

Confidential Information

Notwithslanding the other provisions of this Desd, the Sacurity Agent may collect, use and
disclose personal data about the Landars and/or the other Parties (if any are an in dividual) or
individuals associated with the Lenders and/or other Partles, so that the Security Agent can
carry out its obligatlons to the Lenders and the other Parties and for other related purposes,
including auditing, monitoring and analysis of Ite busihess, fraud and crime prevention, money
laundering, legal and regulatory compliance and the marketing by the Security Agent or
membars of the Security Agent's comorate group of other setvices. The Security Agent will
keep the personal data up to date. The Securlly Agent may also transfer the personal data to
any country {Including countries outside the European Economic Arsa where there may be
less stringent data prolection laws) to process Information on the Sacurity Agsnt's behalf.

. Wheraver It is processed, the perasonal data will be protected by a strict code of secrecy and

security to which ali members of the Secutity Agent's corporate group, their staff and any third
parties are subject, and will only be used in accordance with the Security Agent's Instructions,
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11 Change of Security Agent and Delegation

11,1 Resignation of the Sscurity Agent

(a)

(b)

(e)

CH

(®)

U]

(@

The Security Agent may resign and appoint one of Its affillates as successor by giving
notice to the Company andg the Creditors.

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

if the Malorily Creditors have not appointed a successor Security Agent in
accordance with clausa 11.1(b} above within 30 days after the notice of resignatiot:
was given, the Sacurity Agent (after consultation with the Agent} may appoint a
successor Sectirity Agent.

The retiring Securlly Agent (Retiring Securlty Agant) shall, at lts own cosl, make
svaliable to the successor Security Agent such documents and records and provide
such assistance as the successor Security Agant may reasonably raquest for the
purposas of performing its functions as Security Agent under the Debt Documents,

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

Upon the appointment of a successor, the Reliring Security Agent shall be discharged
from any further cbligation In respect of the Debt Documents (other than Hs
obligaticns under clause 10.17(b) (Winding up of trust) and under clause 11.1(d)
above) but shall, in respect of eny act or omisslon by it whilst it wes the Security
Agent, remain entitled to the benefit of clauses 10 {The Security Agent), 14.1
(Obligors’ iIndemnity) and 14.3 (Creditors’ indemnity). lts successor and each of the
other Partles shall have the same rights and obligations amongst themselves as they
would have had if that successor had been an original Party.

The Maljority Creditors may, by notice to the Security Agent, require It to resign in
accordance with clause 11.1(b) above. In this event, the Security Agent shall resign
in accordance with clause 11.1(b) above but the cost referred fo In clause 11.1(d)
above shall be for the account of the Company.

112  Delegation

(s)

(b}

Emch of the Security Agent, any Recelver and any Delegate may, at any time,
delegate by powsr of attornay or otherwise to any person fot any perlod, all or any of
the rights, powaers and discretions vested in it by any of the Dabt Documents.

That delegstion may ba mada upon any terms and conditions (including the power to
sub defegate) and subject to any restrictions that the Securily Agent, that Receiver or
that Delagate (as the case may be) may, in its discretion, think fit In the interssts of
the Secured Parties and i shall not be hound to suparvise, or be in any way
responhaible for any loss incurred by reason of any misconduct or default on the part
of any such delegate or sub dalegate.

11.3  Additional Security Agents

(=) The Securlly Agent may at any tims appoint {and subssquently remove} any person
to act as a separate trustes.or as & co trustes jointly with it (i) if ik considers that
appolntmant lo be In the interests of the Secursed Parles or (il) 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
juriediction, and the Securlty Agent shall give prior notice to the Company and the
Agent of that appointment.

(b) Any person so appolinted shall have the rights, powers and dlscrefions {not exceeding
thosa conferred on the Security Agent by this Deed) and the duties and obligations
that are confarrad or imposed by the Instrument of appointment,

{c) The remuneration that the Security Agent may pay to that parson, and any costs and
sxpensas (togather with any applicable VAT) incurred by that person In petforming its
functions pursuant to that appointment shall, for the purposas cf this Deed, be treated
as costs and expenses Incurred by the Security Agent.

Changes to the Parties
Assignments and transfers

No Party may assign any of ite rights and benefils or transfer any of its rights, benefita and
obligations in respect of any Debt Documents or the Liabiitias except as permitted by this
clause 12, :

Changs of Lender

A Lender may assign any of its rights and benefits or transfer by novation any of its rights,
benefits and obligations in reapect of any Debt Documents or the Liablities if;

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

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

Change of Bllateral Lender

A Bliateral Lander may assign any of its rights and benefits or transfer by novation any of its
rights, beneflis and obligations in respect of any Debt Documents or the Liabilities if:

{a) fhat assignment or transter is to a Lendar and otherwise in accordance with the terms
of aach Bilateral Document to which it is a parly; and

(b) any assignee or {ransferee has (if not already i:arty to this Desd as a Bilateral
Lander) acceded to this Deed, as a Bilateral Lender, pursuant to clause 12.8).

Change of Hedge Counterparty

A Hedge Counterparty may (in accordance with the terms of the relevant Hedging
Agreement) transfer any of its rights and banefits or obligations in respect of the Hedglng
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 Agrasment as a Hedge Counterparty) acceded to:

{(a) this Deed; and

b) the Facllity Agreement
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as 8 Hedge Counterparty pursuant fo clause 12,8,

12.6 Change of Agant
No person shall become the Agent unless at the same fime, it accedes to this Deed as the
Agent, pursuant to ciause 12.8.

12.8 - Craditor/Agent Accesslon Undsttaking

With effect from the dete of acceptance by the Sacurity Agent and, in the case of a Hedge

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

Underiaking duly executed and delivered to the Security Agent by the refevant acceding party

ot, if lsier, the date specified in that Creditor/Agent Accession Undertaking:

{a) any Party ceasing entirely to be & Creditor or Agent shall be discharged from further
obligations towards the Security Agent and other Partles under this Deed and their
reapeciive rights against cne another shall be cancelled (except in sach case for
those rights which arcse prior to that date);

{b) as from that date, the replacement ot new Creditor or Agent shall assume the same
obligations and become sntitled to the same rights, as if | had been an original Party
to this Daed In that capadity; and

{c) any party accading to this Desd as a Hadge Countsmparty shall also bacome perty to
the Faciity Agreement as a Hedge Counterparly and shall assume the same
obligations and bacome entitied fo the sama rights as if k had baen an original party
to tha Facility Agresmant as a Hedge Counterparty.

12,7 New Obligor
{a} it any membar of the Group:
()] incurs any Llablities; or
(i) gives any sscurity, guarantes, indemnily or other assurance against loss in
respact of any of the Liabilities
the Obligors will procure that the person incuming those Liabilities or giving that
assurance accades to this Deed as an Obligor, in accordance with clause 12.7(b)
below, no later than contsmporansously with the incurrence of those Liabllities or the
_ glving of that assurance.

(b) With effect from the dals of acceptance by the Security Agent of an Obligor
Accession Deed duly exacuted and daliverad to the Security Agent by the new
Obligar or, if later, the date specified in the Obligor Accession Deed, the new Cbligor
shall assume the same obligations and become entitied to the same rights as If it had
been an original Party to this Dsed as an Obligor.

128  Additional parties '

(a) Each of the Parties appoints the Sacurlty Agent to recsive on Its behalf each Obligor
Acceasion Dead and Greditor/Agent Accasslion Undertaking delivarad to the Securlly
Agent and the Security Agent shall, s soon as reasonably practicable after recelpt by
i, sign and accapl the same if It appears on iis face to have heen completsd,
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executed and, where applicable, delivered In the form contemplated by this Deed or,
where applicable, by the Facllity Agreement.

(b) In the case of a Creditor/Agent Accession Undertaking delivered to the Security

Agent by party acceding to this Deed as a Hedge Counterparly:

{i the Security Agent ehail, as soon as practicable after signing and accepting
that Creditor/Agent Accession Undertaking In accordancs with clause 12.8(a)
above, deliver that Creditor/Agent Accession Undertaking to the Agent; and

)] the Agent shall, as soon as practicable after receipt by It, sign and accept that
Creditor/Agent Accession Undertaiing If it appears on s face to have besn
completed, exacuted and deilverad in the form contemplated by this Deed,

Resignation of an Obligor
(a) The Agent shali not accept a Resignation Letler (as defined in the Facility Agreement)
from a Guarantor under clause 28,5 (Resighation of & Guarantor) of the Faclity

Agresment unless each Hadge Counterparty and each Bilateral Lender has notified

the Security Agent that no payment Is due from that Guarantor lo that Hedge

Countarparty or Bilateral Lendar under clauss 20 (Guarantee and indemnity) of the

Facility Agreement. The Security Agent shall, upon receiving that notification, notify

the Agent.

1) The Company may raquest that an Obligor ceasas to be an Obligor by delivering fo
the Sscurity Agent an Obligor Resignation Request.
{c) The Security Agent shall acoept an Obligor Resignation Request and notify the

Company and sach other Party of its acceptanca If;

1)} the Company has confirmed that no Defauit is continuing or would result from
the acceptance of the Obligor Resignation Request;

(M to the extent that the Lender Dischargs Date has not occurred, the Agent
notifies the Sacurity Agent that that Obllgor is not, or has ceased to be, a
Borrower or a Guarantor;

(iny aach Hedge Counterparty notifies the Security Agent that that Obligor ia
under no actual or contingent obligations to that Hadge Counterparty in
respect of the Hedglng Liablilties; and

(v} each Bilateral Lender notifies the Securily Agent that that Obligor is under no
actual or contingent obligations to that Bilateral Lender in respect of the
Bilateral Liabllities owed tc that Bilateral Lender.

()] Upon notification by the Security Agent to the Company of its acceptance of the

resignation of an Obligor, that member of the Group shall ceasa to be an Obligor and
shall hava no further-rights or obligations under this Deed as an Obligor,

Costs and exXpenses

Security Agent’s ongoing costs

{a)

In the event of () a Defaull or (i) the Security Agent considering It necessary or
expadient or (i) the Security Agent belng requested by an Obligor or an Instructing

2770818_4.00C [10277108 18- {73.2177] 35




13.2

13.3

13.4

13.5

EXECUTION VERSION

Group to undertake duties which the Security Agent and the Company agree to ba of
an excaptional nature and/or outside the scope of the normal duties of the Security
Agent under the Debl Documents, the Company shall pay to the Securily Agent any
additional remuneration (together with any applicable VAT) that may be agreed
hetwesn them.

(b) If the Securlty Agent and tha Company fall o agree upon tha nature of those duties ot
upon any addiional ramuneration, that dispute shall be determined by an Investment
bank (acting as an expert and not as an arbltrator) selected by the Security Agent and
approved by the Company o, falling approval, nominated (on the application of the
Security Agenf) by the President for the time being of the Law Soclety of England and
Wales (the costs of the nomination and of the invesiment bank being payabie 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 double counting any amounts which
are paid or paysbie by the Company lo the Securlly Agent under clause 18.1 (Transaction
expenses) of the Facliity Agresment), pay the Security Agent the amount of all costs and
expenses (including legal fees) (together with any applicable VAT) reascnably incurred by the
Security Agent and any Recelver or Delegate in connection with the negotiation, prepatation,
printing, execution, syndication and perfection of:

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

(b) any other Debt Documents exacuted 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 Kability the Security Agent Incurs in refation to all stamp duty,
registration and other similar Taxss payable In respect of any Debt Document,

Interast on demand

If any Creditor or Obligor falis to pay sny amount payable by i under this Dead oh its due
date, interest shall accrue on the overdua amount (and be compounded with it) from the due
date up {o the date of sctual payment {(hath befors and after judgment and to the extent
inforest at & dafauit rate (s not otherwise being pald on that s um) at the rate which is 2% per
annum over the rate at which the Security Agent was heing offered, by leading banks In the
Lohdon interbank market, deposits in an amount comparable {o the unpald amounts in the
currencies of those amounts for any period{s) that the Security Agent may from tims to time
selact,

Enforcement and pressrvation costs

The Gompany shall, within threa Businass Days of detmand (and without double counting any
amounts which are paid or payable by tha Company to the Sacurlty Agant under clauses 19.3
{Enforcement and praservation costs) of the Fadility Agreement), pay to the Security Agent
the amount of all costs and expenses (inciuding legal fees and together with any applicable
VAT) Incurred by R In connection with the enforcement of or the preservation of any rights
under any Debt Document and the Transaction Secwity and any proceedings instituted by or
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against the Security Agent as & consaquence of taking or holding the Transaction Security or
anforcing these rights,

Indemnities
Obligars' iIndemnity

Each Obligor shall promptly indemnify the Securlty Agent and every Recelver and Delegate
against any coat, loss or flablility (together with any applicabie VAT) incurred by any of them;

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

)] any faliurs by the Company fo comply with obligations under
clause 13 (Coats and expenses);

()] the taking, hokding, protaction or enforcement of the Transaction Security;

()] the exercise of any of the rights, powers, discretions and remedies vestad in
the Securly Agent, each Receiver and each Delegate by the Debt
Documants 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 otherwise relates to any of tha Security Propeity or the parformance of the
terms of this Deed (otherwise than as a result of s gross negligence or wilful
misconduct),

Each Obligor exprassly acknowledgas and agress that the continuation of its indemnity
obligations under this clause 14.1 (will not ba prejudiced by any release or disposal under
clause 8,2 taking into account the operation of that clause 6.2,

Priority of indemnity

Each Security Agent and every Receiver and Delagate may, in prority to any payment to the
Securad Parties, indemnify tself out of the Chargad Property in respect of, and pay and
retain, all sums necessary to give effact to the indsmnity In clause 14.1 and shall have a lien
on the Transaction Securily and the proceeds of the enforcement of the Transaction Security
for all maneys payable to it

Creditors' indemnity

(a) Each Creditor shall {in the proportion that the Liabilittes due to it bears to the
aggregate of the Liabilities due to afl the Craditors for tha time being (or, If the
Liabilities due to sach of those Creditors is zero, immediately prior to their baing
reduced to zero)), indemnify the Security Agent and every Receiver and every
Dejegate, within three Businass Days of demand, against any cost, losa or [labillty
Incurred by any of tham (otherwise than by reason of the Security Agent's, Recelver's
or Delegate's gross negligence or wilful miscandyct) in acting as the Security Agent,
Recelver or Delegate under the Debt Documents (unless the Security Agent,
Receiver or Delagate has been reimbursed by an Obligor pursuani to a Debt
Document) and the Obligors shall jointly and severally Indemnify each Creditor
against any payment made by it under this clause 14,

v

27710818_4.00C [10-27F108 18-\ 1782177 37



14.4

14.5

16

16.1

EXECUTION VERSION

{b) For the purposes only of clause i4,3(a) above, to the mxtent that any hadging
fransaction under a Hadging Agreement has not been terminaied or closed out, the
Hedging Liabilities due to any Hedge Counterparly in respect of that hedging
fransaction will be deamed to be:

m if the relevant Hadging Agreement is based on an ISDA Master Agreement,
the amount, if any, which would be payable to it under that Hedging
Agreement in Tespact of those hedging transactions, if the date on which the
calculation Is made was desmaed to be an Early Termination Date {as definad
in the relsvant ISDA Master Agreament) for which the relevant Obfigor is the
Defaulling Party (as defined in the relevant ISDA Master Agreament); or

® if the relevant Hadging Agreement is not based on an ISDA Master
Agresment, the amount, if any, which would be payable to It under that
Hedging Agresment In respect of thal hedging transaction, if tha date on
which the calculation is made was deemed to be the date on which an event
simiar in meaning and effect (under that Hadging Agresment) to ah Early
Termination Date (as defined In any ISDA Master Agreement) occurred under
that Hedging Agresment for which the relsvant Obligor is in a posiion similer
in mesning and affect {under that Hedging Agreemant} to that of a Defaulting
Party {under and as defined In the same ISDA Master Agrasment},

that amount, In each case, 1o be ceriifisd by the relevant Hadge Counterparty and as
calculated In accordance with the relevant Hedging Agresment,

Company's indemnity to Creditors

The Company shall promptly and as principal obligor Indemnify each Craditor against any
cost, loss or lisbiity (logether with any applicable VAT), whether or not reasonably
foreseeabie, incurred by any of them In relation to or arising out of the oparation of clause 6.2,

Indemnities as continuing obligations

Each Indemnity given by a Party under or in connection with a Debt Document Is a continuing
obligation, Independent of the Party's other obligations under or in connaction with that or any
other Debt Document and survives safter thai Debt Document is terminated. 1t Is not
necessary for a person lo pay any amount or Incur any expense before anforcing &n
indemnity under or in connection with a Debt Document,

Information
Information and dealing

(a) ‘The Craditors shall provide to the Security Agent from time to time (through the Agent
in the cass of a Lendsr) any information that the Security Agent may reasonably
speclfy as being neceesary or desirable to enable the Sacurty Agent to perform [ts
functions as {rustee.

{B) Subject to clause 34.5 (Communication whan Agent is Impaired Agent) of the Facliity
Agreament, sach Lender shall deal with the Security Agent exclusively through the
Agent and the Hedge Counterparties and the Bilateral Lenders shall deal directly with
the Security Agent and shall not deal through the Agent.
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{c) The Agent shall nol be under any obligation to act as agent or otherwi se on behalf of
any Hedge Counterparty or any Bllateral Lender (in its capacity as a Bilateral Lender)
sxcept as expressly provided for in, and for the purposaes of, this Deed.

Disclosure

Notwithstanding any agreement to the contrary, aach of the Obligors consents, untll the
Discharge Date, to the disclosure by any of the Credliors, the Agent, the Arrangers and the
Security Agent to each other (whether or not through the Agent ot the Security Agent) of such
information conceming the Obligors as any Creditor, Agent, Arranger or the Security Agent
shall ses fit.

Notification of prascribed svents

(a) If an Event of Default or Default elther occurs or ceases to be continuing the Agent
shall, upon bacoming aware of that occurrence or cessation, notify the Security Agent
and the Security Agent shall, upon recelving that notification, notify sach Hedge
Counterparty.

{b} If there Is any voluntary or mandatory prepayment of amounts outstanding under the
Facility Agreement, or any canceffation of any Commitment the Agent shail, upon
becoming aware of that prepayment or cancellation, nolify each Hedge Counterparty.

{c) If an Accsleration Event occurs the Agent shall notify the Security Agent and the
Security Agent shall, upon recelving that notification, notify each other Party.

{d) If the Security Agent anforces, or takes formal steps to enforce, any of the
Transaction Security it shall notify each Parly of that actian.

(e) If any Craditor exarcises any right It may have to enforce, or ta take formal staps to
enforce, any of the Transaction Security it shall notify the Security Agent and the
Security Agent shall, upon recalving that notification, notify aach Party of that action.

4] If an Obligor defauits on any Payment due under a Hedging Agreament, tha Hadge
Caunterparly which is parly o that Hedging Agresment shall, upon becoming aware
of that default, notify the Securily Agent and the Security Agent shall, upon receiving
that notification, notify the Agent and each other Hedge Counterparty.

{g) If a Hedge Counterparly terminates or closas-out, in whole or in part, any hedging
transactian under any Hedging Agreament under clause 4.5 {Permitted Enforcemant:
Hedge Counterparties) it shall notify the Security Agent and the Security Agent shall,
upon receiving that notffication, notify the Agent and each other Hedge Counterparty.

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

Notices
Communications In writing

Any communication to be made under or in connection with this Deed shall be made in writing
and, unless otharwise stated, may be made by fax or letter. )
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18.2  Security Agent's communications with Lenders and Hedge Counterparties

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

(@)

(b
()

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 glven by tha Sectrrity
Agent to a Lender or the Arrangers;

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

16.3 Addresses

Tha address and fax number (and the departmant or officer, If any, for whosa attention the
commimication Is to ba made) of each Party for any communication or document to ba made
or deiiverad under o in connection with this Deed is:

(a)
(&)
()

in the caee of the Company, that idenbified with its name below,;
in the case of the Security Agent, that Identified with its name below; and

In the casa of sach other Party, that notified In writing to the Security Agent on or prior
fo the date on which it becomes a Parly,

of any substitute address, fax number or depariment or officer which that Party may notify to
the Security Agent {(or the Securily Agent may nolify to the other Partles, if a change is made
by the Securily Agent) by not less than five Business Days' notice.

164 Dellvery

(a)

(b)

()

-

Any communication or document made or delivered by ohe person to another under
or in connaction with this Deed will only be effective:

{ if by way of fax, when recelved in legible form; or

)} if by way of letter, when It has been left at the relevant addreas or five
Business Days after being deposited In the post postage prepald In an
snvelopa addressed to It at that addreas,

and, if a particulsr depariment or officer is specified as part of its address detnils
providad undar clause 16.3, if addressed to that department or officer.

Any communication or document to ba made or dalivered to the Security Agent will
ba effsctive only when actually recelved by the Security Agent and then only If it is
axpressly marked for the attention of the department or officer identified with the
Security Agsnt's signature below {(or any substitute department or officer as the
Security Agent shall specly for this purpose).

Any communication or document made or deslivered to the Company in accordance
with this clause 16.4 wilf be desmed io hava bsan mada or dslivatad {o each of the

Obligors.
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Natlficatlon of address and fax number

Promptly upon receipt of nolification of an address and fax number or change of address or
fax number pursuant to clause 16.3 or changing its own address or fax number, the Security
Agent shall notify the other Parties,

Electronic communication

(a)

(b)

Communication to be made between the Security Agent and the Agent, the
Arrangers, a Lender, a Bllateral Lander or a Hadge Counterparty under or in
connection with this Deed may be mede by elsctronic mall or other electronic means,
if the Sacurity Agent and the Agent, Arrangers, a Lender, a Bilateral Lender or Hedge

Counterparty:

M agree that, unless and untll nolified to the contrary, this Is fo be an accepted
form of communication;

(N nolify each other In writing of thelr electronic mail address and/or any cthet
information required to anable the sending and receipt of Information by that
means; and

(] notify esch othsr of any change to thelr address or any other such
information supplied by them.

Any elactronic communication made between the Security Agent and the Agent, any
Arranger, a Lender, a Bilateral L.ender or a Hedge Counterparty will be effective anly
when aclually recelved in readable form and in the case of any electronic
communication made by a Lender, a Bilateral Lender, Hedge Counterparty, the
Arrangers or tha Agent to a Security Agent only if it is addressed In such a manner as
the Sacurity Agent shall spscify for this purpose.

English language

(a)
)

Any notics given under or in connection with this Deed must be in English,

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

()] in English; or

{ii) if not In English, and if eo required by the Security Agent, accompanied by a
certiflad English translation and, in this case, the English translation will

prevall uniess the document ls a constitutional, statutary or other official
document.

Pregservation

Partial Invalidity

If, at any time, any provision of this Deed is or bacomeas illegal, invalid or unenforceable In any
respect under any law of any jurisdiction, neither the legality, validity or enforoeabllity of the
remaining provisions nor the legality, valldity or enforceability of that provision under the Jaw
of any other Jurisdiction will in any way be affacted or impaired.
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No Impalrment

it, at any tme after ils date, any provision of a Debt Documerit (indluding this Deed) is not
binding on or enforceable in accordance with its terms agsinat a person expressed to ba a
party to that Debt Document, naither the binding nature nor the enforcaabiiity of that provision
or any other provision of that Debt Document will bs impaired as against the other party(les)
to that Debt Document,

Ramaedies and walvers

No fallure to exercise, nor any delay in exercising, on the parnt of any Parly, any right or
ramedy under this Dead shall operate as a walver, nor shall any single of partial exercise of
any right or remedy prevent any further or other axercise or the exercias of any other right or
remedy. The rights and remedies provided in this Deed are cumulative and naot exclusive of
any rights or remedies provided by law.

Waiver of defances

The provisicns of this Deed will not be affected by an act, omission, matter or thing which, but
for this clause 17.4, would reduce, release or prajudice the subordination and priorities
expressed to he created by this Daed including (without limitation and whether ar not known
to any Party):

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

(b} the releass of sny Obligor or any cther parson under the terms of any composition or
arrangement with any craditor of any member of the Group;

(c) the taking, vaiiation, compromiss, exchange, renawal or release of, or refusal or
neglect to perfact, {ake up or enforce, any rights against, or security over assets of,
any Obligor or other parson or any non presentation or non observance of any
formadity or other requiramant in respact of any instrument or any failure to realise the
full value of any Security;

(d} any incapacity or lack of power, authorily or legal parsonality of or dissolution or
change in the members or status of any Obligor of other paraon;

{e) any amendment, novation, supplement, extension (whether of maturity or otherwise)
or restatement ((n sach cass, howsver fundamental and of whatsoever nature, and
whether or not more onerous) or replacement of a Debt Document or any other
document or security;

U] any unenforceability, filegaiity or Invalidity of any obligation of any person under any
Debt Document or any other docurnent or sacurity;

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

n any insolvency or similar procesdings.
Ranking not affected

Except as otherwise provided in this Deed the ranking referrad fo in clausa 2 (Ranking and
priority) will:
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{a) not be affected by any reduction or increass In the principal amount secured by ths
Transaction Security in respact of the Liabilities owing t¢ the Creditors or by any
intermediate reduction or increase in, amandment or variation to any of the Debt
Documents, or by any variation or satisfaction of, any of the Liabilitles or any other
circumstances;

(b} apply regardiess of whether any Creditor is obliged to make any advance to any of
the Obligors;

() apply regardless of the order in which or dales upon which thia Deed and the other
Debt Documants are axecuted or registered or notice of them is given to any person;
and

{d) seclre the Liabliities owing to the Creditors in the order apecified, regardiess of the
date upon which any of the Liabilities ariae or of any fluctuations in the amount of any
of the Liablilties outstanding.

18 Conasnts, amsndments and override
18.1  Requirad consents

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

{b) An amendmant or waiver that has the effect of changing or which relates to;
M clause 8 (Applicafion of Proceeds) or this clause 18;

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

(it} the order of priority or ranking under this Deed,
shall not be made without the consent of;

(A} the Agent;

(B} the Lenders;

{C} the Bilateral Lenders;

{D} sach Hedgs Counterparty (o the extent that the amendment or
walver would adversely affect the Hedge Counterparty); and

(E} the Security Agent.

() An amendment to the limit applicable to the Bilateral Ancillary Facllitles may not be
made without the consent of each Lender and sach Bilateral Lender.

18.2 Amendments and Walvers: Transaction Sscurity Documents

(a) Subject o clause 18.2(b) below and to clatks 18.4 and unless the provisions of any
Debt Document expressly provide otherwise, the Sacurity Agent may, if authotised by
an Instructing Group, and if the Company consenta, amend the terms of, walve any of
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tha requirements of or grant consents under, any of the Transaction Security
Documents which shait be binding on each Party.

{b) Subject to clauss 18.4(c), the prior consent of the Creditors Is required to authorige
any amendment or walver of, or consent under, any Transaction Security Document
which would affect the nature or scope of the Charged Property or the manner In
which the proceads of enforcement of the Transaction Sacurity are distributed.

18.3  Effectiveness

Any amendment, walver or consent given in accordance with this clauss 18 will be binding on
all Parties and the Securify Agent may effect, on bshalf of the Agent, Arrangers or any
Creditor, any amendment, waiver or consent permitted by this clause 18.

184 Exceptions

{a} Subjsct to clausss 18.4(c) and 12.4(d) below, if the amendment, walver or consent
may imposs new or additional cbfigations on or withdraw or reduce the rights of any
Party other than:

0] in the case of a Craditor, in 8 way which affects or would sffect Creditors of
that Party's class genersally; or

{y in the case of an Cbligor, to the extent consented to by the Company under
clauss 18.2(a),

the consent of that Party is required.

(1)) Subject to clauses 18.4(c) and 18.4(d) below, an amendment, walver or consent
which reiates to the rights or obligations of the Agent, the Arrangers, the Security
Agent (including, without limitation, any abiiky of the Security Agent to acl in ite
discretion undar this Deed) or a Hadge Counterparty may not be effected without the
consent of that Agent or, as the case may bs, the Arrangers, the Security Agent or
that Hedge Counterparty,

{c) Neither clause 18.4(a) nor 18.4(b) above, nor clausa 18.2(b) shall apply.
0 to any release of Transaction Sacurit\{. claim or Liabilities; or
{in to any consant
which, in each case, the Security Agent gives in accordanca with clause 5,

(d) Clauses 18.4(a) and 18.4(b) above shall apply to the Arrangers only to the extent that
Arranger Liabllities are then owad to the Arrangers.

18.5 Disenfranchisement of Defaulting Lenders
{(a) For so long as a Defaulting Lender has any Availabie Commitment:
)] in asceriaining:
A the Majorlty Credltors; or
(B  whether:
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1) any relevant percentage (including, for the avoldance of
doubt, unanimity) of Credit Participations; or

2) the agreament of any specified group of Creditors,

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

that Defaulting Lender's Commitments will be reduced by the amount of its
Available Commitments and, to the extent that that reduction results in that
Defaulting Lander's Commitments being zero, that Defaulting Lender shall be
deemed not to be a Lender,

(b} For the purposes of this clause 18.56 the Security Agent may assume that the
following Creditors are Defaulting Lenders:

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

(I any Lender to the extent that the Agent has notified the Security Agent that
that Lender is & Defauiting Lender, and

(i) any Lender in relation to which it is awars thal any of the events or
clrcumstances refetred to in paragraphs (a), (b} or (c) of the definition of
Defaulting Lender in tha Facility Agreement has occurred,

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

Calculation of Cradit Participations

For the purpose of ascertaining whether any relevant percentage of Credit Paricipations has
been oblained under this Deed, the Security Agent may nolionally convert the Credit
Participations into their Commen Currency Amounts.

No liabllity

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 exacuted in any number of counterparts, and by each parly on separate
counterparts. Each countarpart is an original, but all counterparts shall together consflfute one
and the same instrument. Delivery of a counterpart of this Deed by e-mall attachment or
telacopy shall be an effective modae of dalivery.
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20 Govaring law

This Deed and any non-contractual obligations arising out of or in connectlon with It are
governad by English law.

29 Enforcement

21,1 Jurlsdictlon

(a)

(o)

()

The courts of England have exclusive jurisdiction to saltls any dispute arising out of
ot in connaction with this Dead (Including a dispute relating to the existence, validity
or termination of this Deed or any non-contractual obligation arising out of or In
connection with this Dead) (Disputs).

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

This clause 21.1 |s for the beneft of the Secured Partias only. As a result, na
Secured Party shall ba pravented from taking proceedings relating to a Dispute in any
other courts with jurladiction. To the extent allowed by law, the Secured Partiea may
take cancurtent proceadinga n any number of jurisdictions.

21.2  Bervice of process

(w)

(b)

{c)

Without prejudics to any other mode of seivice allawed under any relevant law sach
Obligor (unless incorporated In England and Wales):

] irevocably appoints EWM (Topco) Limited (registerad in England with
number 4542352) as its agent for service of process in relation to any
proceedings befors the English courts In connection with this Dead and EWM
{Topoo) Limited, by its execution of this Deed, accepts that appointment; and

@ agress that failure by a process agent to nolify the relevant Obligor of the
process will not invalidate the procaedings concerned;

If any person appointed as an agsnt for service of process is Unable for any reason to
act as agent for service of process, the Company (in the case of an agent for service
of procass for an Obligor) must immedistely (and in any event within 5 days of such
avent taking place) appoint another agent on terms acceptable to the Agent. Falling
this, the Agent may appoint another agent for this purpose,

Each Obligor (unfess Incorporated in England and Wales) expressly agrees and
coneents ta the provisions of this clausa 21 and clause 20 (Governing law).

Executed as a deed by the parties or their duly authorlsed repressniatives but not deliverad untll the
date of this Deed.
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Schedule 1

Original Obligors

Name of Origtnal Obligor Reglstered Number
Jurigdiction of Incorporation
EWM (Topco) Limited England and Wales - 4542352
EWM HoldIngs Limitad England and Wales - 4144788
EWM Dormant Limitad England and Wales - 4144774
The Edinburgh Woollen Mill Limlted Scotland — SC024081
The Glbson Group {Scotland) Limited Scolland — SC141198
EWM (Financial Services) Limited Scolimnd - SC139175
Paacocks Stores Limited Scotland — SC285031
Duvetca Limited Scolland — SC346445
ProQuip Holdings Limited Scotland — SC241483
ProQuip Limited Scotland — 5C241464
ProQuip IP Limited Scotland — SC241465
Sky Border Logistics Limited Scotland — 8C361501
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i

Schadule 2

Part1 - i.anders

Name of Lender

Barclays Bank PLC

Santander UK pic

The Royal Bank of Scotiand plc

Part 2 - Bliateral Lenders

Name of Bliatera} Lender

Barciays Bank PLC

Santander UK pic

The Royal Bank of Scotland pic

NatWaast Markets Plc
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Schedula 3

Original Hedge Counterparties

Name of Hedge Counterparty

Barclays Bank PLC

NafWest Markels Pic

Santander UK pk
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Schedule 4

Form of Obligor Acceasion Deed

This Dsed [s made on ¢ and made between:
Q)] [Insert Full Name of Naw Obligor] (Acceding Obligor); and

{2 lingert Ful} Nams of Current Security Agent] (Security Agent), for itself and each of the
other parties to the securlty trust and ranking deed referred to below,

Thia Deed Is made on [date] by the Acceding Obligor in relation o a security trust and ranking deed
(Dswd) dated + between, amongat others, ¢ as company, + as security agent, + as agent, the other
Creditors and the othet Obligors (each as dafined in the Dead),

The Aceeding Obligor intends to [incur Liabliities under the folowing documentsj/{give a guarantes,
indamnlty or other assurance against loss in respect of Liabilities under the following documents):

[Insert delails {date, parties and deacription) of relevant documents}
Relavant Documents.
It is agresd as follows:

1 Terms defined in the Desd shall, unless othsrwise defined in this Daad, bear the same
meaning when used in this Daed,

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

() [any Security in respect of Lisbilites created or expressed to be craated pursuant to
tha Relevant Documents;

{b) all proceads of that Securily, and]

(c) all obligations exprassed o be undertaken by the Acceding Obligor to pay amounts In
respect of the Liabilities {o the Securlty Agent as trustee for the Secured Pariiss (In
the Relevant Documents or otherwiss) and secured by the Transaction Sscurity
together with all repressntatione and warranties expressad to ba given by the
Acceding Obligor (in the Relevant Documents or otherwise) in favour of the Security
Agent as trustes for the Secured Partles,

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

3 The Accading Obligor confirme that # Intends to be pary to the Deed as an Obligor,
undertakes to perform ali the obligations expressed to be assumed by an Obligor under the
Deed and agrees that if-shail ba bound by all the provisicns of the Deed as if it had been an
ofiginai party to the Dead.

[4)15] This Dead and any non.contractual obligations arising out of or in connection with It are
governad by English law.

This Deed has been signed aon hehalf of the Security Agent and executed as a deed by the Acceding
Obligor and is delivered on the date ststed above,
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The Accading Ohllgor

{Executed as a desd by

[Fuli name of Acceding Obligor)

acting by two directors or by a director and ts
secretary

OR

Executed as a deed by
{Fuii name of Acceding Obligor]

in the presencs of

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

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

Addreas for notices:
Address:

Fax:

The Security Agent
[Full Name of Gurrent Sacurity Agent]

By.
Date:
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Director

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

Director/Secretary]

--------------------------------------------------------- LTI CETRFPIYTTYTS

Slgnature of Director

..........................................................................
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Schadule &
Form of Creditor/Agent Accesslon Undertaking

To: [insert tull name of current Securily Agent] for itself and each of the other partles to the
Deed refatrad to balow.

[To:  [Insert full nama of current Agent] as Agent.)
From: [Acceding Creditor/Agent]

This Undertaking |s made on [date] by [Insert full name of new Lendar/Bilatersl Lender/Hedge
Counterpariy/Agent] (Acceding [Landsr/Bllateral LenderHedge Counterparty/Agent]) in relation
to the security frust and ranking deed (Desd) dated + between, among others, [insert name of
Company) as company, [insert name of Security Agent] as security agent, [insert name of Agent]
as agent, ihe othar Craditors and the other Obligors (each as defined in the Deed). Terms defined in
the Deed shall, uniess otherwise defined In this Undertaking, bear the same meanings when used in
this Undertaking.

In consideration of the Asceding [L.ander/Bilateral Lender/Hedge Counterparty/Agent] being accepted
as a [Lender/Dilsterai LenderHedge Counterparly] for the purposes of the Deed, the Accading
{LenderMBilsteral Lender/Hedge Counterparty/Agent] confirms that, as from [dats], it intends to be
party lo the Dead as a [Lender/Biiateral Lender/Hedge Counterparty/Agent] and underiakes to
perform all the obligations expressed In the Deed to be assumed by a [Lender/Bllaterai Lender/Hedge
Counterparty/Agent] and agress thai It shall be bound by all the provisions of the Deed, as If it had
baen an original party to the Daed.

[The Acceding Hedge Counterparty has become a provider of hedgling arrangements to the
[Company]. In considerstion of the Acceding Hedge Countarparty being accepted as a Hedge
Counterparty for the purposes of the Fadllity Agresment, the Acceding Hedge Counterparty confims,
for the benafit of the parties to the Facility Agreement, that, as from {date], it intends to be party to the
Facllity Agresment as a Hedge Counterparty, and underiakes to petform all the obligations expressed
in the Facllity Agresment to be assumed by a Hedge Counterparly and agrees that it shalt be bound
by ali the provisions of the Faclity Agreemant, as if K had bessn an original party to the Faclity
Agreament as a Hedga Counterparty.]

This Underiaking and any non-contractual obligations arising out of or In conneclion with it are
governed by English faw.

This Undertsking has baen antered inta on the date stated above.
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Acceding [Craditor/Agent]

[Executed as a deed

)
[insert fuill name of Acceding Creditor/Agent] )

by:

Address:
Fax;

Accepled by the Security Agent

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

for and on bahalf of
[Insert full name of current Security Agsnt)

Date:

ZITI0818_4.00C (102771001811 173-2477)
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[Accepled by the Agent]

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

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

Date:]
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Schedule 8

Form of Obligor Resignation Request

To: + as Security Agent

From: [resigning Obiigor] and [Company]

Dated: ¢

Dear Sirs

[Company] - ¢ Security Trust and Ranking Dead dated ¢ (Deed)

1 We refer to the Desd. This is an Obligor Resignation Request. Tenms defined In the Deed
have the same maaning In this Obligor Resignation Request uniess given a different meaning

in this Obligor Resignation Request.

2 Pursuant to clause 2.9 (Resignation of an Obligor) of the Deed we request that [resigning
Obligor] be released from ks obligations as an Obligor under the Dead,

3 Wae confirm that no Defauit Is continuing or wouid result from the accaptancs of this request,

4 This letter and any non-contractual obligations arising out of or in connectien with it are
goveined by Engiish law.

[Company] (resigning Obligod]

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 .5¥. Wb

Address: Global House
& Castle Street
Carlisle
CA3 88Y

Aftention: June Carruthers
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Original Obligors

Executed as a deed by )

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

Attention: June Carruthers

Executed as a deed by )

Robert Edmonds )

as attorney for ) Signature of individual

EWM Holdings Limited

under a power of attorney dam.as( "MHZNQ Attorney for EWM Holdings Limited

in th

Address: Global House
5 Castie Street
Carlisle
CA3 8SY

Attention: June Carruthers
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EXECUTION VERSION

Executed as a deed by )

Robert Edmonds )

as attoray for ) gnature of Individus

EWM Dormant Limited

under a power of attorney dag‘ /‘(ﬁ&l-lzms Attorney for EWM Dormant Limited

Address: Global House
5 Caslle Street
Carlisle
CA3 85Y

Attention: June Carruthers

Executed as a deed by )
The Edinburgh Woollen Mill Limited )
2 dipe - of ) Director

viis

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

Address: Giobal House
5 Castie Street
Carlisle
CA3 85Y

Attention: June Carruthers
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EXECUTION VERSION

Executed as a deed by )
The Gibson Group (Scotland) Limited ) - e

of ) Director

Occupation .=y e e V) Se T S

Address: Giobal House
5 Castie Street
Cariisle
CA3 88Y

Aftention: June Carruthers

Executed as a deed by )

EWM (Financial Services) Limited )
acting by a in the presence of )

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

..........

Occupation ....5.. S5 G2B b N0 :
Address: Global House
5 Castle Street

Carlisle
CA3 88Y

Attention: June Carruthers
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Executed as a deed by
Peacocks Stores Limited
a di T

Address: Global House
§ Castie Street
Carligle
CA3 8sY

Aftention: Juna Carruthers

Executed as a deed by
Duvetco Limited

Address: Global House
5 Castle Street
Carlisle
CA3 88Y

Aftention: June Carruthers

21710818_4.00C [W0-21710818-01173-2177)
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EXECUTION VERSION

Robert Edmonds )y N ...
as attorney for ) Signature of individual

ProQuip Holdings Limited

under a power of attorney dahac?“ Hdﬂﬂzms Attorney for ProQuip Holdings Limited

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

Occupation .5 Y...] 2 O mtiumurnive ORI

Address: Global House
5 Castle Street
Carlisle
CA3 8SY

........

Address: Global House
5 Castle Street

Catlisle
CA3 85Y

Attention: June Carruthers
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Executed 2s a deed by )
ProQuip IP Limited ) . .. .......crerssnirssnsnsens
1 ire n the prese ) Director

Address: Global House
§ Castle Street
Carlisie
CA3 88Y

Attention: June Carruthers

Executed as a deed by )

Robert Edmonds L. 0 e
as attorney for ) Signature of individual

Sky Border Logistics Limited

under a power of attomey datedT('h""!zow Attorney for Sky Border Logistics Limited

in the presence

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

Signature of witness

Name 'F:E*SL g, ot T~ AU

Occupation .l SerdddeY NN
Address: Globat House
5 Castle Street

Carlisle
CA3 8SY

Attention: June Carruthers
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Agent
Exacuied as a deed by }
)
for and on bshalf of Barclays Bank FLC by a )
orney in the presenca of )

oocupation ... CANKAR.

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

Fax number; +44 (0) 20 7773 4893
Phone: +44 (0) 20 7116 1000
Emel: joans. agency@barcleys com

Altention; Head of EME Loans Agency

STTACMN_ADOD [WITT{0M-RITTS-2ITT) 62
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EXECUTION VERSION

Security Agant
Executed as a deed by

for and on behalf of Barclays Bank PLC by a
duly suthorlsed Atlomay I the presence of

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

Name ..?.',\4‘ STA..N TH A

Addracs
10 BTl STemsT,. Bt 3T
Occupation lx\"‘"ﬂ»\- ..................................

Address: 1 Churchlll Piace, Canary What, l.ondon, E14 BHP
Fax number: +44 (0) 20 7773 48683
Phona: +44 (0) 20 7116 1000

Emall: oans.agencyfRbarclavs com

Atfention: Head of EME Loans Agency
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EXECUTION VERSION

The Lenders

Exmouted o & deed by

for ad on behalf of Barclays Bank PLG a duly
muthorised in of

LY TR P P P T PP P I Y T

aceroes [0, JOTRNRASRET,
S 3T

Ocoupation WL“B' ...................

Address: Berclays House, 5 St Ann's Streel, Quayside, Newcastis upon Tyne, NE1 3DX
Emall: tony.doughty@barciays.com
Phone: +44{0) 7775 548 175

Faox; +44(0) 181 239 4124

Attentlon: Tony Doughty

THRVLADOG HIITHRER-A TE-21T) o4




EXECUTION VERSION

Exectiled a8 & desd by

for and on behal of Santander UK plc a duly
maey In the of

Signature of wiiness
Address ... 32\ ST, VANCEOT... STREET,
o OO, 2 SN,

Address; Santander UK pk, 301 St. Vincent Strest, 1st Fioor, Gorporate Banking, Glazgow, G2 5HN /
Santander UK plo, Large Corporate Lending Operations, 208 Deansgate, Manchester, M3 4HH

Emall; Jonathan kefly@uantender.co.uk / ComporateLendingOperations@Santander.co.uk
Phone; 0771 356 0742 / 0141 275 2676

Attention: Jonathan Kelly / Corporete Landing Operations-Group
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Executed as & dea by - )
ALAY LoBERT MEASWKIE )
for iaid O iehwif of The Royal Bank. )
of Sootland pis by s duly aultiorised Altomey )

in

PR PP T PTE T P T T NS YITLY T

Bignature of witness

Nome SEIL Y10, CHAY)
acavens Y. ST ANDRER, SQ.
Consyesu ML ANE
Oooupation (ST TANT, DICECTOL.  (ULS

Address: Royal Bark of Scctiand plo, 139 8t Vincant Btrest, Glasgow G2 6JF

Attantion: Leslsy Siark mnd Ellie Carick
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The Bllataral Lenders

Executed as a deed by

Tl Smp St T

far and on behalf of Barciays Bank PLC a duly
& {104 gorney N3 e presenca ol |

Name ... MR THH

Acdroes .12, DTN SOKET .
..... B AT

oosupation . SNEE e

Address: Barclays Houss, 5 St Ann'a Strest, Quayaide, Newcastle upon Tyne, NE1 30X

Emall: fony. doughty@barclays.com
Phone: +44(0) 7776 546 176
Fane: +44{0) 191 239 4124

Attention: Tony Doughty
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EXECUTION VERSION

Executad as a dead by )
.for and on behalf of Santander UK pic a duly ; —
In the presence of y .
TR U= V1 2 W CIVY -9 I——— -
Address .20 ST VINCENK.. SIRET
U<V Oy M= TN S—

Address: Santander UK pic, 301 Bt, Vincent Street, 13t Floor, Corporate Banking, Gleagow, 82 6HN /
Santander UX pic, Large Corporsis Lending Operations, 208 Deansgate, Manchester, M3 4HH

Emall: Jonathan.keliy@santender.co.uk / COrpordoLondlngOpurlﬂornoSanhndor.oo.uk
Phone: 0771 368 0742 / 0141 276 2675
Attentlon: Jonathan Kelly / Corporate Lending Operations-Group
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Executed ay'a dead by

)
Hudn) Podert MeEcASW & )
“for syid on behalf of The Royal Sank: )
)

olScotlhmlplc by a duly authorised Altornsy

*l‘uyuunmuu-Nunm [T TR
Signature of witness

addross 24.5T ANDKEN S‘Q
EDIH&“RGH EnZng
Occupition dSS*ﬁfﬁ.NI P!Kﬁﬂm’s’., K’.ﬁ

Addrena: Rays) Bank of Scotiend pic, 138 Bt Vincent Stresl, Glasgow G2 SJF

Attention: Lesley Btark snd Elle Carick
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Executed as a dead hy

for and on behal of NatWeet Mariets Pic by a
diilv 'guthorised Ao Rt paence of

VP R

A = —~

Narme TELEREN LT o

TS 1o s o Ts Y. —

Occupation

PITTL A gL LER ok AP RRPIAEIAS JAM R RO EACAALARDARLS Y
Address: 260 Bishopsgate, London, EC2M 4AA
Attention: Andrew Ashford

2ITIO1A_ADOG [10-277 198184\ {78-0177) i
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The Arrangers
Executed & adeed by

for and on behelf of Barclays Bank PLG by a
duly aythotised Attorney !n t{n prassncs of

-----

Name. ONGANY TMOANY.

......

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

EXECUTION VERSION

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

Address; Barcleys House, 5 5t Ann's Street, Quaysids, Newcastle upon Tyne, NE1 3DX

Emall: tony.doughty@barsiays.com
Phona; +44{0) 7775 548 175
Fax: +44(0) 191 230 4124

Aftention; Tony Doughfy

ATTADIADOC (1021108 1-A1TSRITT
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EXECUTION VERSION

Execulad as a desd by

for and on behalf of 8antander UK ple by a

Nams... FLONO. . AWM T e s siann
Address. 2\ SE. ALANCENT. STREET.
BSOS S

Occupation REWITARNSIL.. MANAG.LE-

Address: Santander UK pic, 301 8t. Vincent Strest, 1st Floor, Corporats Banking, Glasgow, G2 BHN /
Santander UK pic, Large Corporate Lending Oparations, 268 Deansgate, Manchester, M3 4HH

Email: Jonathan kelly@ssntander.co.uk / CorporatelendingOperations @ Santander.co.uk
Phone: 0771 356 0742/ 0141 275 2075

Aftention: Jonathen Kelly / Corporate Lending Operations-Group
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“Exeouied as a dead by

(P RS AT MOEASE 7
'frormdonbohaﬂof'l'ho &yanlhnke

of Sootand plo by & duly sutriorissd Atomey

Tt Tt W Vet

fapqariearsnnionininsstiorty

Naros SE.'LYWU,W ...........................
acerene ST ANV, m -
QOINKU,ZGH 5&.133.LAF .............
Oooupation ASSISTAIST MRECTIR, RIS

Address: Royal Bank of Scotiand plc, 130 8t Vincent Streét, Glasgow G2 6/F

Attention: Lesiey Stark and Efle Carrick

77 1004_ADOS [10-2TTOS B {73-217TY T8
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The Original Hedge Counterparties

Executed as a deed by )

for and on behalf of Barclays Bank PLC aduly )
of )

in the of

Nm.%‘”\-’)\NTanH.. -

Adaress .. 1. AOTBYSN/INEST....
e

Oocupstion. b RO

iAddress: Berciays Bank PLC, 6 The Noith Colonnade, London E14 4BB

Email: cnshnotices@barciays.com
Fax: 0207518 3513
Attention: Reglonal General Counsel & Derlvatives Lagal Directors

ATTIONILADO0 [10-ETHNIS-R11THIT) 74

EXECUTION VERSGION




S

Exacuted a3 & dead by

foundonbehalfomatwmmmm by a

'!In'(-'-'{-'.,_:_o_-,...

-mm.ﬁd%m-ua&m_hifi‘(&v,-u;‘u-_nh-p.--_
COCUDRION .11 bbbt b,

Y

Address: 250 Bishopsgets, London, EG2M 4AA .

Attention: Andrew Asivord

¢
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EXECUTION VERSION

Execuied as a deed by

for and on behalf of S8antander UK plc by a

)
)
rised Al in the presence of )

Signature of wiiness
SABSSRN, . G BN, ..
Ocoupation . RELATIONSHIC  ANDGAK .

Address; Santander UK pic, 301 St, Vincent Street, 1st Floor, Corporaie Banking, Glasgow, G2 SHN /
Santander UK pic, Large Corporate Lending Operations, 268 Dearsgate, Manchestsr, M3 4HH

Emall: Jonathan. kelly@ssntander.co.uk / CorporateLendingOperstiotis@Santander.co.uk
Phone: 0771 358 0742 / 0141 275 2875

Attentiony; Jonsthan Kaelly / Corporate Lending Operations-Group
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