) COMPANIES FORM No. 466(Scot)

" Particulars of an instrument of
alteration to a floating charge created
by a company registered in Scotland

A fee of £13 is payable to Companies House in respect

of each register entry for a mortgage or charge.
Pigase do not

write in this
margin
Pursuant to section 410 and 466 of the Companies Act 1985
To the Registrar of Companies For officialuse  Company number
Please complete Address overleaf - Note 6 i et el
fegibly, preferably ( y I 12111 SC381984
in black type, or [ e R
bold block lettering  Name of company
* insert full name * Lomond Capital Limited
of Company

Date of creation of the charge (note 1)

|29 March 2017 I

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

IGroup Debenture {(the "Charge") I

Names of the persons entitled to charge

Toscafund GP Limited (as "Second Lien Agent"” and "Second Lien Security
Agent™)

Short particulars of all the property charged

A series of fixed and fleoating charges covering the whole of the property,
assets and rights {(including uncalled capital) which is or may from time to
time, while the Charge is in force, be comprised in the property and
undertaking of Lomond Capital Limited.

Presentor's name address and For official use (06/2005)
reference (if any): Charges Section | Post room

DLA Piper Scotland LLP
*S64MIXS 1Y
SCT

Rutland Square
18/04/2017 #25

EDINBURGH
EH1 2AA
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Please do not ,
write in
this margin

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

in biack type, or
bold block lettering

See paper apart 1

Date(s} of execution of the instrument of alteration

29 March 2017

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 aver, or ranking
pari passu with the floating charge
N/A
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[ e
g
= /
1 O': N
- W
|
= T
N S
(43
a,
o)

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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Pibase do not
write in
this margin

Please complete
legibly, prelerably
in black type or
bold block fettering

M466 Page 3

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

(1) First, the Senior Transaction Security shall rank in priority to the
Second Lien Transaction Security (in respect of the Senior Liabilities
referred to in clause 2.1{a)) of the Intercreditor Agreement, and in priority
in all respects to the Third Ranking Transaction Security and the Fourth
Ranking Transaction Security;

{2) Second, the Second Lien Transaction Security shall rank in priority to
the Third Ranking Transaction Security and the Fourth Ranking Transaction
Security;

(3) Third, the Third Ranking Transaction Security shall rank in priority to
the Fourth Ranking Transaction Security;

(4) Fourth, the Senior Transaction Security, the Second Lien Transaction
Security, the Third Ranking Transaction Security and the Fourth Ranking

Transaction Security shall rank in priority to the Subordinated Security; and

(5} Fifth, the Subordinated Security Documents shall rank pari passu with
each other.

Additional definitions: see papers apart 1 and 2




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

regulating the order of the ranking of the floating charge in relation to fixed securities or to other floating charges ;’;’,ﬂ's‘f,’,;g,g,,,

Please complete
legibly, preferably
in black type, or
bold block Ien‘enng

A fee is payable to
Companies House
in respect of each

Signed QMZ Mﬁ /M %W/ZLP Date If/ﬁ//’] %E%E;ﬁ';?ma

On behalf of'[cornﬁaﬂyi[chargeéi t {See Note 5)

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

2. In accordance with section 465(1) the instrument of alteration should be executed by the company, the
holder of the charge and the holder of any other charge (including a fixed security) which would be
adversely affected by the alteration.

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

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

5. Afee of £13 is payable to Companies House in respect of each register entry for a mortgage or charge.
Cheques and Postal Orders are to be made payable to Companies House.

6. The address of the Registrar of Companies is: Companies House, 139 Fountainbridge,
Edinburgh, EH3 9FF DX 235 Edinburgh or LP - 4 Edinburgh 2
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Form 466: Paper Apart 1
Company: Lomond Capital Limited

Names and addresses of the persons who have executed the instrument of alteration:

1) Clydesdale Bank PLC (Registered No. SC001111) whose registered office is at 30 St Vincent
Place, Glasgow, G1 2HL (the "Senior Lender")

2} Toscafund GP Limited a company incorporated in England and Wales with registered number
06942099 (the "Second Lien Agent” and "Second Lien Security Agent")

3) Tosca Debt Capital Fund Designated Activity Company a company incorporated in Ireland with
registered number 564519 (the "Second Lien Arranger" and "Second Lien Lenders")

4) Lomond Capital Partnership LLP (Registered No. SO302064} whose registered office is at 32
Charlotte Square, Edinburgh, Scotland, EH2 4ET (the "LLP")

5) The Betsy S Aubrey Revocable Trust whose address is at 2953 Pacific Avenue, San Francisco, CA
94115

6) Lane-Smith Consulting Limited a company incorporated in England and Wales with registered
number 07983218 as security trustee for the Series A Loan Noteholders (the "Series A Loan Note
Security Trustee")

7) Lomond Capital Limited (Registered No. SC381984) whose registered office is at 32 Charlotte
Square, Edinburgh, Scotland, EH2 4ET (the "Parent™)

8) Lomond Capital No. 1 Ltd (Registered No. $C427623) whose registered office is at 32 Charlotte
Square, Edinburgh, Scotland, EH2 4ET (the "Company™)

9) Lomond Capital No. 2 Ltd (Registered No. SC455640) whose registered office is at 32 Charlotte
Square, Edinburgh, Scotland, EH2 4ET

10) Lomond Property Lettings Limited (Registered No. SC373580) whose registered office is at 32
Charlotte Square, Edinburgh, Scotland, EH2 4ET

11) Bondsave Limited (Registered No. SC138755) whose registered office is at 32 Charlotte Square,
Edinburgh, Scotland, EH2 4ET

12) Mountview Investments Limited (Registered No. SC151792) whose registered office is at 32
Charlotte Square, Edinburgh, Scotland, EH2 4ET

13) Lomond Maintenance Limited (Registered No. SC428376) whose registered office is at 32
Charlotte Square, Edinburgh, Scotland, EH2 4ET

14) Thornley Groves Estate Agents Limited (Registered No. 07072190) whose registered office is at
16-18 Lloyd Street, Altrincham, Cheshire, WA14 2DE

15) Thornley Groves Limited (Registered No. 02674288) whose registered office is at 16-18 Lloyd
Street, Altrincham, Cheshire, WA14 2DE



16) John Shepherd Estate Agents Limited (Registered No. 09704507) whose registered office is at 14
Beeches Walk, Sutton Coldfield, West Midlands, United Kingdom, B73 6HN

17) John Shepherd Leftings Limited (Registered No. 06841027) whose registered office is at 14
Beeches Walk, Sutton Coldfield, West Midlands, United Kingdom, B73 6HN

18) Lomond Mortgages Limited {Registered No. SC350469) whose registered office is at 32 Charlotte
Square, Edinburgh, Scotland, EH2 4ET

24) Mountview Property (Scotland) Limited {Registered No. SC476925) whose registered office is at
32 Charlotte Square, Edinburgh, Scotland, EH2 4ET

19) Managed Space Limited (Registered No. SC250257) whose registered office is at 32 Charlotte
Square, Edinburgh, Scotland, EH2 4ET

20) Stuart Pender residing at Garnock House, 16 Kenilworth Road, Bridge of Allan, Stirlingshire EK9
40U

21) Robert Hamilton at 23 Murrayfield Avenue, Edinburgh EH12 6AU
22) Vernon Powell at 20 Helena Street, Wellington Point, Queensland 4160 Australia

23) MML Capital Europe V S.A., a public limited company (société anonyme), existing under the laws
of Luxembourg, having its registered office at 7 rue Lou Hemmer, L 1748 Luxembourg Findel, Grand
Duchy of Luxembourg, registered with the Luxembeourg Register of Commerce and Companies under
number B157697 (the "Fourth Ranking Noteholder”) (MML Capital Europe V S.A., Stuart Pender,
Lane-Smith Consulting, Robert Hamilton and Vernon Powell hereinafter known as the "Third
Ranking Creditors")

24) MML Capital Partners LLP, of 1 3 Strand, London WC2N 5SHR (the "Third Ranking Security
Agent" and the "Fourth Ranking Security Agent").




Paper Apart 2 - Lomond Capital Limited

"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 Senior Lender, the Second Lien Creditors, the Third Ranking
Creditors, the Fourth Ranking Creditors, the Intra Group Lenders and the Subordinated
Creditors;

"Debt Document” means:

(a) the Senior Finance Documents;

(b) the Second Lien Debt Documents;

{c) the Third Ranking Debt Documents,

(d) the Fourth Ranking Debt Documents; and/or

(e) the Subordinated Documents and any other agreement evidencing the terms of the
Intra-Group Liabilities or the Subordinated Liabilities,

and any other document designated as such by the Senior Lender (prior to the Senior
Discharge Date) and the Second Lien Security Agent (prior to the Second Lien Discharge
Date) or the Third Ranking Security Agent (after the Second Lien Discharge Date and prior to
the Third Ranking Discharge Date) or the Fourth Ranking Security Agent (after the Third
Ranking Discharge Date} and the Parent;

"Debtor” means each Original Debtor and any person which becomes a Party as a Debtor in
accordance with the terms of clause 31 (Changes to the Parties) of the Intercreditor
Agreement;

"Delegate” means any delegate, agent, attorney or co-trustee appointed by the Senior
Lender, the Second Lien Security Agent, the Third Ranking Security Agent or the Fourth
Ranking Security Agent;

“Fourth Ranking Creditors” means the Fourth Ranking Noteholders and the Fourth Ranking
Security Agent;

“"Fourth Ranking Debt Documents” means the Fourth Ranking Notes, the Fourth Ranking
Loan Note Instrument and the Fourth Ranking L.oan Note Security Documents;

"Fourth Ranking Liabilities" means the Liabilities owed by the Debtors to the Fourth
Ranking Creditors under or in connection with the Fourth Ranking Debt Documents,

"Fourth Ranking Loan Note Instrument” means the loan note instrument dated 31 July
2014 constituting the Fourth Ranking Notes, as amended on or prior to the date of the
Intercreditor Agreement and each other loan note instrument relating to the issue of Fourth
Ranking Notes;

"Fourth Ranking Noteholders” means each “"Noteholder” under and as defined in the
Fourth Ranking Loan Note Instrument;

"Fourth Ranking Notes™ means the £14,000,000 12% fixed rate subordinated secured loan
notes of the Company due 2020, any Fourth Ranking PIK Notes, and any other loan notes
issued by the Parent or the Company to the Fourth Ranking Noteholders which constitute
Permitted Additicnal Subordinated Debt (as defined in the Senior Facility Agreement) or
Permitted Subordinated Equity Cure Debt (as defined in the Senior Facility Agreement), and



which, in either case, is intended to rank as Fourth Ranking Liabilities in accordance with
paragraph (b) of either definition;

"Fourth Ranking PIK Notes™ means the PIK notes constituted pursuant to the terms of the
Fourth Ranking Loan Note Instrument;

"Fourth Ranking Secured Obligations” means all the Liabilities and all other present and
future liabilities and obligations at any time due, owing or incurred by any member of the
Group and by each Debtor to any Fourth Ranking Secured Party under the Fourth Ranking
Debt Documents, both actual and contingent and whether incurred solely or jointly and as
principal or surety or in any other capacity;

"Fourth Ranking Secured Parties” means the Fourth Ranking Security Agent, any Receiver
(appointed by the Fourth Ranking Security Agent) or Delegate (appointed by the Fourth
Ranking Security Agent) and each of the Fourth Ranking Creditors from time to time but, in
the case of each Fourth Ranking Creditor, only if it is a Party or has acceded to the
Intercreditor Agreement, in the appropriate capacity, pursuant to clause 31.13 (Creditor
Accession Undertaking) thereof;

"Fourth Ranking Security Documents"” means:

(a) each of the "MML Loan Note Security Documents" as defined in the Senior Facility
Agreement in the form in force as at the date of the Intercreditor Agreement;

(b) any other document entered into at any time by any of the Debtors creating any
guarantee, indemnity, Security or other assurance against financial loss in favour of
any of the Fourth Ranking Secured Parties as security for any of the Fourth Ranking
Secured Obligations including pursuvant to clause 7.4 (Security: Fourth Ranking
Creditors) of the Intercreditor Agreement)); and

{c) any Security granted under any covenant for further assurance in any of the
documents referred to in paragraphs {a) and (b);

"Fourth Ranking Transaction Security” means the Security created or evidenced or
expressed to be created or evidenced under or pursuant to the Fourth Ranking Security
Documents;

"Group" means the Parent and each of its Subsidiaries for the time being;

"Intercreditor Agreement"” means the agreement entered into between the Senior Lender,
the Second Lien Agent, Second Lien Security Agent, Second Lien Lienders, Second Lien
Arranger, Subordinated Creditors, Series A Loan Note Security Trustee, the LLP, the Parent,
the Company, the Intra-Group Lenders, the Original Debtors, the Third Ranking Creditors, the
Third Ranking Security Agent, the Fourth Ranking Noteholder and the Fourth Ranking
Security Agent dated 29 March 2017,

“Intra-Group Lenders" means each member of the Group which has made a loan available
to, granted credit to or made any other financial arrangement having similar effect with
another member of the Group and which is named on the signing pages as an Intra-Group
Lender or which becomes a Party as an Intra-Group Lender in accordance with the terms of
clause 31 {Changes to the Parties) of the Intercreditor Agreement;

“Intra Group Liabilities” means the Liabilities owed by any member of the Group to any of
the Intra Group Lenders;

“Investment Agreement” means the Investment Agreement as defined in the Senior Facility
Agreement, in the form in force on the date of the Intercreditor Agreement;




"Liabilities” means all present and future liabilities and obligations at any time of any
member of the Group to any Creditor under the Debt Documents or, in the case of any
liabilities or obligations to any Intra-Group Lender whether documented or undocumented,
both actual and contingent and whether incurred solely or jointly or as principal or surety or in
any other capacity together with any of the following matters relating to or arising in respect of
those liabilities and obligations:

{(a) any refinancing, novation, deferral or extension;
(b) any claim for breach of representation, warranty or undertaking or on an event of

default or under any indemnity given under or in connection with any document or
agreement evidencing or constituting any other liability or obligation falling within this

definition;
(c) any claim for damages or restitution; and
(d) any claim as a result of any recovery by any Debtor 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;

"Original Debtors” means the Parent, the Company, Lomond Capital No.2 Ltd, Lomond
Property Lettings Limited, Bondsave Limited, Mountview Investments Limited, Lomond
Maintenance Limited, Thornley Groves Estate Agents Limited, Thornley Groves Limited, John
Shepherd Estate Agents Limited, John Shepherd Lettings Limited, Lomond Mortgages
Limited, Mountview Property (Scotland) Limited and Managed Space Limited;

“Party” means a party to the Intercreditor Agreement;

"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};

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

"Secured Subordinated Creditors” means the Series A Loan Note Security Trustee and the

Series A Loan Noteholders;

"Secured Subordinated Documents” means the Series A Loan Note Documents and the
Subordinated Security Documents;

"Secured Subordinated Liabilities"” means the Liabitities owed to the Secured Subordinated
Creditors by the Parent under the Secured Subordinated Documents;

"Series A Loan Note Documents” has the meaning given to that term in the Senior Facility
Agreement;

"Series A Loan Noteholders"” means each "Noteholder" under and as defined in the Series
A Loan Note Instrument;

"Series A Loan Note Instrument” has the meaning given to that term in the Senior Facility
Agreernent;



"Second Lien Creditors” means each Second Lien Agent, Second Lien Arranger, Second
Lien Security Agent and Second Lien Lender, ’

"Second Lien Debt Documents' has the meaning given to the term "Finance Documents" in
the Second Lien Facility Agreement;

"Second Lien Discharge Date™ means the first date on which all Second Lien Liabilities
have been fully and finally discharged to the satisfaction of the Second Lien Agent, whether or
not as a result of an enforcement, and the Second Lien Creditors are under no further
obligation to provide financial accommodation to any of the Debtors under the Debt
Deoccuments;

"Second Lien Facility Agreement” means the second lien facility agreement made between
the Parent, the Company, Toscafund GP Limited (in its capacity as agent and security agent)
and the lenders set out therein dated on or about the date of the Intercreditor Agreement;

"Second Lien Liabilities” means the Liabilities owed by the Debtors to the Second Lien
Creditors under or in connection with the Second Lien Debt Documents;

"Second Lien Secured Parties” means the Second Lien Creditors, any Receiver (appointed
by the Second Lien Security Agent) or Delegate (appointed by the Second Lien Security
Agent) but, in the case of the Second Lien Creditors, only if it is a Party or has acceded to the
Intercreditor Agreement in the appropriate capacity, pursuant to clause 31.12 (Creditor
Accession Undertaking) thereof;

"Second Lien Security Documents™ means:

(a) each of the "Transaction Security Documents" as defined in the Second Lien Facility
Agreement in the form in force as at the date of the Intercreditor Agreement;

(b) any other document entered into at any time by any of the Debtors creating any
quarantee, indemnity, Security or other assurance against financial loss in favour of
any of the Second Lien Secured Parties as security for any of the Second Lien
Secured Obligations including pursuant to clause 5.9 (Designation of Second Lien
Debt Documents) of the Intercreditor Agreement; and

{c) any Security granted under any covenant for further assurance in any of the
documents referred to in paragraphs (a) and (b);

"Second Lien Transaction Security” means the Security created or evidenced or
expressed to be created or evidenced under or pursuant to the Second Lien Security
Documents;

"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;

"Senior Discharge Date™ means the first date on which all Senior Liabilities have been fully
and finally discharged to the satisfaction of the Senior Lender, whether or not as the result of
an enforcement, and the Senior Lender is under no further obligation to provide financial
accommaodation to any of the Debtors under the Debt Documents;

"Senior Facility Agreement” means the term loan and revolving facilities agreement dated
14 October 2016 between, the Parent, the Company, the Debtors and the Senior Lender as
amended and restated on or about the date of the Intercreditor Agreement;




"Senior Finance Documents” means the “Finance Documents" as defined in the Senior
Facility Agreement;

"Senior Liabilities"” means the Liabilittes owed by the Debtors to the Senior Lender under
the Senior Finance Documents;

"Senior Secured Obligations" means all the Liabilities and other present or future liabilities
and obligations at any time due, owing or incurred by any member of the Group and by each
Debtor to any Senior Secured Parties under the Debt Documents, both actual and contingent
and whether incurred solely or jointly and as principal or surety or in any other capacity;

"Senior Secured Parties” means the Senior Lender, any Receiver or Delegate

"Senior Security Documents” means:

(a) each of the Transaction Security Documents as defined in the Senior Facility
Agreement,
(b) any other document entered into at any time by any of the Debtors creating any

guarantee, indemnity, Security or other assurance against financial loss in favour of
any of the Senior Secured Parties as security for any of the Senior Secured
Obligations; and

(c) any Security granted under any covenant for further assurance in any of the
documents referred to in paragraphs (a) and (b);

"Senior Transaction Security” means the Security created or evidenced or expressed to be
created or evidenced under or pursuant to the Senior Security Documents;

"Subordinated Creditors” means the Secured Subordinated Creditors, the LLP and any
person or entity which hecomes a party to the Intercreditor Agreement as a Subordinated
Creditor in accordance with clause 31 (Changes to the Parties) thereof;

"Subordinated Documents"” means the Secured Subordinated Documents and the
Unsecured Subordinated Documents;

"Subordinated Liabilities" means the Secured Subordinated Liabilities and the Unsecured
Subordinated Liabilities;

“"Subordinated Security” means the Security created or evidenced or expressed to be
created or evidenced under or pursuant to the Subordinated Security Documents as at the
date of this Agreement together with any Security under any Subordinated Security
Documents entered into after the date of the Intercreditor Agreement pursuant to clause 9.6
{Security: Subordinated Creditors) thereof,

“"Subordinated Security Documents” means each and any of the "Series A Loan Note
Security Documents” under and as defined in the Senior Facility Agreement;

"Third Ranking Creditors™ means the Third Ranking Noteholders and the Third Ranking
Security Agent,

"Third Ranking Debt Documents" means the Third Ranking Notes, the Third Ranking Loan
Note Instrument and the Third Ranking Security Documents;

"Third Ranking Discharge Date” means the first date on which all Third Ranking Liabilities
have been fully and finally discharged to the satisfaction of the Third Ranking Creditors,
whether or not as a result of an enforcement, and the Third Ranking Creditors are under no



further obligation to provide financial accommeodation to any of the Debtors under the Debt
Documents,

"Third Ranking Liabilities” means the Liabilities owed by the Debtors to the Third Ranking
Creditors under or in connection with the Third Ranking Debt Documents;

"Third Ranking Loan Note Instrument” means the loan note instrument dated 22 January
201€ as amended on or prior to the date of the Intercreditor Agreement constifuting the Third
Ranking Notes;

"Third Ranking Noteholder' means each "Noteholder" under and as defined in the Third
Ranking Loan Note Instrument;

"Third Ranking Notes" means the £2,225,000 25% fixed rate suberdinated secured loan
notes of the Company due, subject to the terms of the Intercreditor Agreement, 2020,
together with any Third Ranking PIK Notes;

“"Third Ranking PIK Notes" means the PIK notes constituted pursuant to the terms of the
Third Ranking Loan Note Instrument in force as at the date of the Intercreditor Agreement;

"Third Ranking Secured Obligations™ means all the Liabilities and all other present and
future liabilities and obligations at any time due, owing or incurred by any member of the
Group and by each Debtor to any Third Ranking Secured Party under the Third Ranking Debt
Documents, both actual and contingent and whether incurred solely or jointly and as principal
or surety or in any other capacity;

"Third Ranking Secured Parties” means the Third Ranking Creditors and any Receiver
{appointed by the Third Ranking Security Agent) or Delegate (appointed by the Third Ranking
Security Agent) from time to time but, in the case of each Third Ranking Creditor, only if it is a
Party or has acceded to the Intercreditor Agreement, in the appropriate capacity, pursuant to
clause 31.13 (Credifor Accession Undertaking) thereof;

“Third Ranking Security Documents" means:

(@) each of the "2016 Subordinated Loan Note Security Documents” as defined in the
Senior Facility Agreement in the form in force as at the date of the Intercreditor
Agreement;

(b) any other document entered into at any time by any of the Debtors creating any

guarantee, indemnity, Security or other assurance against financial loss in favour of
any of the Third Ranking Secured Parties as security for any of the Third Ranking
Secured Obligations including pursvant to clause 6.4 (Security: Third Ranking
Creditors) of the Intercreditor Agreement; and

(c) any Security granted under any covenant for further assurance in any of the
documents referred to in paragraphs (a) and (b);

"Third Ranking Transaction Security” means the Security created or evidenced or
expressed to be created or evidenced under or pursuant to the Third Ranking Security
Documents;

“"Transaction Security™ means the Senior Transaction Security, the Second Lien
Transaction Security, the Third Ranking Transaction Security and the Fourth Ranking
Transaction Security,

"Unsecured Lomond Loan Note Instrument” has the meaning given to the term
“Partnership Loan Note Instrument” in the Senior Facility Agreement;




"Unsecured Lomond Loan Notes" means the £6,244,670 unsecured loan notes due,
subject to the Intercreditor Agreement, 2020 issued by the Parent under the Unsecured
Lomond Loan Note Instrument;

“"Unsecured Subordinated Documents” means the Constitutional Documents, the
Investment Agreement, the Unsecured Lomond Loan Note Instrument, the Unsecured
Lomond Loan Notes, any other documents entered into pursuant to the Unsecured Lomond
Loan Note Instrument or the Unsecured Lomond Loan Notes, any document or instrument
that documents the terms of any Permitted Additional Subordinated Debt {as defined in the
Senior Facility Agreement) and any other document evidencing the terms of any
Subordinated Liabilities which are not Secured Subordinated Documents;

"Unsecured Subordinated Liabilities™ means any Liabilities owed by the Parent or any
other member of the Group to the Subordinated Creditors under the Unsecured Subordinated
Documents.
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CERTIFICATE OF THE REGISTRATION .
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 381984.
CHARGE CODE SC38 1984 0021

I HEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
OF ALTERATION DATED 29 MARCH 2017 WERE DELIVERED
PURSUANT TO SECTION 466 OF THE COMPANIES ACT 1985
ON 18 APRIL 2017

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 29
MARCH 2017

BY LOMOND CAPITAL LIMITED
IN FAVOUR OF

TOSCAFUND GP LIMITED AS SECURITY AGENT FOR THE
SECURED PARTIES (AS DEFINED IN THE INSTRUMENT)

GIVEN AT COMPANIES HOUSE, EDINBURGH 24 APRIL 2017

THE OFFICIAL SEAL OF THE

Com panleS House REGISTRAR OF COMPANIES
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HB)-Gateley

(1) CLYDESDALE BANK PLC
as Senior Lender

{2) TOSCAFUND GP LIMITED
as Second Lien Agent and Second Lien Security Agant

(3) THE ENTITIES LISTED IN PART 1 OF SCHEDULE 1
as Second Lien Lenders

{4) TOSCA DEBT CAPITAL FUND DESIGNATED ACTIVITY COMPANY
as Second Lien Amranger

{5) THE ENTITIES LISTED IN PART 1 OF SCHEDULE 1
as Subordinated Creditors

(6} LANE-SMITH CONSULTING LIMITED
as Series A Loan Note Security Trusteo

(7) LOMOND CAPITAL PARTNERSHIP LLP
asLLP

(8) LOMOND CAPITAL LIMITED
as Parent

{9} LOMCND CAPITAL NO.1LTD
as Company

{10} THE COMPANIES LISTED IN PART 3 OF SCHEDULE 1
as Intra-Group Lenders

{11) THE COMPANIES LISTED IN PART 4 OF SCHEDULE 1
as Original Debtors

(12) THE ENTITIES AND INDIVIDUALS LISTED IN PART 4 OF SCHEDULE 1
as Third Ranking Creditors

(13) MML CAPITAL PARTNERS LLP
as Third Ranking Security Agent

{14) MML CAPITAL EURCPE V S.A.
as Fourth Ranking Noteholder

-and-
{15) MML CAPITAL PARTNERS LLP
as Fourth Ranking Security Agent

INTERCREDITOR AGREEMENT
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THIS AGREEMENT is made on 29 Alortd | 2017

BETWEEN:

(10
£

3
@

{5)

(6)

)

(8)

G

(10}

(11)

(12)

(13)

(14)

(15)

(16)

CLYDESDALE BANK PLC as the Senior Lender;

TOSCAFUND GP LIMITED a company incorporated in England and Wales with registered
number 06942089 as a Second Lien Agent;

THE ENTITIES listed in part 1 of schedule 1 {The Parties) as Second Lien Lenders;

TOSCAFUND GP LIMITED a company incorporated in England and Wales with registered
number 06942099 as a Second Lien Security Agent;

TOSCA DEBT CAPITAL FUND DESIGNATED ACTIVITY COMPANY a company
incorporated in lreland with registered number 564519 as Second Lien Arranger;

THE PERSONS AND ENTITIES listed in part 2 of schedule 1 (The Parties) as Subordinated
Creditors;

LANE-SMITH CONSULTING LIMITED a company incorporated in England and Wales with
registered number 07983218 as security trustee for the Series A Loan Noteholders (the
“Series A Loan Note Security Trustee");

LOMOND CAPITAL PARTNERSHIP LLP, a limited liability partnership incorporated in
Scottand with registered number S0302064 (the "LLP™);

LOMOND CAPITAL LIMITED, a company incorporated in Scotfand with registered number
SC381984 (as "Parent™),;

LOMOND CAPITAL NO.1 LTD, a company incorporated in Scotland with registered number
$C427623 (as "Company”);

THE COMPANIES listed in part 3 of schedule 1 (The Parties) as Intra-Group Lenders;

THE COMPANIES listed in part 4 of schedule 1 (The Parties) as Debtors (together with the
Parent and the Company, the “Original Debtors"};

THE ENTITIES AND INDIVIDUALS listed in part5 of schedule 1 (The Parties) as Third
Ranking Creditors (the "Third Ranking Creditors");

MML CAPITAL PARTNERS LLP, of 1-3 Strand, London WC2N 5HR (as "Third Ranking
Security Agent’),

MML CAPITAL EUROPE V S.A., a public limited company (société anonyme), existing under
the laws of lLuxembourg, having its registered office at 7 rue Lou Hemmer, L-17488
Luxembourg-Findel, Grand Duchy of Luxembourg, registered with the Luxembourg Register
of Commerce and Companies under number B157697 (the "Fourth Ranking Noteholder");

and

MML CAPITAL PARTNERS LLP, of 1-3 Strand, London WC2N 5HR (as “Fourth Ranking

Security Agent”).




SECTIONA1

INTERPRETATION

IT IS AGREED:

1.

1.1

DEFINITIONS AND INTERPRETATION

Definitions

In this Agreement capitalised terms have the meaning given to them in the Senior Facility
Agreement unless otherwise defined in this Agreement and;

“Acquisition” means an “Acquisition” as such tem is defined in the Senior Facility
Agreement;

"Acceleration Event” means a Senior Acceleration Event, a Second Lien Acceleration
Event, a Third Ranking Acceleration Event or a Fourth Ranking Acceleration Event;

“Affiliate” has the meaning given to the term "Affiliate” in the Senior Facility Agreement;

*Agreed Hedging Principles” means interest rate hedging effected by the Company with the
Senior Lender in respect of a period expiring on or prior to 11 August 2020 and for a notional
principal amount of the Senior Facility up to £9,000,000;

"Appropriation" means the appropriation (or similar process) of the shares in the capital of a
member of the Group (other than the Parent) by the Senior Lender, the Second Lien Security
Agent, the Third Ranking Security Agent or the Fourth Ranking Security Agent (or any
Recaiver or Delegate) which is effected (to the extent permitted under the relevant Security
Document and applicable law) by enforcement of the Transaction Security;

“Borrowing Liabilities" means, in relation o a member of the Group, the liabilities and
obligations (not being Guarantee Liabilities) it may have as a principal debtor to a Creditor or
a Debtor in respect of Financial Indebtedness (whether incurred solely or jointly and including,
without limitation, liabilities and obligations as a borrower under the Senior Finance
Documents, liabilities and obligations as a Debtor under the Second Lien Debt Documents,
liabilities and obligations as a Debtor under the Third Ranking Debt Documents and liabilities
and obligations as a Debtor under the Fourth Ranking Debt Documents);

“Cash Proceeds” means:

(a) proceeds of the Security Property which are in the form of cash; and

{b) any cash which is generated by holding, managing, exploiting, collecting, realising or
disposing of any proceeds of the Security Property which are in the form of Non-Cash
Consideration;

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

"Common Assurance™ means any guarantee, indemnity or other assurance against loss in
respect of any of the Liabilities, the benefit of which (however conferred) is, to the extent
legally possible, given to all the Senior Secured Parties, the Second Lien Secured Parties, the
Third Ranking Secured Parties and the Fourth Ranking Secured Parties in respect of their
Liabitities;

"Common Currency" means sterling;




"Common Currency Amount” means, in relation to an amount, that amount converted (to

the extent not already denominated in the Common Currency) into the Common Curmrency at

the relevant Senior Lender's Spot Rate of Exchange on the Business Day prior to the relevant

calculation; -

“"Competitive Sales Process" means;

(a) any public auction or cther competitive sales process conducted with the advice of a
Financial Adviser appointed by, or approved by, the Instructing Group pursuant to
clause 19.5 (Appointment of Financial Adviser); and

{b) any enforcement of the Transaction Security camied out by way of public auction or
other competitive sales process pursuant to requirements of applicable law;

"Consent” means any consent, approval, release or waiver or agreement to any amendment;

"Covenant Cure Account” has the meaning given to that term in the Senior Facility
Agreement;

“Creditor Accession Undertaking™ means:

(a) an undertaking substantially in the form set out in schedule 3 (Form of Creditor
Accession Undertaking),

{b) a Transfer Certificate or an Assignment Agreement (as each such term is defined in
the Second Lien Facllity Agreement) provided it contains an accession to this
Agreement; and

(c) prior to the Senior Discharge Date, an assignation of the Senior Lender's rights under
the Senior Facility Agreement containing an accession to this Agreement which is
substantially in the form set out in schedule3 (Form of Credilor Accession
Undertaking));

as the context may require, or

(d) in the case of an acceding Debtor which is expressed to accede as an Intra-Group
Lender in the relevant Debtor Accession Deed, that Debtor Accession Deed;

“Creditors” means the Senior Lender, the Second Lien Creditors, the Third Ranking
Creditors, the Fourth Ranking Creditors, the Intra-Group Lenders and the Subordinated
Creditors;

"Cure Payment™ means a payment made by a Second Lien Lender to the Parent in
accordance with the provisions of clause 5.15 (Right to make Cure Payments),

"Debt Disposal” means any disposal of any Liabilities or Debtors' Intra-Group Receivables
pursuant to clauses 19.1(d) and 19.1(e), 20.1(d) and 20.1(e), 21.1(d) and 21.1({e) and 22.1(d)
and 22.1(e);

"Debt Document” means:

(a) the Senior Finance Documents;

{b) the Second Lien Debt Documents;

(c) the Third Ranking Debt Documents;

(d) the Fourth Ranking Debt Documents; and/or




(e) the Subordinated Documents and any other agreement evidencing the terms of the
Intra-Group Liabilities or the Subordinated Liabiliies,

and any other document designated as such by the Senior Lender (prior to the Senior
Discharge Date) and the Second Lien Security Agent (prior to the Second Lien Discharge
Date) or the Third Ranking Security Agent (after the Second Lien Discharge Date and prior to
the Third Ranking Discharge Date} or the Fourth Ranking Security Agent (after the Third
Ranking Discharge Date) and the Parent; '

"Debtor™ means each Qriginal Debtor and any person which becomes a Parly as a Debtor in
accordance with the terms of clause 31 (Changes to the Parties);

"Debtor Accession Deed” means:

(a) a deed substantially in the form se{ out in schedule 2 (Form of Debtor Accession
Deed); or :
{(b) (only in the case of a member of the Group which is acceding as a borrower or

guarantor under the Senior Facility Agreement) an Accession Deed as defined in the
Senior Facility Agreement (provided that it contains an accession to this Agreement
which is substantially in the form set out in schedule 2 (Form of Deblor Accession
Deed));

"Debtor Resignation Request” means a notice substantially in the form set out in
schedule 4 (Form of Deblfor Resignation Request);

“Debtors' Intra-Group Receivables™ means, in relation to a member of the Group, any
liabilities and obligations owed to any Debtor (whether actual or contingent and whether
incured solely or jointly) by that member of the Group;

"Delegate” means any delegate, agent, attorney or co-trustee appointed by the Senior
Lender, the Second Lien Security Agent, the Third Ranking Security Agent or the Fourth
Ranking Security Agent;

"Distress Event” means any of:

(a) an Acceleration Event; or

(b} the enforcement of any Transaction Security in accordance with its terms;

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

(a) being effected at the request of the Instructing Group in circumstances where the
Transaction Security has become enforceable in accordance with its terms;

(b} .. being effected by enforcement of the Transaction Security in accordance with its
) terms (including the disposal of any Property of a member of the Group, the shares in
which have been subject to an Appropriation); or

) {c) being effected, after the occurrence of a Distress Event, by a Debtor to a person or
persons which is, or are, not a member, or members, of the Group;

"Enforcement Action” means:
(a) in relation to any Liabilities:

(i) the acceleration of any Liabilities or the making of any declaration that any
Liabilities are prematurely due and payable (other than as a result of it




(b)

(c)

(d)

becoming unlawful for the Senior Lender, a Second Lien Creditor, a Third
Ranking Creditor or the Fourth Ranking Creditor to perform its obligations
under, or of any voluntary or mandatory prepayment arising under, the
Debt Documents);

(i) the making of any declaration that any Liabilities are payable on demand;

(iii} the making of a demand in relation to a Liability that is payable on demand
{other than a demand made by an Intra-Group Lender in relation to any
Intra-Group Liabilities which are on-demand Liabilities to the extent (A) that
the demand is made in the ordinary course of dealings between the
relevant Debtor and Intra-Group Lender and {B) that any resulting Payment
would be a Permitted Infra-Group Payment);

(iv} the making of any demand against any member of the Group in relation to
any Guarantee Liabilities of that member of the Group;

(v) the exercise of any right to require any member of the Group to acquire any
Liability {including exercising any put or call option against any member of
the Group for the redemption or purchase of any Liability) (other than the
acquisition of an Intra-Group Liability which is permitted under clause 8.4
(Acquisition of Intra-Group Liabilitias)); :

{vi} the exercise of any right of set-off, account combination or payment netting
against any member of the Group in respect of any Liabilities other than the
exercise of any such right:

(A) a setl-off of Intra-Group Liabilities prior to the occurrence of a Distress
Event;

(8) which is otherwise permitted under the Senior Facility Agreement, the
Second Lien Facility Agreement, the Third Ranking Loan Note
Instrument and the Fourth Ranking Lozn Note Instrument to the
extent that the exercise of that right gives effect o a Permitied
Payment; and

(vii) the suing for, commencing or joining of any legal or arbitration proceedings
against any member of the Group to recover any Liabilities;

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

the entering into of any compositien, compromise, assignment or arrangement with
any member of the Group which owes any Liabilities, or has given any Security,
guarantee or indemnity or other assurance against loss in respect of the Liabilities
(other than any action permitted under clause 31 (Changes fo the Parties)); or

the petitioning, applying or voting for, or the taking of any steps (including the
appointment of any liquidator, receiver, administrator or similar officer) in relation to,
the winding up, dissolution, administration or reorganisation of any member of the
Group which owes any Liabilities, or has given any Security, guarantee, indemnity or
other assurance against loss in respect of any of the Liabilities, or any of such
member of the Group's assets or any suspension of payments or moratorium of any
indebtedness of any such member of the Group, or any analogous procedure or step
in any jurisdiction,

except that:




0] the taking of any action falling within paragraphs (a){vii) or (d) which is
necessary (but only to the extent necessary) to preserve the validity,
existence or priority of claims in respect of Liabilities, including the
registration of such claims before any court or governmental authority and
the bringing, supporting or joining of proceedings to prevent any loss of the
right to bring, support or join proceedings by reason of applicable limitation
periods shall not constitule Enforcement Action; and

(ii) a Second Lien Creditor bringing legal proceedings against any person
solely for the purpose of:

(A}  obtaining injunctive relief {or any analogous remedy outside England
and Wales) to restrain any actual or putative breach of any Debt
Document to which itis party;

(B) obtaining specific performance (other than specific performance of an
obligation to make a payment) with no claim for damages; or

{C) requesting judicial interpretation of any provision of any Debt
Document to which it is party with no claim for damages;

"Event of Default” means any event or circumstance specified as such in the Senior Facility
Agreement, the Second Lien Facility Agreement, the Third Ranking Loan Note Instrument or
the Fourth Ranking Loan Nete Instrument;

"Fairness Opinion” means, in respect of a Distressed Disposal or a Liabilities Sale, an
opinion or valuation from a Financial Adviser that can be relied upon by and disclosed to the
Senior Lender, the Second Lien Agent and the Second Lien Lenders that the proceeds
received or recovered in cannection with that Distressed Disposal or Liabilities Sale are fair
from a financial point of view taking into account all relevant circumstances, including, without
limitation and to the extent ordinarily included in such opinions or valuations, the method of
enforcement or disposal;

"Final Discharge Date” means the later to occur of the Senior Discharge Date, the Second
Lien Discharge Date, the Third Ranking Discharge Date and the Fourth Ranking Discharge
Date;

“Final Priority Ranking Discharge Date” means the later to occur of the Senior Discharge
Date and the Second Lien Discharge Date;

"Financial Adviser” means any:

{a) independent internationally recognised investment bank;
() independent internationally recognised accountancy firm; or
(c) other independent internationally recognised professional services firm which is

regularly engaged in providing valuations of businesses or financial assets;
"Financial Year” has the meaning given to that term in the Senior Facility Agreement;
"Fourth Ranking Acceleration Event” means the Majority Fourth Ranking Noteholders
exercising any of their rights under clause 5 (Events of Defaulf) of appendix 1 to the Fourth

Ranking Loan Instrument;

"Fourth Ranking Borrower” has the meaning given to the term "/ssuer" in the Fourth
Ranking Loan Note Instrument;




"Fourth Ranking Creditors™ means the Fourth Ranking Noteholders and the Fourth Ranking
Security Agent;

“Fourth Ranking Debt Documents™ means the Fourth Ranking Notes, the Fourth Ranking
Loan Note Instrument and the Fourth Ranking Loan Note Security Documents;

“"Fourth Ranking Default”™ means a Fourth Ranking Event of Default or any event or
circumstance which would (with the expiry of a grace period, the giving of notice, the making
of any determination under the Fourth Ranking Debt Documents or any combination of any of
the foregoing) be an Fourth Ranking Event of Default;

“Fourth Ranking Discharge Date™ means the first date on which all Fourth Ranking
Liabilities have been fully and finally discharged to the satisfaction of the Fourth Ranking
Noteholders, whether or not as a result of an enforcement, and the Fourth Ranking Creditors
are under no further obligation to provide financial accommodation to any of the Debtors
under the Debt Documents;

“Fourth Ranking Event of Default" means an Event of Default under, and as defined in, the
Fourth Ranking Loan Note Instrument;

“Fourth Ranking Guarantor” means any party who has granted to any Fourth Ranking
Secured Party a guarantee, pursuant to the Fourth Ranking Security Documents;

"Fourth Ranking Liabilities" means the Liabilities owed by the Debtors to the Fourth
Ranking Creditors under or in connection with the Fourth Ranking Debt Documents;

"Fourth Ranking Loan Note Instrument” means the loan note instrument dated 31 July
2014 constituting the Fourth Ranking Notes, as amended on or prior to the date of this
Agreement and each other loan note instrument relating to the issue of Fourth Ranking Notes;

"Fourth Ranking Noteholder” means each "Noteholder” under and as defined in the Fourth
Ranking Loan Note Instrument;

"Fourth Ranking Notes” means the £14,000,000 12% fixed rate subordinated secured loan
notes of the Company due 2020, any Fourth Ranking PIK Notes, and any other loan notes
issued by the Parent or the Company to the Fourth Ranking Noteholders which constitute
Permitted Additional Subordinated Debt or Permitted Subordinated Equity Cure Debt, and
which, in either case, is intended to rank as Fourth Ranking Liabilities in accordance with
paragraph (b} of either definition;

"Fourth Ranking PIK Notes” means the PIK notes constituted pursuant to the terms of the
Fourth Ranking Loan Note Instrument;

“Fourth Ranking Secured Obligations™ means all the Liabilities and all other present and
future liabilities and obligations at any time due, owing or incurred by any member of the
Group and by each Debtor to any Fourth Ranking Secured Party under the Fourth Ranking
Debt Documents, both actual and contingent and whether incurred sclely or jointly and as
principal or surety or in any other capacity;

"Fourth Ranking Secured Parties” means the Fourth Ranking Security Agent, any Receiver
{appointed by the Fourth Ranking Security Agent) or Delegate (appointed by the Fourth
Ranking Security Agent) and each of the Fourth Ranking Creditors from time to time but, in
the case of each Fourth Ranking Creditor, only if it is a Party or has acceded to this
Agreement, in the appropriate capacity, pursuant to clause 31.13 (Creditor Accession
Undertaking);




"Fourth Ranking Security Documents” means:

{(a) each of the "MML Loan Nofe Security Documents” as defined in the Senior Facility
Agreement in the form in force as at the date of this Agreement;

(b) any other document entered into at any time by any of the Debtors creating any
guarantee, indemnity, Security or other assurance against financial loss in favour of
any of the Fourth Ranking Secured Parties as security for any of the Fourth Ranking
Secured Obligations including pursuant to clause 7.4 (Security: Fourth Ranking
Creditors); and :

{c) any Secuiity granted under any covemant for further assurance in any of the
documents referred to in paragraphs (a) and (b);

“"Fourth Ranking Security Property™ means:

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

(b) all obligations expressed to be undertaken by a Debtor to pay amounts in respect of
the Fourth Ranking Liabilities to the Fourth Ranking Security Agent as trustee for the
Fourth Ranking Secured Parties and secured by the Fourth Ranking Transaction
Security together with all representations and warranties expressed to be given by a
Debtor in favour of the Fourth Ranking Security Agent as trustee for the Fourth
Ranking Secured Parties;

{c) the Fourth Ranking Security Agent's interest in any trust fund created pursuant to
clause 11 (Turnover of Receipts), and

(d) any other amounts or property, whether rights, entitlements, choses in action or
otherwise, actual or contingent, which the Fourth Ranking Security Agent is required
by the terms of the Debt Documents to hold as trustee on trust for the Fourth Ranking
Secured Parties;

"Fourth Ranking Transaction Security” means the Security created or evidenced or
expressed to be created or evidenced under or pursuant to the Fourth Ranking Security

Documents;
"Group" means the Parent and each of its Subsidiaries for the time being;

“Guarantee Liabilities"” means, in relation to a member of the Group, the liabilities and
obligations (present or future, actual or contingent and whether incurred solely or jointly) it
may have to a Creditor or Debtor as or as a result of its being a guarantor or surety (including,
without limitation, liabilities and obligations ansing by way of guarantee, indemnity,
contribution or subrogation and in particular any guarantee or indemnity arising under or in
respect of the Senior Finance Documents, the Second Lien Debt Decuments, the Third
Ranking Debt Documents or the Fourth Ranking Debt Documents);

"Hedging Agreement” has the meaning given to that term in the Senior Facility Agreement;

“Hedging Liabilities * means Liabilities owed by any Debtor to the Senior Lender under or in
connection with the Hedging Agreements;

"Historlc Senior Facility Agreement' means the facility agreement originally dated 11
September 2013 between (1) Lomond Capital Limited {(as Parent), (2} the companies fisted in
part 1 of schedule 1 thereto as Original Borrowers, (3) the companies listed in part 1 of
schedule 1 thereto as Original Guarantors, and (4) Investec Bank plc as Arranger, Qriginal




Lender, Original Hedge Counterparty, Agent and Security Agent, pursuant to which the
Original Lender agreed to make a term loan facility available to the Borrowers (as defined
therein}, as varied, supplemented, amended, restated, novated or replaced from time to time;

“Insolvency Event” means, in refation to any member of the Group:

(a) any resolution is passed or order made for the winding up, dissolution, administration
or reorganisation of that member of the Group, a moratorium is declared in relation to
any indebtedness of that member of the Group or an administrator is appointed to
that member of the Group;

(b} any composition, compromise, assignment or arrangement is made with any of its
creditors;
(c) the appointment of any liquidator, receiver, administrative receiver, administrator,

compulsory manager or other similar officer in respect of that member of the Group or
any of its assets; or

(d) any analogous procedure or step is taken in any jurisdiction;
“Instructing Group” means:

(a) subject to paragraph (b)(ii) below, prior to the Senior Discharge Date, the Senior

Lender;
(b)
(i) on or after the Senior Discharge Date; or
(i at any time when the Second Lien Creditors are entifled to take

Enforcement Action pursuant to clause 5.12 (Permifted Enforcement:
Second Lien Creditors),

the Majority Second Lien Lenders,

(c) on or after the Final Priority Ranking Discharge Date, "Ihe Majority Third Ranking
Creditors; and

(d) on or after the Third Ranking Discharge Date, the Majority Fourth Ranking
Noteholders;

"intercreditor Amendment” means any amendment or waiver which is subject to clause 37
(Consents, Amendments and Override);

*Intra-Group Lenders™ means each member of the Group which has made a loan available
to, granted credit to or made any other financial arrangement having similar effect with
another member of the Group and which is named on the signing pages as an Intra-Group
LLender or which becomes a Party as an Intra-Group Lender in accordance with the terms of
clause 31 {Changes lo the Parties),

"Intra-Group Liabilities™ means the Liabilities owed by any member of the Group to any of
the Intra-Group Lenders;

“"Investment Agreement” means the Investment Agreement as defined in the Senior Facility
Agreement, in the form in force on the date of this Agreement;

"Liabilities” means all present and fulure liabilities and obligations at any time of any
member of the Group to any Creditor under the Debt Documents or, in the case of any




liabilities or obligations to any Intra-Group Lender whether documented or undocumented,
both actual and contingent and whether incurred solely or jointly or as principal or surety or in
any other capacity together with any of the following matters relating to or arising in respect of
those liabilities and obligations:

(@) any refinancing, novation, deferral or extension;
{b) any claim for breach of representation, wamranty or undertaking or on an event of

default or under any indemnity given under or in connection with any document or
agreement evidencing or constituting any other liability or obligation falling within this

definition;
(c} any claim for damages or restitution; and
(d) any claim as a result of any recovery by any Debtor 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;

“Liabilities Acquisition” means, in relation to a person and to any Liabilities, a transaction
where that person:

(a) purchases by way of assignment or transfer;
{b) enters into any sub-participation in respect of; or
{c) enters into any other agreement or arrangement having an economic effect

substantially similar to a sub-participation in respect of,
the rights in respect of those Liabilities;

"Liabilities Sale"” means a Debl Disposal pursuant to clause 19.1(g), clause 20.1(e) or
clause 21.1(e) and 22.1(e);

"LLP Unsecured Subordinated Liabilities™ has the meaning given to that term in
clause 2.3(d);

“Majority Fourth Ranking Noteholders"” has the meaning given to "Majority Notehoiders" in
the Fourth Ranking Loan Note Instrument;

"Majority Second Lien Lenders™ has the meaning given to "Majority Lenders" in the Second
Lien Facility Agreement;

“Majority Third Ranking Creditors” means Third Ranking Creditors together holding not
less than 50.1 per cent. of the Third Ranking Liabilities;

"MML" has the meaning given to "MML"in the Senior Facility Agreement;
"Non-Cash Consideration™ means consideration in a form other than cash;
"Non-Cash Recoveries” means;

(@) any proceeds of a Distressed Disposal or a Debt Disposal; or
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(b} any amount distributed to the Senior Lender, Second Lien Security Agent, Third
Ranking Security Agent or Fourth Ranking Security Agent pursuant to clause 11.1
{Turnover by the Creditors),

which are, or is, in the form of Non-Cash Consideration;

"Non-Distressed Disposal® has the meaning given to that term in clause 18
{Non-Distressed Disposals),

“"Other Liabilities” means, in relation to a member of the Group, any trading and other
liabilities and obligations (not being Borrowing Liabilities or Guarantee Liabilities) it may have
to a Third Ranking Creditor, Fourth Ranking Creditor, Subordinated Creditor, Intra-Group
Lender or Debtor;

"Party” means a party to this Agreement;

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

"Permitted Fourth Ranking Creditor Payment” means the Payments permitted by
clause 7.2 (Permilted Paymenis: Fourth Ranking Liabilities);

“Permitted Intra-Group Payments™ means the Payments permitted by clause 8.2 {Permitted
Payments: Intra-Group Liabilities),

"Permitted LLP investor Loan Note Payment" means, in respect of the Series A Loan
Notes, a payment of accrued cash pay interest (and not for the avoidance of doubt payment
of any amount of principal or capitalised or PiK interest), provided that:

&) such interest is then due and payable in accordance with the terms of Series A Loan
Note Instrument as in force at the date of this Agreement;

(b) the aggregate of all such payments made in any year does not exceed an amount
calculated 10 per cent per annum on the principal amount of the Series A Loan
Notes; and

(c) no Senior Default and no Second Lien Default is continuing at the time of making

such payment or would result from the payment being made;

"Permitted Payment” means a Permitted Intra-Group Payment, a Permitted Senior Facility
Payment, a Permitted Second Lien Facility Payment, 2 Permitted Third Ranking Creditor
Payment, a Permitted Fourth Ranking Creditor Payment or a Permitted Subordinated Creditor

Payment;

“Permitted Second Lien Facility Payment™ means the Payments permitted by clause 5.2
(Permitted Payments: Second Lien Liabilities),

"Permitted Senior Facility Payments” means the Payments permitted by clause 4.1
{Payment of Senior Liabilities), )

“Permitted Subordinated Creditor Payments” means the Payments permitted by
clause 9.2 (Permilted Payments: Subordinated Liabiiities),

"Permitted Third Ranking Creditor Payment™ means the Payments permitted by clause 6.2
{(Parmitted Payments: Third Ranking Liabilities),
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"Prepayment Cure Amount” has the meaning given to that term in the Senior Facility
Agreement;

"Primary Creditors" means the Senior Lender, the Second Lien Lender, the Third Ranking
Creditors and the Fourth Ranking Creditors;

"Property” of a member of the Group or of a Debtor means:

(a) any asset of that member of the Group or of that Debtor;

(b) any Subsidiary of that member of the Group or of that Debtor; and
(c) any asset of any such Subsidiary;

"Qualifying Administrator" means an insolvency practitioner licensed to practice as an
administrator in England and Wales and who is employed by or a parther in:

(a) an independent nationally recognised firm of insolvency practitioners; or
(b) an independent internationally recognised accountancy firm.,

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

“"Recoveries” has the meaning given to that term in clause 26.1 {Order of application);

“Relevant Creditor" means:

{a) subject to paragraph (b)(ii} below, prior to the Senior Discharge Date, the Senior
Lender; and
(b}
i on or after the Senior Discharge Date; or
(ii) at any time when the Second Lien Creditors are permitted to take

Enforcement Action pursuant to clause 512 (Permitted Enforcement:
Second Lien Creditors),

the Second Lien Security Agent;

"Relevant Liabilities™ means:

(a) in the case of a Creditor:

0] the Liabilities owed to Creditors ranking (in accordance with the terms of
this Agreement) par passu with or in priority to that Creditor (as the case
may be}; and

(i} all present and future liabilities and obligations, actual and contingent, of

the Debtors to the Senior Lender under the Senior Finance Documents, the
Second Lien Creditors under the Second Lien Debt Documents, the Third
Ranking Security Agent under the Third Ranking Debt Documents and the
Fourth Ranking Security Agent under the Fourth Ranking Debt Documents;
and

(h) in the case of a Debtor, the Liabilities owed to the Creditors together with all present
and future liabilities and obligations, actual and contingent, of the Debtors to the
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Senior Lender under the Senior Finance Documents and the Second Lien Creditors
under the Second Lien Debt Documents;

"Relevant Period" has the meaning given to that term in the Senior Facility Agreement;,

"Report” means:
(a) any "Group Reporf” under and as defined in the Senior Facility Agreement; and

(b} any "Brighfon Target Group Reporf' under and as defined in the Senior Facility
Agreement;

"Second Lien Acceleration Event” means the Second Lien Lender exercising any of their
rights under clause 24.19 (Acceleration) of the Second Lien Facility Agreement;

“Second Lien Accordion Loan” means any loan to be made available by the Second Lien
Lenders to the Second Lien Borrower by way of a utilisation of the Additional Commitments
(as such term is defined in the Second Lien Facility Agreement),

"Second Lien Agent" means the Agent under and as defined in the Second Lien Facility
Agreement; :

"Second Lien Arranger' means the Arranger under and as defined in the Second Lien
Facility Agreement;

"Second Lien Borrower” has the meaning given to the term "Borrower” in the Second Lien
Facility Agreement;

"Second Lien Converted Interest" means any cash pay interest under the Second Lien
Facility Agreement which is converted to capitalised interest under the Second Lien Facility
Agreement pursuant to paragraph (b){ii){C) of clause 5.8 (Amendmeants and Waivers: Second
Lien Creditors}.

“Second Lien Creditors"” means each Second Lien Agent, Second Lien Arranger, Second
Lien Security Agent and Second Lien Lender.

"Second Lien Cure Loan” means a loan advanced by the Second Lien Lenders to the
Second Lien Borrower under the terms of the Second Lien Facility Agreement to effect a cure
of the Senior Financial Covenants pursuant to clause 5.15 (Righ! to make Cure Paymenis);

"Second Lien Debt Documents” has the meaning given {o the term “Finance Documents" in
the Second Lien Facility Agreement;

"Second Lien Debt Purchase Transaction"” has the meaning given to the term "Debt
Purchase Transaction” in the Second Lien Facility Agreement,

"Second Lien Default” means a Second Lien Event of Default or any event or circumstance
which would (with the expiry of a grace period, the giving of notice, the making of any
determination under the Second Lien Debt Documents or any combination of any of the
foregoing) be a Second Lien Event of Default;

“Second Lien Discharge Date™ means the first date on which all Second Lien Liabilities
have been fully and finally discharged to the satisfaction of the Second Lien Agent, whether or
not as a result of an enforcement, and the Second Lien Creditors are under no further
obligation to provide financial accommodation to any of the Debtors under the Debt
Documents;
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"Second Lien Event of Default” means an Event of Default under, and as defined in, the
Second Lien Facility Agreement;

“Second Lien Facility™ has the meaning given to the term “"Facility” in the Second Lien
Facility Agreement;

"Second Lien Facillty Agreement” means the second lien facility agreement made between
the Parent, the Company, Toscafund GP Limited (in its capacity as agent and security agent)
and the lenders set out therein dated on or about the date of this Agreement;

"Second Lien Guarantor” has the meaning given to the term "Guarantor” in the Second Lien
Facility Agreement ;

"Second Lien Liabilities” means the Liabiliies owed by the Debtors to the Second Lien
Creditors under or in connection with the Second Lien Debt Documents;

"Second Lien Mandatory Prepayment™ means a mandatory prepayment of any of the
Second Lien Liabilities pursuant to clause 8.2 (Disposal, Insurance and Acquisition Proceeds)
of the Second Lien Facility Agreement;

"Second Lien Mandatory Prepayment Waiver' means, in relation to a Senior Mandatory
Prepayment Waiver, any amendment or waiver of the comesponding requirement to make the
Second Lien Mandatory Prepayment which corresponds with, and is in the same amount as,
the Senior Mandatory Prepayment which is the subject of that Senior Mandatory Prepayment
Waiver;

"Second Lien Payment Stop Event" means:

(a) a Senior Payment Default in respect of the payment of principal or interest due under
the Senior Finance Documents in the form as at the date of this Agreement (but not
further or otherwise);

(b) a Senior Payment Default (other than in respect of any payment of principal or
interest referred to in paragraph (a) above) where the aggregate outstanding unpaid
amount exceeds £10,000;

(c) a breach of the terms of clause 23 (Financial Covenanis) of the Senior Facility
Agreement (other than clause 23.2.2 (Tofal Forecast Cashffow Cover) and clause
23.2.9 (Liguidity)) (subject to the provisions of clause 23.4 (Equily cura) of the Senior
Facility Agreement);

(d} an Event of Default under clauses 25.5.2 and 25.5.3 (Cross defaulf) of the Senior
Facility Agreement;

(e) an Event of Default under clauses 25.6 {insofvency}, 25.7 (Insolvency proceedings)
or 25.8 (Creditors’ process) of the Senior Facility Agreement provided that, in respect
of clause 25.7(iv}, such Event of Default involves the enforcement of Security over
assets of a Material Company with an aggregate value of £100,000 or more;

(f a breach of clause 24.15 (Negative Pledge) or 24.16 (Disposals) of the Senior Facility
Agreement which involves (or when added to all other breaches of those clauses
involves) assets of an aggregate value in excess of 5% of the aggregate total value of
all assets of the Group; or

(@) a Senior Acceleration Event has occurred.

“Second Lien Payment Stop Notice” has the meaning given to that term in clause 5.3 (/ssue
of Second Lien Payment Stop Notice).
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"Second Lien PIK Margin" has the meaning given to the term "Margin” in the Second Lien
Facility Agreement.

"Second Lien Restructuring Costs™ means all reasonable fees, costs and expenses of third
party professional advisers payable by the Second Lien Lenders in respect of restructuring
advice or valuations relating to the Group (other than those payable in connection with
disputing any aspect of a Distressed Disposal or a Liabilities Sale or any provision of a Debt
Bocument).

"Second Lien Secured Obligations™ means all the Liabilities and all other present and
future liabilities and obligations at any time due, owing or incurred by any member of the
Group and by each Debtor to any Second Lien Secured Party under the Second Lien Debt
Documents, both actual and contingent and whether incurred solely or jointly and as principal
or surely or in any other capacity;

"Second Lien Secured Parties” means the Second Lien Creditors, any Receiver (appointed
by the Second Lien Security Agent) or Delegate (appointed by the Second Lien Security
Agent) but, in the case of the Second Lien Creditors, only if it is a Party or has acceded to this
Agreement, in the appropriate capacity, pursuant to clause 31.13 (Creditor Accession
Undesriaking),

"Second Lien Security Documents™ means:

(a) each of the "Transaction Secunty Documents” as defined in the Second Lien Facility
Agreement in the form in force as at the date of this Agreement;

(b) any other document entered into at any time by any of the Debtors creating any
guarantee, indemnity, Security or other assurance against financial loss in favour of
any of the Second Lien Secured Parties as security for any of the Second Lien
Secured Obligations including pursuant to clause 5.9 (Designation of Second Lien
Debt Documents); and

(c) any Security granted under any covenant for further assurance in any of the
documents referred to in paragraphs (a) and (b);

"Second Lien Security Property” means:

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

()] all obligations expressed to be undertaken by a Debtor to pay amounts in respect of
the Second Lien Liabilities to the Second Lien Security Agent as trustee for the
Second Lien Secured Parties and secured by the Second Lien Transaction Security
together with all representations and warranties expressed to be given by a Debtor in
favour of the Second Lien Security Agent as trustee for the Second Lien Secured
Parties;

(c) the Second Lien Security Agent's interest in any trust fund created pursuant to
clause 11 (Turnover of Receipts);

{d) any other amounts or property, whether rights, entiltements, choses in action or
otherwise, actual or contingent, which the Second Lien Security Agent is required by
the terms of the Debt Documents to hold as trustee on trust for the Second Lien
Secured Parties;
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"Second Lien Transaction Security” means the Securily created or evidenced or
expressed to be created or evidenced under or pursuant to the Second Lien Security
Documents,

"Second Lien Standstiill Period” has the meaning given to that term in clause512
(Permitied Enforcement: Second Lien Creditors);

"Secured Subordinated Creditors” means the Series A Loan Note Security Trustee and the
Series A Loan Noteholders;

“Secured Subordinated Documents” means the Series A Loan Note Documents and the
Subordinated Security Documents;

"Sacured Subordinated Liabilitles” means the Liabilities owed to the Secured Subordinated
Creditors by the Parent under the Secured Subordinated Documents;

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

"Security Agent™ means the Second Lien Security Agent, the Third Ranking Security Agent
or the Fourth Ranking Security Agent or all of them as the context requires;

"Security Documents™ means the Senior Security Documents, the Second Lien Security
Documents, the Third Ranking Security Documents and the Fourth Ranking Security
Documents;

“Security Property™ means the Senior Security Property, the Second Lien Security Property,
the Third Ranking Security Property and the Fourth Ranking Security Property;

"Senior Acceleration Event™ means the Senior Lender exercising any of its rights under
clause 24.19 (Accelerafion) of the Senior Facility Agreement;

"Senior Accordion Facility” means the "lncremental Facility" as defined in the Senior
Facility Agreement;

"Senior Accordion Loan" means an “/ncremental Facility Loan™ as defined in the Senior
Facility Agreement;

“"Senfor Borrower™ means a "Borrower' under and as defined in the Senior Facility
Agreement;

“Senior Default™ means a Default under (and as defined in) the Senior Facility Agreement;

"Sentor Deferral” means, at any time, a deferral (by more than nine months of the refevant
due date) of any scheduled repayment of the Senior Liabilities which would have fallen due
under the Senior Finance Documents prior to that time but for that deferral, to the extent that,
at that time, that scheduled repayment has not been made.

"Senlor Deferral Amount' means, in relation to a Senior Deferral, the amount of the
scheduled repayment subject to that Senior Deferral.

"Senior Discharge Date"” means the first date on which all Senior Liabilities have been fully
and finally discharged to the satisfaction of the Senior Lender, whether or not as the result of
an enforcement, and the Senior Lender is under no further obligation to provide financial
accommodation to any of the Debtors under the Debt Documents;

"Senlor Event of Default” means an Event of Default under (and as defined in) the Senior
Facility Agreement;
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"Senijor Facility™” has the meaning given to the term 'Facility" in the Senior Facility
Agreement;

"Senior Facility Agreement” means the term loan and revolving facilities agreement dated
14 October 2016 between, the Parent, the Company, the Debtors and the Senior Lender as
amended and restated on or about the date of this Agreement;

“Senior Finance Documents” means the "Finance Documents” as defined in the Senior
Facility Agreement;

"Senior Financial Covenant Breach” means a breach by the Parent of the provisions of
clause 23 (Financial Covenants) of the Senior Facility Agreement;

"Senior Guarantor"” means a "Guarantor" under and as defined in the Senior Facility
Agreement;

"Senior Headroom Amount” means, at any time and in relation to:

(a) a Senior Mandatory Prepayment Waiver (the “"Relevant Senior Mandatory

Prepayment Waiver");
(b) a Senior Principal increase (the "Relevant Senior Principal Increase");
(c) a Senior Deferral Amount {the "Relevant Senior Deferral Amount"); and
{d) : Senior )InterestlFee Deferral Amount (the "Relevant Senlor Interest/Feo Deferral
mount"},

£1,407,500 less:

(i} the aggregate amount which would have been required to be prepaid as a Senior
Mandatary Prepayment prior to that time but which has not been prepaid because of
one or more Senior Mandatory Prepayment Waivers, other than;

(A) the Relevant Senior Mandatory Prepayment Waiver;

{B) to the extent that there has been a Second Lien Mandatory Prepayment
Waiver in relation to the Senior Mandatory Prepayment Waiver(s); and

(C) any Senior Mandatory Prepayment Waiver which has been agreed to by the
Second Lien Agent;

(i} the aggregate amount of any Senior Principal Increases other than::
(A the Relevant Senior Principal Increase; and

(B) any Senior Principal Increase which has been agreed to by the Second Lien
Agent; !

{iii) the amount equal to the aggregate Senior Deferral Amounts other than;:
{A) the Relevant Senior Deferral Amount; and

(B) any Senior Deferral Amount relating to a Senior Deferral which has been
agreed to by the Second Lien Agent; and

(iv) any Senior Interest/Fee Deferral Amount other than:
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(A) the Relevant Senior Interest/Fee Deferral Amount; and

{B) any Senior Interest/Fee Deferral Amount relating to a Senior Interest/Fee
Deferral Amount which has been agreed to by the Second Lien Agent.

"Senior Hedging Agreement” means a "Hedging Agreemoant" as defined in the Senior
Facility Agreement.

"Senior Hedging Purchase Amount” means in respect of a hedging transaction under a
Senior Hedging Agreement, the amount that would be payable to (expressed as a positive
number) or by {(expressed as a negative number) the Senior Lender on the relevant date if:

(a) in-the case of a Senior Hedging Agreement which is based on an ISDA Master
Agreement;

@) that date was an Early Termination Date (as defined in the relevant ISDA
Master Agreement); and

(ii} the relevant Debtor was the Defaulting Party (under and as defined in the
relevant ISDA Master Agreement); or

(b) in the case of a Senior Hedging Agreement which is not based on an ISDA Master
Agreement: .

() that date was the date on which an event similar in meaning and effect
(under that Senior Hedging Agreement) to an Early Termination Date (as
defined in any ISDA Master Agreement) occurred under that Senior
Hedging Agreement; and

(i} the relevant Debtor was in a position which is similar in meaning and effect
to that of a Defavlting Party (under and as defined in the same ISDA
Master Agreement),

in each case as cerlified by the Senior Lender and as calculated in accordance with the
relevant Senior Hedging Agreement.

"Senior InterestiFee Deferral” means, at any time, a deferral (by more than nine months of
the relevant due date) or capitalisation (in each case expressly agreed to by the relevant
Senior Facility Creditors in accordance with the Senior Finance Documents before the
relevant amount fell due) of any interest or fees which would have fallen due under the Senior
Finance Documents prior to that time bt for that deferral or capitalisation, to the extent that,
at that time, payment of that interest or those fees has not been made.

"Senior Interest/Fee Deferral Amount’ means, in relation to a Senior Interest/Fee Deferral,
the amount of the interest or fees subject to that Senior Interest/Fee Deferral.

“"Senior Lender's Spot Rate of Exchange™ means, in respect of the conversion of one
currency {the “First Currency™) into another currency {the "Second Currency") the relevant
Security Agent's spot rate of exchange for the purchase of the Second Currency with the First
Currency in the London foreign exchange market at or about 11.00am (Londan time) on a
particular day, which shall be notified by the Senior Lender or the relevant Security Agent (as
appropriate) in accordance with clause 27.1(b}), clause 28.3{(b} or clause 29.3(e) or
clause 30.3(e), as applicable;

"Senior Liabilities” means the Liabilities owed by the Debtors to the Senior Lender under
the Senior Finance Documents;
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"Senior Mandatory Prepayment” means a mandatory prepayment of any of the Senior
Liabilities pursuant to clause 8.2 (Disposal and Insurance Proceeds) of the Senior Facility

. Agreement;

"Senior Mandatory Prepayment Waiver” means any amendment or waiver of the
reguirement to make a Senior Mandatory Prepayment (other than any waiver of amounts by
the Senior Lender if the amounts waived can, pursuant to the terms of the Senior Facility
Agreement, be applied to reduce other Senior Liabilities);

“Senior Payment Default” means a Default under clause 25.1 (Non-payment) of the Senior
Facility Agreement;

"Senior Principal™ means, at any time, and in relation to the Senior Finance Documents, the
then aggregate (without doubte counting) of:

(a1) any amounts borrowed and not repaid or prepaid; and

{b} the committed financial accommodation available (or potentially available) including
without limitation, the Senior Accordion Facility,

under those Senior Finance Documents but shall not include any amount in respect of the
Senior Pricrity Hedging Liabilities;

"Senior Principal Increase" means in relation fo an amendment or waiver of the Senior
Finance Documents, the extent to which the Senior Principal immediately after that
amendment or waiver, would (as a result of that amendment or waiver), incrementally exceed
the Senior Principal as at the dated of this Agreement;

"Senior Priority Hedging Liabilities” means Hedging Liabilities to the extent that they arise
in respect of interest rate hedging entered into in accordance with the Agreed Hedging
Principles;

"Senior Priority Limit" means £15,482,500;

"Senior Restructuring Costs” means all reasonable fees, costs and expenses of third party
professional advisers payable by the Senior Lender in respect of restructuring advice or
valuations relating to the Group (other than those payable in connection with disputing any
aspect of a Distressed Disposal or a Liabilities Sale or any provision of a Debt Document),

"Senior Secured Obligations™ means all the Liabilities and other present or future liabilities
and obligations at any time due, owing or incurred by any member of the Group and by each
Debtor to any Senior Secured Parties under the Debt Documents, both actual and contingent
and whether incurred solely or jointly and as principal or surety or in any other capacity;
"Senior Secured Parties” means the Senior Lender, any Receiver or Delegate;

"Senior Security Documents" means:

(a) each of the Transaction Security Documents as defined in the Senior Facility
Agreement;
(b) any other document entered into at any time by any of the Debtors creating any

guarantee, indemnity, Secunty or other assurance against financial loss in favour of
any of the Senior Secured Parties as security for any of the Senior Secured
Obligations; and

(€ any Security granted under any covenant for further assurance in any of the
documents referred to in paragraphs (a) and (b);

19



"Senior Security Property"” means:

(a) the Senior Transaction Security expressed to be granted in favour of the Senior
Lender and all proceeds of that Senior Transaction Security;

{b) all obligations expressed to be undertaken by a Debtor to pay amounts in respect of
the Senior Liabilities to the Senior Lender and secured by the Senior Transaction
Security together with all representations and warranties expressed to be given by a
Debtor in favour of the Senior Lender; and

{c) the Senior Lender's interest in any trust fund created pursuant to clause 11 (Turnover
of Receipts).

"8Senilor Term Facility” means the term loan facility made available under the Senior Facility
Agreement;

"Senior Transaction Security” means the Security created or evidenced or expressed to be
created or evidenced under or pursuant to the Senior Security Documents;

"Senior Yield Headroom” means, at any time and in relation to any increase in Margin , or
inclusion of additional margin, under paragraph (b){ii} of clause 4.3 (Resldictions on
amendments and waivers: Senior Liabilities) (a "Margin Increase”) an effect which, when
aggregated with any Margin Increase (other than that Margin Increase) is equivalent to an
increase in the Margin relating to the Senior Facilities by up to 1 per cent. per annum (by
reference to the original form of the Senior Finance Documents) in aggregate per Senior
Facility.

“Series A Loan Note Documents” has the meaning given to that term in the Senior Facility
Agreement;

"Series A Loan Noteholders™ means each "Noteholder" under and as defined in the Series
A Loan Note Instrument;

"Series A Loan Notes" has the meaning given to that term in the Senior Facility Agreement;

“Series A Loan Note Instrument” has the meaning given to that term in the Senior Facility
Agreement;

"Subordinated Creditors” means the Secured Subordinated Creditors, the LLLP and any
person or entity which becomes a party to this Agreement as a Subordinated Crediter in
accordance with clause 31 (Changes to the Partigs),

"Subordinated Documents” means the Secured Subordinated Documents and the
Unsecured Subordinated Documents;

“"Subordinated Liabiilities™ means the Secured Subordinated Liabilities and the Unsecured
Subprdinated Liabilities;

"Subordinated Loan Note Instruments™ means the Series A Loan Note Instrument and the
Unsecured Lomond Loan Note Instrument;

"Subordinated Loan Notes" means the Series A Loan Notes and the Unsecured Lomond
Loan Notes;

"Subordinated Security” means the Security created or evidenced or expressed to be
created or evidenced under or pursuant to the Subordinated Security Documents as at the
date of this Agreement together with any Security under any Subordinated Secunity
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Documents entered into after the date of this Agreement pursuant to clause 9.6 {Secunify:
Subordinated Creditorsy,

"Subordinated Security Documents” means each and any of the "Series A Loan Nole
Security Documenfs” under and as defined in the Senior Facility Agreement;

“Tax" means any tax, levy, impost, duty or ather charge or withholding of a similar nature
(including any penalty or interest payable in connection with any failure to pay or any delay in
paying any of the same);

"Term Qutstandings™ means, at any time, the aggregate of the amounts of principal {not
including any capitalised or deferred interest) then outstanding.under the Senior Term Facility;

"Third Ranking Acceleration Event™ means the Majority Third Ranking Creditors exercising
any of their rights under clause 5 (Events of Defaulfy of appendix 1 to the Third Ranking Loan
Note Instrument;

“Third Ranking Borrower" has the meaning given to the term "Company” in the Third
Ranking Loan Note Instrument;

"Third Ranking Creditors” means the Third Ranking Noteholders and the Third Ranking
Security Agent; '

"Third Ranking Debt Decuments™ means the Third Ranking Notes, the Third Ranking L.oan
Note Instrument and the Third Ranking Security Documents;

"Third Ranking Default” means a Third Ranking Event of Defauft or any event or
circumstance which would (with the expiry of a grace period, the giving of notice, the making
of any determination under the Third Ranking Debt Documents or any combination of any of
the foregoing) be a Third Ranking Event of Default;

"Third Ranking Discharge Date" means the first date on which all Third Ranking Liabilities
have been fully and finally discharged to the satisfaction of the Third Ranking Creditors,
whether or not as a result of an enforcement, and the Third Ranking Creditors are under no
further obligation to provide financial accommeodation to any of the Debtors under the Debt
Documents;

"Third Ranking Event of Default” means an Event of Default under, and as defined in, the
Third Ranking Loan Note Instrument;

"Third Ranking Guarantor” means any party who has granted to any Third Ranking
Secured Party a guarantee, pursuant to the Third Ranking Security Documents;

"Third Ranking Liabilities” means the Liabilities owed by the Debtors to the Third Ranking
Creditors under or in connection with the Third Ranking Debt Documents;

“Third Ranking Loan Note Instrument” means the loan note instrument dated 22 January
2016 as amended on or prior o the date of this Agreement constituting the Third Ranking
Notes;

"Third Ranking Noteholder” means each “Noisholder" under and as defined in the Third
Rapking Loan Note Instrument;

“Third Ranking Notes™ means the £2,225 000 25% fixed rate subordinated secured loan
notes of the Company due, subject to the terms of this Agreement, 2020, together with any
Third Ranking PIK Notes;
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"Third Ranking PIK Notes" means the PIK notes constituted pursuant to the terms of the
Third Ranking Loan Note Instrument in force as at the date of this Agreement;

"Third Ranking Secured Obligations” means all the Liabilities and all other present and
future liabilities and obligations at any time due, owing or incurred by any member of the
Group and by each Debtor to any Third Ranking Secured Party under the Third Ranking Debt
Documents, both actual and contingent and whether incurred solely or jointly and as principal
or surety or in any other capacity;

“"Third Ranking Secured Parties”™ means the Third Ranking Creditors and any Receiver
{appointed by the Third Ranking Security Agent) or Delegate (appointed by the Third Ranking
Security Agent) from time to time but, in the case of each Third Ranking Creditor, only if it is a
Party or has acceded to this Agreement, in the appropriate capacity,. pursuant to clause 31.13
(Creditor Accession Undertaking),

"Third Ranking Security Documents” means;

(a) each of the "2076 Subordinated Loan Nole Security Documents”" as defined in the
Senior Facility Agreement in the form in force as at the date of this Agreement;

(b} any other document entered into at any time by any of the Debfors creating any
guarantee, indemnity, Security or other assurance against financial loss in favour of
any of the Third Ranking Secured Parties as security for any of the Third Ranking
Secured Obligations including pursuant to clause 8.4 (Secunly: Third Ranking
Creditors); and

(c) any Security granted under any covenant for further assurance in any of the
documents referred to in paragraphs {(a} and (b);

"Third Ranking Security Property™ means:

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

(b) all obligations expressed to be undertaken by a Debtor to pay amounts in respect of
the Third Ranking Liabilities to the Third Ranking Security Agent as trustee for the
Third Ranking Secured Parties and secured by the Third Ranking Transaction
Security together with all representations and warranties expressed to be given by a
Debtor in favour of the Third Ranking Security Agent as trustee for the Third Ranking
Secured Parties;

(c) the Third Ranking Security Agent's interest in any trust fund created pursuant to
clause 11 (Tumover of Receipts); and

(d) any other amounts or property, whether rights, entilements, choses in action or
otherwise, actual or contingent, which the Third Ranking Security Agent is required by
the terms of the Debt Documents to hold as trustee on trust for the Third Ranking
Secured Parties:

“Third Ranking Transaction Security”™ means the Security created or evidenced or
expressad to be created or evidenced under or pursuant to the Third Ranking Security
Documents;

"Transaction Security” means the Senicr Transaction Secunity, the Second Lien
Transaction Security, the Third Ranking Transaction Security and the Fourth Ranking
Transaction Security;

22



1.2

"Transaction Security Documents” means the Senior Security Documents, the Second
Lien Security Documents, the Third Ranking Security Documents and the Fourth Ranking
Security Documents; ;

"Unsecured Lomond Loan Note Instrument” has the meaning given to the term
"Partnership Loan Note instrument’ in the Senior Facility Agreement;

"Unsecured Lomond Loan Notes"” means the £6,244,670 unsecured loan notes due,
subject to this Agreement, 2020 issued by the Parent under the Unsecured Lomond Loan
Note Instrument;

"Unsecured Subordinated Documents" means the Constitutional Documents, the
investment Agreement, the Unsecured Lomond Loan Note Instrument, the Unsecured
Lomond Loan Notes, any other documents entered into pursuant to the Unsecured Lomond
Loan Note Instrument or the Unsecured Lomond Lean Notes, any decument or instrument
that documents the terms of any Permitted Additional Subordinated Debt (as defined in the
Senior Facility Agreement) and any other document evidencing the terms of any
Subordinated Liabilities which are not Secured Subordinated Documents;

"Unsecured Subordinated Liabilities™ means any Liabilities owed by the Parent or any
other member of the Group te the Suberdinated Creditors under the Unsecured Subordinated
Documents; and

"VAT" means:

(a) any tax imposed in compliance with the Council Directive of 28 November 2006 on
the common system of value added tax (EC Direclive 2006/112); and

{b) any other tax of a similar nature, whether imposed in a member state of the European
Unicn in substitution for, or levied in addition to, such tax referred to in paragraph (a),
or imposed elsewhere,

Construction
(a) Unless a conlrary indication appears, a reference in this Agreement to:

(i any "Company”, "Creditor”, "Debtor”, "Intra-Group Lender”, "LLP",
"Parent”, "Party”, "Second Lien Creditor”, "Series A Loan Note
Security Trustee”, "Senior Lender”, "Senior Guarantor”,
"Subordinated Creditor”, "Third Ranking Creditor”, "Third Ranking
Security Agent”, "Third Ranking Creditor”, "Third Ranking Secured
Party”, "Fourth Ranking Noteholder”, “Fourth Ranking Security
Agent” or "Fourth Ranking Creditor” shall be construed tc be a
reference to it in its capacity as such and not in any other capacity;

(i any "Creditor”, "Debtor”, "Senior Lender”, "Party”, "Second Lien
Security Agent”, "Third Ranking Security Agent”, "Fourth Ranking
Security Agent” or any other persen shall be construed so as to include its
successors in title, permitted assigns and permitted transferees to, or of, its
rights and/or obligations under the Debt Documents and, in the case of the
Second Lien Security Agent, the Third Ranking Security Agent or the
Fourth Ranking Security Agent, any person for the time being appointed as
the Second Lien Security Agent, the Third Ranking Security Agent or Third
Ranking Security Agents or the Fourth Ranking Security Agent or Fourh
Ranking Security Agents respectively, in accordance with this Agreement;

(iii} an "amount” includes an amount of cash and an amount of Non-Cash
Consideration,;
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(b)
{c)

(v)

)

{vi)

(vii)

(viii)

(ix)

(x)

(xi)

{xii)

(xiii}

(xiv)

(xv)

"assets” includes present and future properlies, revenues and rights of
every description;

a "Debt Document” or any other agreement or instrument is (other than a
reference to a "Debt Document” or any other agreement or instrument in
"original form") a reference to that Debt Document, or other agreement or
instrument, as amended, novated, supplemented, extended or restated as
permitted by this Agreement;

a "distribution” of or out of the assets of a member of the Group, includes
a distribution of cash and a distribulion of Non-Cash Consideration;

"enforcing” (or any derivation) the Transaction Security includes the
appointment of an administrator (or any analogous officer in any
jurisdiction) of a Debtor by the Senior Lender (prior to the Senior Discharge
Date) or the Second Lien Security Agent (prior to the Senior Discharge
Date in accordance with clause 5.12 (Permitted Enforcement: Second
Lien )) after the Senior Discharge Date and prior to the Second Lien
Discharge Date) or the Third Ranking Security Agent (after the Final
Priority Ranking Discharge Date but before the Third Ranking Discharge
Date) or the Fourth Ranking Security Agent (after the Third Ranking
Discharge Date);

a "group of Creditors” includes all the Creditors, a "group of Third
Ranking Creditors” includes all the Third Ranking Creditors and a "group
of Fourth Ranking Creditors” includes all the Fourth Ranking Creditors;

"indebtedness” includes any obligation (whether incurred as principal or
as surety) for the payment or repayment of money, whether present or
future, actual or contingent;

the "original form" of a "Debt Document" or any other agreement or
instrument is a reference to that Debt Document, agreement or instrument
as originally entered into;

a "person” includes any individual, firm, company, corporation,
government, state or agency of a state or any association, trust, joint
venture, consortium, partnership or other entity (whether or not having
separate legal personality);

"proceeds” of a Distressed Disposal or of a Debt Disposal includes
proceeds in cash and in Non-Cash Consideration;

a "regulation” includes any regulation, rule, official directive, request or
guideline {(whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or of any
regulatory, self-reguiatory or other authority or organisation;

the "Third Ranking Discharge Date” shall mean the later to occur of the
"Third Ranking Discharge Date" and the "Finat Priority Ranking
Discharge Date"; and

a provision of law is a reference to that provision as amended or
re-enacted.

Section, clause and schedule headings are for ease of reference only,

A Defaull is “continuing" if it has not been remedied or waived.
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1.3

21

(d) All parties acknowledge'and agree that, from the date of this Agreement, all
references to the "Intercreditor Agreement” or "Intercreditor Deed" in any Transaction
Security Document shall be read and construed as if they were references to this

Agreement.

(e) The determination that a Second Lien Payment Stop Notice is “outstanding” is to be
made by reference to the provisions of clause 5.3 (fssue of Second Lien Payment
Stop Natice).

Third party rights
(a Unless expressly provided to the contrary in this Agreement, a person who is not a
Party has no right under the Contracts (Rights of Third Parties} Act 1999 (the "Third
Parties Act") to enforce or to enjoy the benefit of any term of this Agreement.

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

(3] Any Receiver, Delegate or any other person described in clause 27.7(b),
clause 28.9(b), clause 29.10(b) or clause 30.10(b) may, subject to this clause 1.3 and
the Third Parties Act, rely on any clause of this Agreement which expressly confers
rights on it.

SECTION 2
RANKING AND PRIMARY CREDITORS
RANKING AND PRIORITY
Liabilities

Each of the Parties agrees that the Liabilities owed by the Debtors to the Creditors shall rank

in right and priority of payment in the following crder and are postponed and subordinated to

any prior ranking Liabilities as follows:

(a) first, the Senior Liabilities (other than the Hedging Liabilities) up to the Senior Priority
Limit and the Senior Priority Hedging Liabilities on a par passu basis;

(b) second, the Second Lien Liabilities;

{c) third, the remaining Senior Liabilities,

(d) fourth, the Third Ranking Liabilities;

(e) fifth, the Fourth Ranking Liabiiities;

f sixth, the Secured Subordinated Liabilities;

{9) seventh, the Unsecured Subordinated Liabilities arising under the Unsecured
Lomond Loan Note Documents and any other Unsecured Subordinated Liabilities
owed by any member of the Group to the LLP (the "LLP Unsecured Subordinated
Liabilities"); and

(h) eighth, the Unsecured Subordinated Liabilities (other than the LLP Unsecured
Subordinated Liabilities) and the Intra-Group Liabilities on a pan passu basis.
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2.2

Transaction Security

Each of the Parties agrees that:

{a)

(b)

(c)

(d)

(e

®

(9)

(h)

the Senior Transaction Security shall secure the Senior Liabilities (to the extent that
such Senior Transaction Security is expressed to secure those Liabilities);

the Second Lien Transaction Security shall secure the Second Lien Lizbilities (to the
extent that such Second Lien Transaction Security is expressed to secure those
Liabilities);

(notwithstanding any references to the Historic Senior Facility Agreement therein) the
Third Ranking Transaction Security shall secure the Third Ranking Liabilities (to the
extent that such Third Ranking Transaction Security is expressed to secure those
Liabilities) and any references in the Third Ranking Security Documenis to;

0] the "Intercrediter Agreement” shall be deemed to be a reference to this
Agreement; and

(i} the "Facilities Agreement” shall be deemed to be a reference to the Senior
Facility Agreement;

(notwithstanding any references to the Historic Senior Facility Agreement therein) the
Fourth Ranking Transaction Security shall secure the Fourth Ranking Liabilities (to
the extent that such Fourth Ranking Transaction Security is expressed to secure
those Liabilities) and any references in the Fourth Ranking Security Documents to:

{i) the “Intercreditor Agreement® shall be deemed to be a reference to this
Agreement;
(i) the "Facilities Agreement" shall be deemed to be a reference to the Senior

Facifity Agreement; and

{iii} the "Third Ranking Secured Parties" shall be deemed to be a reference to
the Fourth Ranking Secured Parties; '

{notwithstanding any references to the Historic Senior Facility Agreement therein) the
Subordinated Security shall secure the Secured Subordinated Liabilities (to the extent
that such Subordinated Security is expressed to secure those Liabilities) and any
references in the Subordinated Security Documents to:

(i) the "Intercreditor Agreement” shall be deemed to be a reference to this
Agreement; and

(i} the "Facilities Agreement" shall be deemed to be a reference to the Senior
Facility Agreement;

the Senior Transaction Security shall rank in priority to the Second Lien Transaction
Security (in respect of the Senior Liabilities referred to in clause 2.1(a)}, and in priority
in all respects to the Third Ranking Transaction Security and the Fourth Ranking
Transaction Security;

the Second Lien Transaction Security shall rank in priority to the Third Ranking
Transaction Security and the Fourth Ranking Transaction Security;

the Third Rariking Transaction Security shall rank in priority to the Fourth Ranking
Transaction Security;
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0]

)]

the Senior Transaction Security, the Second Lien Transaction Security, the Third
Ranking Transaction Security and the Fourth Ranking Transaction Security shall rank
in priority to the Subordinated Security; and

the Subordinated Security Documents shall rank parn passu with each other,

Subordinated and Intra-Group Liabilities

Each of the Parties agrees that:

(a)

(b)

(©

(d)

(e)

the Subordinated Liabilites and the Intra-Group Liabilities are postponed and
subordinated to the Senior Liabilities, the Second Lien Liabilities, the Third Ranking
Liabilities and the Fourth Ranking Liabilities;

the Secured Subordinated Liabilities shall rank pan passu and without any preference
between them; .

the Unsecured Subordinated Liabilities and the intra-Group Liabilities are postponed
and subordinated to the Secured Subordinated Liabilities;

the LLP Unsecured Subordinated Liabilities shall rank pan passu and without any
preference between them: and

the Unsecured Subordinated Liabilities (other than the LLP Unsecured Subordinated
Liabilities) and the Intra-Group Liabilities shafl be postponed and subordinated to the
LLP Unsecured Subordinated Liabilities and all such other Unsecured Subordinated
Liabilities and Intra-Group Liabilities shall rank pari passu without any preference
between them.

Anti-layering

Notwithstanding anything in any Debt Document to the contrary, until the Second Lien
Discharge Date, no Debtor shall, without the approval of the Majority Second Lien Lenders,
issue or allow to remain outstanding any Liabilities that:

(@)

(b}

{€)

are secured or expressed to be secured by Transaction Security on a basis (i} junior
to any of the Senior Liabilities but (ii} senior to the Second Lien Liabilities;

are expressed to rank or rank so that they are subordinated to any of the Senior
Liabilities but are senior to the Second Lien Liabilities; ’

are contractually subordinated in right of payment to any of the Senior Liabilities and
senior in right of payment to the Second Lien Liabilities.

SECURITY ACKNOWLEDGMENT

(@)

(b)

Each of the Subordinated Creditors recognises and acknowledges the Transaction
Security granted in favour of the Senior Lender, the Second Lien Security Agent, the
Third Ranking Creditors and the Fourth Ranking Creditors and confirms that no
breach of any of the Subordinated Documents will oceur as a result of the granting or
continuing existence of the Transaction Security.

The Senior Lender recognises the Second Lien Transaction Security, the Third
Ranking Transaction Security, the Fourth Ranking Transaction Security and the
Subordinated Security and confirns that no breach of any of the Senior Finance
Documents will occur as a resuit of the granting or continuing existence of the
Second Lien Transaction Security, the Third Ranking Transaction Security, Fourth
Ranking Transaction Security or the Subordinated Security.
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{c)

{d)

(e)

4]

(9)

(h)

i}

)]

The Second Lien Creditors recognise the Senior Transaction Security, the Third
Ranking Transaction Security, the Fourth Ranking Transaction Security and the
Subordinated Security and confirm that no breach of any of the Second Lien Debt
Documents will occur as a result of the granting or continuing existence of the Senior
Transaction Security, the Third Ranking Transaction Security, Fourth Ranking
Transaction Security or the Subordinated Security.

The Third Ranking Creditors recognise and acknowledge the Transaction Security
granted in favour of the Senior Lender, the Secend Lien Transaction Security granted
in favour of the Second Lien Security Agent, the Fourth Ranking Transaction Security
in favour of the Fourth Ranking Creditors and the Subordinated Security and confirm
that no breach of the Third Ranking Debt Documents will occur as a result of the
granting or continuing existence of the Transaction Security or the Subordinated

Security.

The Fourth Ranking Creditors recognise and acknowledge the Transaction Security
granted in favour of the Senior Lender, the Second Lien Crediters and the Third
Ranking Creditors and the Subordinated Secursity and confirm that no breach of the
Fourth Ranking Debt Documents will occur as a result of the granting or continuing
existence of the Transaction Security or the Subordinated Security.

The Second Lien Secured Parlies confirm that no notices of assignment or charge
will be served under any Second Lien Transaction Security Document (other than any
notices of charge which require to be publicly registered pursuant to the terms of the
Companies Act 2006 in order to constitute valid security) unless:

(i) the Senior Discharge Date has occurred;

(i) the Senior Lender has served notice (in which case the Second Lien Agent
may serve an equivalent notice); or

(iii) the Second Lien Creditors are entitled to take Enforcement Action pursuant
to clause 5.12 (Permitted Enforcement: Sacond Lien).

The Third Ranking Secured Parties confim that no notices of assignment or charge
will be served under any Third Ranking Transaction Security Document (other than
any notices of charge which require to be publicly registered pursuant to the terms of
the Companies Act 2006 in order to constitute valid security) unless the Second Lien
Discharge Date has cccurred.

The Fourth Ranking Secured Parties confirm that no notices of assignment or charge
will be served under any Fourth Ranking Transaction Security Document (other than
any notices of charge which require to be publicly registered pursuant to the terms of
the Companies Act 2006 in order to constitute valid security) unless the Third
Ranking Discharge Date has occurred.

The Secured Subordinated Creditors confirm that no notices of assignment or charge
will be served under any Subordinated Security (other than any notices of charge
which require to be publicly registered pursuant to the terms of the Companies Act
2006 in order to constitute valid security) unless the later of the Third Ranking
Discharge Date or the Fourth Ranking Discharge Date has occurred.

Each of the Creditors acknowledges that all relevant title documents and deeds in
relation to the Security Property shall be held by the Senior Lender until the Senior
Discharge Date, at which point the Senior Lender shall promptly transfer the same to
the Second Lien Security Agent to hold until the Second Lien Discharge Date.
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4.1

4.2

4.3

k) Each of the Creditors recognises and acknowledges that, notwithstanding the terms
of the Transaction Security Documents, no breach of any Transaction Security
Document, this Agreement or any other Debt Document will occur as a result of a
party's compliance with this clause 3.

SENIOR LENDER AND SENIOR LIABILITIES
Payment of Senior Liabilities

The Debtors may make Payments of the Senior Liabilities at any time in accordance with the
Senior Finance Documents.

Amendments and Waivers: Senior Lender
Subject to clause 4.3 (Restrictions on amendments and waivers: Senior Liabilities), the Senior
Lender may amend or waive the terms of the Senior Finance Documents in accordance with
their terms (and subject to any consent required under them) at any time.

Restrictions on amendments and walivers: Senior Liabilities
The Senior Lender may rnot amend or waive the terms of the Senior Finance Documents if the
amendment or waiver is, in relation to the original form of the Senior Finance Documents an

amendment or waiver which:

(a) constitutes a Senior Principal Increase the amount of which exceeds the Senior
Headroom at that time;

{h) constitutes an increase in the applicable Margin, or the inclusion of an additional
margin, relating to the Senior Facilities other than such an increase or inclusion which
is:

(i) contemplated by the original form of the Senior Finance Documents; or

(ii) net otherwise permitted pursuvant to paragraph (i) above and the effecl of
which does not cause the Senior Yield Headroom at that time to be
exceeded;

{c) is a Senior Mandatory Prepayment Waiver unless:

0] there is, in relation to that Senior Mandatory Prepayment Waiver, a Second
Lien Mandatory Prepayment Waiver; or

(i) the amount of the Senior Mandatory Prepayment which is the subject of that
Senior Mandatory Prepayment Waiver does not exceed the Senior Headroom
at that time;

(d) results in a Senior Deferral unless the Senior Deferral Amount of that Senior Deferral

does not exceed the Senior Headroom at that time;

(e) results in a Senior Interest/Fee Deferral unless the Senior Interest/Fee Deferral
Amount of that Senior Interest/Fee Deferral does not exceed the Senior Headroom at
that time; or

(f) results in the Senior Finance Documents being more onerous unless an equivalent

-amendment is made to the Second Lien Facility Agreement {provided that where the
Second Lien Security Agent has not given its consent to the proposed amendment,
such amendment will not affect the definition of Second Lien Payment Stop Event in
this Agreement to the extent it would otherwise have done);
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{g) has the effect of making any member of the Group liable to make additional or
increased payments other than:

(i) such additional or increased payments provided for under the original form of
the Senior Finance Documents; or

{i) such an amendment or waiver which is permitted as a consequence of
paragraphs (a) to (e) above,

unless the prior consent of the Second Lien Creditors is obtained.
4.4 Designation of Senior Finance Documents

If the terms of a document effect a change which would, if that change was effected by way of
amendment to, or waiver of, the terms of a Senior Finance Document, require the consent of
the Second Lien Creditors under clause 4.3 (Resirictions on amendments and waivers: Senior
Liabilities), that document shall not constitute a Senior Finance Document for the purposes of
this Agreement or a "Finance Deocument” for the purposes of the Senior Facility Agreement,
without the prior consent of the Second Lien Agent (acting on the instructions of the Majority
Second Lien Lenders).

4.5 Security: Senior Lender
The Senior Lender may take, accept or receive the benefit of:

{a) any Security in respect of the Senior Liabilities from any member of the Group which
to the extent legally possible is, at the same time, also offered either:

()] to the Second Lien Security Agent as trustee for the Second Lien Secured
Parties; or

(i) in the case of any jurisdiction in which effective Security cannot be granted
in favour of the Second Lien Security Agent as trustee for the Second Lien
Secured Parties:

(A) to the Second Lien Secured Parties in respect of their Liabilities; or

(B) to the Second Lien Security Agent under a parallel debt structure for
the benefit of the Second Lien Secured Parties,

and ranks in the same order of priority as that contemplated in clause 2.2 (Transaction
Secunty), and

(b) any guarantee, indemnity or other assurance against loss from any member of the
Group in respect of the Senior Liahilities in addition to those in:
(i) the Senior Facility Agreement {in the form as at the date of this
Agreement};
i) this Agreement; or
{iii) any Common Assurance,

if and to the extent legally possible, at the same time it is also offered to the Second Lien
Secured Parties in respect of their Liabilities and ranks in the same order of priority as that
contemplated in clause 2 (Ranking and Priority).

30



4.6

4.7

Enforcement: Senior Lender

Pricr to enforcing the Transaction Security, the Senior Lender shall consuit with the Second
Lien Security Agent in good faith with respect to the enforcement action to be taken for a
period of not less than 10 Business Days prior to taking such action provided that there shall
be no duty to consult where:

(a) such consuftation would be reasonably likely to have an adverse effect on the ability
of the Senior Lender to enforce the Transaction Security or have a material adverse
impact on the quantum of proceeds which may be realised from such enforcement;

{b) an Insolvency Event has occurred and is continuing;

{c) any action ar proceedings have been threatened or commenced by or on behalf of
any Second Lien Creditor (in its capacity as such) against the Senior Lender (in its
capacity as such), any Affiliate of the Senior Lender, any Debtor or any Holding
Company of any Debtor;

(5] the Senior Lender has obtained an independent valuation (in accordance with the
terms of clause 19.4 (Fair value) showing that the enterprise vafue of the Group is
less than the Senior Liabilities or is greater than the aggregate amount of the Senior
Liabilities and the Second Lien Liabilities and the Senior Lender has provided a copy
of such valuation to the Second Lien Security Agent,

(e) it is unlawful or in breach of a confidentiality obligation binding on the Senior Lender
to undertake such consultation; or

3] the Second Lien Security Agent takes enforcement action in accordance with
clause 5.12 (Permitted Enforcement: Second Lien Creditors),

and the Senior Lender shall use reasonable endeavours to inform the Second Lien Security
Agent as to any material actions it intends to take in relation to the enforcement of the
Transaction Security after this consultation period.

Option to purchase: Senior Lender

{a) Subject to clause (b}, the Senior Lender may after a Second Lien Acceleration Event,
by giving not less than ten Business Days' notice lo the Second Lien Agent, require
the transfer to it (or to a nominee or nominees), in accordance with clause 31.4
(Change of Second Lien Lender), of all, but not part, of the rights and obligations in
respect of the Second Lien Liabilities if:

0] that transfer is lawful and, subject to clause 4.7(a)(ii} otherwise permitted
by the terms of the Second Lien Debt Documents;

(i) any conditions relating to such a transfer contained in the Second Lien
Debt Documents are complied with, other than any requirement to obtain
the consent of, or consult with, any Debtor or other member of the Group
relating to such transfer, which consent or consultation shall not be
required

(i) the Second Lien Agent is paid an amount equal to the aggregate of:

{A) all of the Second Lien Liabilities at that time (whether or not due),
including all amounts that would have been payable under the
Second Lien Debt Documents if the Second Lien Faciliies were
being prepaid by the relevant Debtors on the date of that payment;
and
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{B) all costs and expenses {including legal fees) incurred by the Second
Lien Creditors as a consequence of giving effect to that transfer;

{iv) as a result of that transfer the Second Lien Lenders have no further actuai
or contingent liabilty to any Debtor under the Second Lien Debt
Documents;

v) an indemnity is provided from the Senior Lender {(or from another third
party acceptable to the Second Lien Lenders) in a form satisfactory to the
Second Lien Lenders in respect of all losses which may be sustained or
incurred by the Second Lien Lenders in consequence of any sum received
or recovered by the Second Lien Lenders from any person being required
{or it being alleged that it is required) to be paid back by or clawed back
from any Second Lien Lender for any reason;

(vi) the Senior Lender which purchases the Second Lien Liabilities enters into a
confidentiality agreement with the Second Lien Lenders {in substantially the
same form as the Loan Market Association form of confidentfiality
undertaking) agreeing to keep the details of the debt purchase confidential,

(vii) the transfer is made without recourse to, or representation or warranty
© from, the Second Lien Lenders, except that the Second Lien Lenders shall
be deemed to have represented and warranted on the date of that transfer
that they have the corporate power to effect that transfer and they have
taken all necessary action to authorise the making by it of that transfer;

{vii)  the Senior Lender which purchases the Second Lien Liabilities provides an
unconditional and irrevocable undertaking to the Second Lien Lenders that
all and any claims, demands or court or arbitration proceedings which the
Senior Lender makes, brings or prosecutes against any party in respect of
the Second Lien Debt Documents will be so brought, made and prosecuted
solely in the name of the Senior Lender; and

(ix) the Senior Lender which purchases the Second Lien Liabilities provides an
indemnity to the Second Lien Lenders against all claims, demands,
proceedings, losses, damages, costs or expenses brought, made against
or incurred by the Second Lien Lenders on or after the date of the purchase
as a result of or in connection with the enfoercement of any rights under the
Second Lien Debt Documents.

(b) The Second Lien Agent shall, at the request of a Senior Lender notify the Senior
Lender of the sum of the amounts described in clause 4.7(a)(iii}.

(c) It is agreed and acknowledged by all Parties that the Second Lien Creditors may take
all Enforcement Action under the Second Lien Debt Documents in accordance with
this Agreement and with their terms and without restriction during the period from the
date of delivery of a notice pursuant to paragraph (a) above by the Senior Lender and
the date of completion of any purchase made in accordance with this clause 4.7.

SECOND LIEN CREDITORS AND SECOND LIEN LIABILITIES
Restriction on Paymaent: Second Lien Liabilities

The Debtors shall not and shall procure that no other member of the Group will, make any
Payments of the Second Lien Liabilities at any time unless:

(a) that Payment is permitted under clause 5.2 (Permitted Paymenls: Second Lien
Liabilities); or
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“(b) the taking or receipt of that Payment is permitted under clause 5.12 (Permitted
Enforcement: Second Lien Creditors).

5.2 Permitted Payments: Second Lien Liabilities

(a) The Debtors may make Payments to the Second Lien Creditors:

(i) in.respect of the Second Lien Liabilities then due if under clause 13.1
(Arrangemoent fee) of the Second Lien Facility Agreement on or about the
date of this Agreement; or

(ii} in respect of the Second Lien Liabilities then due if the Payment is:

(A)

(8)

(©)

(D)

of the Second Lien Liabilities in accordance with clause 7.1 (ffegality)
of the Second Lien Facility Agreement provided that either:

(1) if a prepayment also requires to be made pursuant to
clause 8.1 (Megality) of the Senior Facility Agreement, this
prepayment is made in full prior o the relevant payment
under the Second Lien Facility Agreement; or

(2) the payment of the Second Lien Liabilities is financed by way
of additional Subordinated Liabilities or a refinancing of the
Second Lien Liabilities where the new Lender accedes to this
Agreement as a Second Lien Lender and the Senior Lender
provides its prior written consent to the increased amount of
the Second Lien Liabilities - or the Subordinated Liabilities to
be made available to make such payment;

only after the Senior Discharge Date, any of the Second Lien
Liabilities pursuant to paragraph (b} of clause 8.1 (Exif) of the Second
Lien Facility Agreement;

all or part of the Second Lien Liabilities as a result of those Second
Lien Liabilities being released or otherwise discharged solely in
consideration for the issue of shares in the Parent (a "Debt for
Equity Swap"} provided that no cash or cash equivalent payment is
made in respect of the Second Lien Liabilities and any Liabilities
owed by a member of the Group to another member of the Group,
the Subordinated Creditors or any other Holding Company of the
Parent that arise as a result of any such Debt for Equity Swap are
subordinated to the Senior Lender Liabilities pursuant to this
Agreement;

made by way of the capitalisation of interest or by the issuance of a
non-cash pay financial instrument evidencing the same which is
subordinated to the Senior Liabilities on the same terms as the
Second Lien Liabilities or otherwise on terms satisfactory to the
Senior Lender (acting reasonably),

(iii) provided that a Second Lien Payment Stop Notice has not been issued and
remains outstanding, if the Payment is:

(A

an arrangement fee payable in connection with a Second Lien
Accordion Loan pursuant to clause 2.2 (Facility B - Additional
Commitments) of the Second Lien Facility Agreement ("Second Lien
Accordion Loan Arrangement Fes"), provided that such fee is not
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(B)

©

{0)

(E}

(F}

greater than 4% of the principal amount of the relevant Second Lien
Accordion Loan;

fees to the Second Lien Agent and the Second Lien Security Agent
payable pursuant to clauses 14.3 (Agency fees) and 14.4 (Securty
Agant fee) of the Second Lien Facility Agreement in its form as at the
date of this Agreement up to a maximum amount of £10,000 per
annum and provided that such fees are only paid after the primary
syndication of the Second Lien Facility;

a monitoring fee payable pursuant to clause 13.2 (Monitoring fee) of
the Second Lien Facility Agreement in its form as at the date of this
Agreement up to a maximum amount of £25,000 per annum (linked
to the United Kingdom Retail Price Index);

any of the principal amount of the Second Lien Liabilities in
accordance with clause B.4 (Right of cancellation and repayment in
refation to a single Lender) provided that either:

(1} the Senior Discharge Date has occurred; or

(2) the payment of the Second Lien Liabilities is financed by way
of additional Subordinated Liabilities or a refinancing of the
Secend Lien Liabilities where the new lender accedes to this
Agreement as a Second Lien Lender; .

in respect of board observer costs in accordance with the terms of
clause 23.38(e) of the Second Lien Facility Agreement in its form as
at the date of this Agreement up to a maximum amount of £25,000
per annum;

in respect of cash pay interest accruing on the principal amount of
the Second Lien Loans in accordance with clause 10.2(b) of the
Second Lien Facility Agreement in its form as at the date of this
Agreement provided that;

(1) the cash pay interest payable under the Second Lien Facility
Agreement shall not exceed 6% per annum; and

(2) no element of capitalised margin payable under the Second
Lien Facility Agreement shall be payable in cash; or

provided a Senior Payment Default has not occurred and is continuing but
notwithstanding that a Second Lien Payment Stop Notice has been issued
and remains outstanding, the Payment is:

(A)

(8)

any consent andfor waiver fee in respect of any consent granted
under, or waiver or amendment of any provision of, a Second Lien
Debt Document in an amount which, when expressed as a
percentage of the principal amount of the Second Lien Liabilities (or
the affected principal amount thereof), does not exceed the amount
of the corresponding consent andfor waiver fee paid to the Senior
Lender {(when expressed as a percentage of the principal amount of
the Senior Liabilities); or

Second Lien Restructuring Costs provided that such fees are paid on
a proportionate basis to any Senior Restructuring Costs and the
aggregate maximum of ali such fees payable {on behalf of the
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Second Lien Creditors and the Senior Lender) does not exceed
£100,000 (or its equivalent in other currencies) in aggregate over the
life of the Second Lien Facility;

{v} prior to the Senior Discharge Date, make Payments to the Second Lien
Lender in respect of the Second Lien Liabilities then due if the Senior Lender
gives its prior written consent to that Payment being made; or

{vi) pursuant to clause 18.3 (Disposal Proceeds) or clause 24.2 (Mandatory
prepayment of Proceeds); and

(b) on or after the Senior Discharge Date, the Debtors may make Payments to the
Second Lien Lender in respect of the Second Lien Liabilities in accordance with the
Second Lien Debt Documents,

and, for the avoidance of doubt, in the case of clauses 5.2(a)(ii)(A), 5.2(a){ii}(B), 5.2(a)(ii)(C)
and 5.2(a)(iii}(D). such Payment may be made together with any fees payable pursuant to
clause 13.5 (Non-call protection fee) and 13.6 (Exit fes) of the form of the Second Lien Facility
Agreement in place at the date of this Agreement which is due in connection with such
Payment.

Issue of Second Lien Payment Stop Notice

{a) A Second Lien Payment Stop Notice is "outstanding” during the pericd from the date
on which, following the occurrence of a Second Lien Payment Stop Event, the Senior
Lender issues a notice (a "Second Lien Payment Stop Notice”) to the Second Lien
Agent (with a copy to the Parent) advising that that Second Lien Payment Stop Event
has occurred and is continuing and suspending Payments of the Second Lien
Liabilities referred to in clause 5.2{a)(iii) until the first to occur of:

(i) the date which is 120 days after the dale of issue of the Second Lien
Payment Stop Notice;

I if a Second Lien Standstill Period commences after the issue of a Second
Lien Payment Stop Notice, the date on which that Second Lien Standstill
Period expires;

{iii) the date on which the Second Lien Payment Stop Event in respect of which
that Second Lien Payment Stop Notice was issued is no longer continuing;

(iv) the date on which the Senior Lender cancels that Second Lien Payment Stop
Notice by notice to the Second Lien Agent (with a copy to the Parent); and

(v) the Senior Discharge Date or the Second Lien Discharge Date.

{b) No Second Lien Payment Stop Notice may be served by the Senior Lender in
reliance on a particular Second Lien Payment Stop Event more than 120 days after
the Senior Lender receives noftice of the occumence of the Event of Default
constituting that Second Lien Payment Stop Event.

(€} No more than one Second Lien Payment Stop Notice may be served with respect to
the same event or set of circumstances.

(d) No more than two Second Lien Payment Stop Notices may be served in any period of
365 days.
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5.5

5.6

5.7

Effect of Second Lien Payment Stop Event or Senior Payment Default

Any failure to make a Payment due under the Second Lien Debt Documents as a result of the
issue of a Second Lien Payment Stop Notice or the cccurrence of a Senior Payment Default
shall not prevent:

{a) the occurrence of an Event of Default as a consequence of that failure to make a
Payment in relation to the Second Lien Facility Agreement; or

{b) the issue of a Second Lien Enforcement Notice on behalf of the Second Lien
Creditors.

Payment obligations and capitalisation of interest continue

{a) No Debtor shall be released from the liability to make any Payment (including of
default interest, which shall continue to accrue) under any Second Lien Finance
Document by the operation of clauses 5.1 (Resiriction on Payment: Second Lien
Liabifities) to 5.4 (Effect of Second Lisn Payment Stop Event or Senior Payment
Defaulf) even if its obligation to make that Payment is restricted at any time by the
terms of any of those clauses.

(b) The accrual and capitalisation of interest in accordance with the Second Lien Facility
Agreement shall continue notwithstanding the issue of a Second Lien Payment Stop
Notice.

Cure of Payment Stop: Second Lien Creditors

{a) at any time following the issue of a Second Lien Payment Stop Notice or the
occurrence of a Senior Payment Default, that Second Lien Payment Stop Notice
ceases to be outstanding andfor (as the case may be)} the Senior Payment Default
ceases to be continuing; and

{b) the relevant Debtor then promptly pays to the Second Lien Creditors an amount equal
to any Payments which had accrued under the Second Lien Facility Agreement and
which would have been Permitted Second Lien Payments but for that Second Lien
Payment Stop Notice or Senior Payment Default,

then any Event of Default which may have occurred as a result of that suspension of
Payments shall be waived and any Second Lien Enforcement Notice which may have been
issued as a result of that Event of Default shall be waived, in each case without any further
action being required on the part of the Second Lien Creditors.

Second Lien Debt Purchase Transactions

(a) Subject to paragraph (b) below, the Debtors shall not, and shall procure that no other
member of the Group will, enter into any Second Lien Debt Purchase Transaction or
beneficially own all or any part of the share capital of a company that is a Second
Lien Lender or a party to a Second Lien Debt Purchase Transaction of the type
referred to in paragraphs (b) or {¢) of the definition of Second Lien Debt Purchase
Transaction.

(b) Paragraph (a) above shall not apply in respect of any action which occurs:

(i) either:

(A) on or after the Senior Discharge Date; or
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(B) with the prior written consent of the Senior Lender and in accordance
with the Senior Facility Agreement; and

(ii) in accordance with the Second Lien Facility Agreement.
58 Amendments and Waivers: Second Lien Creditors

(a) Subject to clause 5.8(b}, the Second Lien Creditors may amend or waive the terms of
the Second Lien Debt Documents in accordance with their terms (and subject to any
consent required under them) at any time.

(b) Prior to the Senior Discharge Date, the Second Lien Creditors may not amend or
waive the terms of the Second Lien Debt Documents if the amendment or waiver is:

{) an amendment to the principal amount of the Second Lien Facility in
excess of that contemplated by the Second Lien Facility Agreement (in its
form in force at the date of this Agreement) other than by the capitalisation
of interest in accordance with the terms of the Second Lien Facility
Agreement or the making of a Cure Payment in accordance with the terms
of clause 5.15 (Right to make Cure Payments);

(i) an amendment to, or waiver of, the amount, currency, dales or terms of
repayment or prepayment (mandatory or otherwise} of the Second Lien
Facility Agreement other than one:

(A) which is contemplated by the form of the Second Lien Debt
Documents in force at the date of this Agreement;

(B} the effect of which is solely to defer any scheduled repayment of the
Second Lien Liabilities; or

) does not result in an obligation on the Group to make additional or
more frequent payments to the Second Lien Creditors;

(i) an amendment to, or waiver of, the basis on which interest, fees or
commission accrue, are calculated or are payable other than one:

(A) which is contemplated by the form of the Second Lien Debt
Documents in force at the date of this Agreement; or

(8) the effect of which is sclely to convert cash pay interest to capitalised
interest or to reconvert capitalised interest (if and to the extent that it
was previously cash pay interest) back into cash pay interest;

Q) the sole effect of which is to require interest that would otherwise
have been required to be paid by the issuance of a non-cash pay
financial instrument evidencing the same to be paid in cash under the
relevant Second Lien Facility Agreement on the basis that the Senior
Lender has provided their written consent to such amendment;

(D) to amend the rate of interest in respect of any Second Lien Cure
Loan up to 14% non-cash pay; or

{E) which is:
(N a minor or administrative change or cormection; or
(2} a correction of a manifest error,
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5.9

5.10

which is, in each case, not prejudicial to the Senior Lender;

(iv) any other amendment or waiver the effect of which is to make any Debtor
liable to make additional or increased payments,

(v} an amendment or waiver which permits any member of the Group to incur
Borrowing Liabilities under the Second Lien Debt Documents other than the
Company, or

(vi} an amendment or waiver:

(A} which would result in any Debtor being subject to more conerous
cbligations under the representations, undertakings, financial
covenants or events of default; and

(B) which has not been made to, or given in respect of, the equivalent
Senior Finance Documents,

in which case the prior written consent of the Senior Lender is required.

(c) Notwithstanding the foregoing, nothing in this clause 5.8 shali prevent the waiver of
any breach of, or the relaxation of the terms of, any of the covenants or undertakings
in any Second Lien Facility Agreement.

Designation of Second Lien Debt Documents

If the terms of a document effect a change which would, if that change was effected by way of
amendment to, or waiver of, the terms of a Second Lien Debt Document, require the consent
of the Senior Lender under clause 5.8 (Amendments and Waivers: Second Lien Creditors),
that document shall not constitute a Second Lien Debt Document for the purposes of this
Agreement or a "Finance Document” for the purposes of the Second Lien Facility Agreement
without the prior written consent of the Senior Lender.

Security: Second Lien Creditors

At any time prior to the Senior Discharge Date, the Second Lien Security Agent may not take,
accept or receive the benefit of any Security, guarantee, indemnity or other assurance against
loss from (or over the assets of or over the shares in) any member of the Group in respect of
the Second Lien Liabilities other than:

(a) the Second Lien Transaction Securily granted by the Debtors on or prior to the date
of this Agreement;
(b} any guarantee, indemnity or other assurance against loss coentained in:
(i the form of Second Lien Facility Agreement in the form in force at the date

of this Agreement; or
(ii) this Agreement,

(c) Security in substantially identical form to Security constituted by the Senior Security
Documents provided in accordance with clause 4.5 (Securily: Senior Lender) which
ranks in the same order of priority as that contemplated in clause 2.2 (Transaction
Securily),

{d) any guarantee, indemnity or other assurance against loss in substantially identical
form to that provided in respect of the Senior Liabilities in accordance with clause 4.5
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(Security:  Senior Lender) which ranks in the same order of priority as that
contemplated in clause 2.2 (Transaction Security), or

(e) as otherwise contemplated by clause 4.5 (Security: Senior Lender),
unless the prior consent of the Senior Lender is obtained.
5.11 Restriction on Enforcement: Second Lien Creditors

Subject to clause 5.12 (Permitted Enforcement: Second Lien Creditors), the Second Lien
Creditors shall not be entitled to take any Enforcement Action in respect of any of the Second
Lien Liabilities prior to the Senior Discharge Date.

512 Pemmitted Enforcement: Second Lien Creditors

(a) The Second Lien Security Agent may take Enforcement Action which would be
available to it but for clause 5.11 (Restrdction on Enforcement: Second Lien
Creditors) in respect of any of the Second Lien Liabilities if at the same time as, or
prior to, that action and subject to clause 5.13 (Restriction on Enforcement against
Debtors: Second Lien Crediforsy:

() a Senior Acceleration Event has occurred in which case the Second Lien
Agent may take the same Enforcement Action (but in respect of the Second
Lien Liabilities) as constitutes that Senior Acceleration Event; or

@i
(A) the Second Lien Agent has given notice (a "Second Lien
Enforcement Notice™) to the Senior Lender specifying that an Event

of Default under the Second Lien Facility Agreement has occurred
and is continuing; and

(B) a period (a "Second Lien Standstill Period”) of not less than:

(1) 90 days in the case of a failure to make a payment of an
amount of principal, interest or fees representing the Second
Lien Liabilities;

(2) 120 days in the case of an Event of Default arising as a

result of a breach of clause 22.2 (Financial Covenants) (other
than paragraphs (b) or (g) of clause 222 (Financial
Covenants) or clauses 24.5 {Cross defaulf) paragraphs {b) or
(c) of the Second Lien Facility Agreement; and

(3) 150 days in the case of any other Event of Default under the
Second Lien Facility Agreement,

has elapsed frcm the date on which that Second Lien Enforcement
Notice becomes effective in accordance with clause 35.4 (Delivery)
provided that no period referred to above can extend beyond the
Second Lien Termination Date and any Second Lien Standstill Period
shall automatically cease on that date; and

(C) that Event of Default is continuing at the end of the Second Lien
Standstill Period; or

(it} the Senior Lender has given its prior written consent.
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(c)

Prior to the Majority Second Lien Lenders giving instructions to the Second Lien
Security Agent at the end of a Second Lien Standstill Period to:

() enforce Transaction Security; or

(if) take Enforcement Action not otherwise available to it due to the provisions of
clause 5.13 (Restriction on Enforcement against Debtors: Second Lien
Creditors),

the Second Lien Agent shall consult with the Senior Security Agent in good faith with
respect to the instructions to be given by the Maiority Second Lien Lenders for a
period of not less than 10 Business Days prior to the expiry of a Second Lien
Standstill Period (including, without limitation, the identity of a proposed administrator
but who shall always be a Qualifying Administrator) provided that nothing in this
clause 5.12(b) shall operate to extend a Second Lien Standstill Period and further
provided that there shall be no duty to consult where:

(A) such consultation would be reasonably likely to have an adverse
effect on the ability of the Second Lien Security Agent to enforce the
Transaction Security or have a material adverse impact on the
quantum of proceeds which may be realised from such enforcement;

(B) an Insolvency Event has occurred and is continuing;

(C) any action or proceedings have been thweatened or commenced by
or on behalf of any Senior Lender (in its capacity as such) against
any Secend Lien Creditor (in its capacity as such), any Affiliate of any
Second Lien Creditor, any Debtor or any Holding Company of any
Debtor;

(D) the Second Lien Security Agent has obtained an independent
valuation (in accordance with the terms of clause 19.4 (Fair value)
showing that the enterprise value of the Group is greater than the
aggregate amount of the Senior Liabilities and the Second Lien
Liabilities and the Second Lien Security Agent has provided a copy of
such valuation to the Senior Lender;

(E) it is unlawful or in breach of a confidentiality obligation binding on the
Second Lien Agent to undertake such consultation; or

(F) a Senior Acceleration Event occurs.

After the occurrence of an Insolvency Event in relation to any member of the Group,
the Second Lien Agent may (unless otherwise directed by the Senior Lender or
unless the Senior Lender has taken, or has given notice that it intends to take, action
on behalf of that Second Lien Creditor in accordance with clause 10.4 {Fifing of
claims)) exercise any right they may otherwise have against that member of the
Group to;

(i} accelerate any of that member of the Group's Second Lien Liabilities or
declare them prematurely due and payable or payable on demand;

(i) make a demand under any guarantee, indemnity or other assurance
against loss given by that member of the Group in respect of any Second
Lien Liabilities;

(iii) exercise any right of set-off or take or receive any Payment in respect of

any Second Lien Liabilities of that member of the Group; or
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(b)

5.14

(a)

(iv) claim and prove in the liquidation of that member of the Group for the
Second Lien Liabilities owing to it.

Restriction on Enforcement against Debtors: Second Lien Creditors

Subject to paragraph {b) below, if the Senior Lender (or any Receiver or Delegate
appointed under any of the Senior Security Documents) has given notice to the
Second Lien Agent that the Transaction Security over shares in a Debtor or any
Holding Company of a Debtor is being enforced {or that any formal steps are being
taken to enforce that Transaction Security) by the sale or Appropriation of shares
which are subject to that Transaction Security, the Second Lien Agent may not take
Enforcement Action against that Debtor or against any Property of that Debtor in
respect of any of the Second Lien Liabilities until the earlier of;

0] the date which is 120 days afler the date on which the Senior Lender (or
that Receiver or Delegate) gave that notice or, if earlier, the Second Lien
Temmination Date; and

(i) the Senior Lender (or that Receiver or Delegate) notifying the Second Lien
Agent (which it shall do promptly) that such action is no longer being taken.

Paragraph (a) above shall not apply to action taken pursuant to clause 5.12
(Permitted Enforcement: Second Lien Creditors) or after the Senior Discharge Date,

Option to purchase: Second Lien Lenders

Subject to clause 5.14(b), the Second Lien Lenders may after a Senior Acceleration
Event, by giving not less than ten Business Days' notice to the Senior Lender, require
the transfer to it {(or to a nominee or nominees), in accordance with clause 31.3
{(Change of Senior Lender), of all, but not par, of the rights and obligations in respect
of the Senior Lender Liabilities if:

(i) that fransfer is lawful and, subject to clause 5,14{a)(ii) otherwise permitted
by the terms of the Senior Finance Documents;

(i) any conditions relating to such a transfer contained in the Senior Finance
Documents are complied with, other than any reguirement to obtain the
consent of, or consult with, any Debtor cor other member of the Group
relating to such transfer, which consent or consuliation shall not be
required;

(iii) the Senior Lender is paid an amount equal to the aggregate of:

(A all of the Senicr Liabilities at that time (whether or not due), including
all amounts that would have been payable under the Senior Facility
Agreement if the Senior Term Facility were being prepaid by the
relevant Debtors on the date of that payment;

(8) if a Debtor has entered into a Senior Hedging Agreement, (in the
case of a positive number) the Senior Hedging Purchase Amount in
respect of the hedging transactions under the relevant Senior
Hedging Agreement at that time; and

{C) all costs and expenses (including legal fees) incurred by the Senior
Lender as a consequence of giving effect to that transfer;

(iv) as a result of that transfer the Senior Lender has no further actual or
contingent liability to any Debtor under the Senior Finance Documents,
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(c)

§.15

()

(b)

v an indemnity is provided from each Second Lien Lender {or from another
third party acceptable to the Senior Lender) in a form satisfactory to the
Senior Lender in respect of all losses which may be sustained or incurred
by the Senior Lender in consequence of any sum received or recovered by
the Senior Lender from any person being required (or it being alleged that it
is required) to be paid back by or clawed back from any Senior Lender for
any reason;

(vi) the Second Lien Lender which purchases the Senior Liabilities enters into a
confidentiality agreement with the Senior Lender (in substantially the same
form as the Loan Market Association form of confidentiality undertaking)
agreeing to keep the details of the debi purchase confidential,

{vii) the transfer is made without recourse to, or representation or warranty
from, the Senior Lender, except that the Senior Lender shall be deemed to
have represented and warranted on the date of that transfer that it has the
corporate power to effect that transfer and it has taken all necessary action
to authorise the making by it of that transfer;

{vii)  the Second Lien Lender which purchases the Senior Liabilities provides an
unconditional and irrevocable undertaking to the Senior Lender that all and
any claims, demands or court or arbitration proceedings which the Second -
Lien Lender makes, brings or prosecutes against any party in respect of the
Senior Finance Documents will be so brought, made and prosecuted solely
in the name of the Second Lien Lender; and

(ix) the Second Lien Lender which purchases the Senior Liabilities provides an
indemnity to the Senior Lender against all claims, demands, proceedings,
losses, damages, costs or expenses brought, made against or incurred by
the Senior Lender on or after the date of the purchase as a result of or in
connection with the enforcement of any rights under the Senior Finance
Documents.

The Senior Lender shall, at the request of the Second Lien Agent, notify the Second
Lien Agent of the sum of the amounts described in clauses 5.14(a)(ii))(A) to
5.14(a)(ifi)(C) (inclusive).

It is agreed and acknowledged by all Parties that the Senior Lender may take all
Enforcement Action under the Senior Finance Documents in accordance with their
terms and without restriction during the period from the date of delivery of a notice
pursuant to paragraph (a) above by the Second Lien Agent and the date of
completion of any purchase made in accordance with this clause 5.14.

Right to make Cure Payments

Upon the occurrence of a Senior Financial Covenant Breach, the Senior Lender shall
promplly and within 10 Business Days, notify the Second Lien Agent of the
occurrence of the Senior Financial Covenant Breach (the "Relevant Senior
Financial Covenant Breach").

Subject to the terms of this Agreement, if the Relevant Senior Financial Covenant
Breach is continuing, the Second Lien Lenders shall {if they wish to exercise their
rights under this clause 5.15) no later than the date falling 5 Business Days following
receipt (in accordance with the terms of clause 35.4 (Delivery) of the notification
refered to in paragraph (a) above, nofify the Senior Lender and the Parent (a
"Second Lien Cure Notification") that it wishes 1o make a Cure Payment in respect
of the Relevant Senior Financial Covenant Breach.
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(a)

(e

M

(9)

(h)

If a Second Lien Lender gives a Second Lien Cure Nofification and the Parent has
not cured the Relevant Senior Financial Covenant Breach, such Second Lien Lender
must procure that, not later than 5 Business Days after the date of the Second Lien
Cure Notification, a Cure Payment is received by the Parent and applied in
accordance with paragraph (d) below.

In the event that the Second Lien Lender elects to make a Cure Payment in
accordance with the terms of this clause 5.15, then the amount of such Cure
Payment will be in an amount equal to:

(i) in relation to a breach of clauses 23.2.4, 23.2.5, 23.2.6 and 23.2.7 of the
Senior Facility Agreement, the Prepayment Cure Amount (calculated in
accordance with clause 23.4 (Equiy Curme) of the Senior Facility
Agreement) for the Relevant Senior Financial Covenant Breach and shall
be paid into the Covenant Cure Account; and

(ii) in relation to @ breach of the financial covenant set out in clause 23.2.1 or
23.2.3 of the Senior Facility Agreement, the Cure Payment shall be of an
amount which if deemed to have been made and the prepayment of the
Senior Facility in accordance with clause 9.4 (Mandatory Prepayment
Account and Covenant Cure Accountf) of the Senior Facility Agreement is
deemed to have occurred on the first day of the Relevant Period (but on the
basis that the Facility A Loans (as such term is defined in the Senior
Facility Agreement) are prepaid first with the amount being applied against
the Repayment Instalments (as such term is defined in the Senior Facility
Agreement) on a pro rata basis with the remainder applied against the
Facility B Loans (as such term is defined in the Senior Facility Agreement)
such that the Total Debt Service and/or the Senior Debt Service (as
appropriate) are recalculated for such Relevant Period and no breach of
such financial covenant ratio has occurred.

Upon receipt of the Cure Payment into the Covenant Cure Account, the Parent shall
prepay the Senior Facility in accordance with the provisions of clause 9.4 (Mandatory
Prepayment and Cure Accounf) of the Senior Facility Agreement.

Upon receipt of the Cure Payment into the Covenant Cure Account the Senior Lender
{acting reasonably) shall promptly confirm to the Parent and the Second Lien Agent in
writing that it is satisfied that the calculations of the financial covenant (which was the
subject of the Relevant Financial Covenant Breach) including the Cure Payment
remedy the Relevant Financial Covenant Breach and shall be treated as remedied for
all purposes under the Senior Finance Documents from the date of such confirmation.

Any Cure Payment made by a Second Lien Lender pursuant to this clause 5.15,
shall:

(i not accrue any interest or fees which require to be paid by any Debtor in
cash {(but may accrue interest which is capitalised at 14% per annum);

{ii) comply with all of the requirements of clause 5.8 (Amendments and
Waivers: Second Lien Creditors) (other than paragraph (b){i});

(iii) be created as an additional drawing of the Second Lien Facility Agreement;
and

{iv) be treated as forming part of the Second Lien Liabilities.

Each Second Lien Lender agrees and acknowledges that it shall;.
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6.2
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(iii)

— TR

only be able to exercise its rights under this clause 5.15 if such rights or the
Parent's rights under clause 22.4 (Equily Cure) of the Senior Facility
Agreement have not been exercised in the twelve month period ending on
the proposed date of the exercise of such rights and only on three
occasions for all such cures from the date of this Agreement until the
Senior Discharge Date;

not be entitled to exercise its rights under this clause 5.15 in respect of two
successive Relevant Periods or if the Parent has exercised its rights under
clause 22.4 (Equity Cure) of the Senior Facility Agreement in respect of an
immediately successive Relevant Period; and

not be entitled to exercise ils rights if the Parent has exercised fls rights
under clause 22.4 (Equify Cure) of the Senior Facility Agreement the
maximum number of times provided for by that clause,

(i) The Parent agrees and acknowledges to the Senior Lender that:

(i

(ii)

any Cure Payment made by a Second Lien Lender shall be deemed to
reduce the maximum number of times which the Parent can exercise its
rights under clause 22.4 (Equily Cure) of the Senior Facility Agreement
pursuant to clause 22.4.3 (as if such Cure Payment had been an exercise
by the Parent of its rights under clause 22.4 (Equity Cure) of the Senior
Facility Agreement); and

any exercise of the Parent's rights under clause 22.4 (Equity Cure) of the
Senior Facility Agreement shall reduce the maximum number of times
which the Second Lien Lenders may exercise their rights under this
clause 5.15.

THIRD RANKING CREDITORS AND THIRD RANKING LIABILITIES

Restriction on Payment: Third Ranking Liabilities

The Debtors shall not and shall procure that no other member of the Group will, make any
Payments of the Third Ranking Liabilities at any time unless:

(a) that Payment is permitted under clause 6.2 (Pormitied Payments: Third Ranking
Liabilities); or

{b) the taking or receipt of that Payment is permitted under clause 6.6 (Permitted
Enforcement: Third Ranking Creditors).

Permitted Payments: Third Ranking Liabilities

(a) The Debtors may:

()

prior to the Final Priority Ranking Discharge Date, make Payments to the
Third Ranking Creditors in respect of the Third Ranking Liabilities then due
under the Third Ranking Debt Documents if:

(A) the Senior Lender and the Second Lien Agent give prior written
consent to that Payment being made;

(B) the Payment is of accrued interest and is made by the issue of Third
Ranking PIK Notes in accordance with the terms of the Third Ranking
Loan Note Instrument in the form in force at the date of this




(b)

6.3

(@

(b}

Agreement and which have maturity date falling after the Second
Lien Termination Date; or

(C) the Payment is expressly permitted by the Senior Facility Agreement
{other than pursuant o paragraph {i) of the definition of "Permitted
Payment" in the Senior Facility Agreement) and by the Second Lien
Facility Agreement (other than pursuant to paragraph (h) of the
definition of "Permitted Payment” in the Second Lien Facility
Agreement); or

e

ii) on or after the Final Priority Ranking Discharge Date, make Payments to
the Third Ranking Creditors in respect of the Third Ranking Liabilities in
accordance with the Third Ranking Debt Documents.

For the avoidance of doubt, nothing in clause 6.1 (Restriction on Payment: Third
Ranking Liabifities) or this clause 6.2 shall prevent interest accruing in accordance
with the terms of, and being added to the principal amount cutstanding in respect of,
the Third Ranking Debt Documents.

Amendments and Waivers: Third Ranking Creditors

Subject to clause 6.3(b), the Third Ranking Creditors may amend or waive the terms
of the Third Ranking Debt Documents in accordance with their terms (and subject to
any consent required under them} at any time.

Prior to the Final Pricrity Ranking Discharge Date, the Third Ranking Creditors may
not amend or waive the terms of the Third Ranking Debt Documents if the
amendment or waiver is:

(i an amendment to the principal amount of the Third Ranking Loan Notes in
excess of that contemplated by the Third Ranking Loan Note Instrument in
force at the date of this Agreement, other than as a result of:

{A) the capitalisation of accrued interest;

(B) the issue of Third Ranking PIK Notes, {in each case as contemplated
by the form of the Third Ranking Loan Note Instrument in force at the
date of this Agreement and which have maturity date falling after the
Second Lien Termination Date; or

<) the issue of Third Ranking Notes to settle a liability of the Company
under or pursuant to a Counter Indemnity or the Counter Indemnity
Fee Letter between the Company and Stuart Pender and such issue
constitutes Permitted Financial Indebtedness (as defined in the
Senior Facility Agreement and the Second Lien Facility Agreement);

(i) an amendment to, or waiver of, the amount, currency, dates or terms of
repayment or prepayment (mandatory or otherwise) of the Third Ranking
Loan Note Instrument other than one:

(A) which is contemplated by the form of the Third Rankmg Dabt
Documents in force at the date of this Agreement; or

(B) the effect of which is solely to defer any scheduled repayment of the
Third Ranking Liabilities;

i) an amendment to, or waiver of, the basis on which interest, fees or
commission accrue, are calculated or are payable other than one:
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{A) which is contemplated by the form of the Third Ranking Debt
Documents in force at the date of this Agreement; or

.(B) which is:
(1) a minor or administrative change er correction; or
{2) a correction of a manifest error,

which is, in each case, not prejudicial to the Senior Lender or the
Second Lien Creditors;

{iv) any other amendment or waiver the effect of which is to make any Debtor
liable to make additional or increased payments; or

v an amendment or waiver:
(A) which would result in any Debtor being subject to more onerous
obligations under the representations, undertakings, financial

covenants or events of default; and

(B) which has not been made to, or given in respect of, the equivalent
Senior Finance Documents and Second Lien Debt Documents,

in which case the prior consent of the Senior Lender and the Second Lien
Agent is required.

6.4 Security: Third Ranking Creditors

At any time prior to the Final Priority Ranking Discharge Date, the Third Ranking Creditors
may not take, accept or receive the benefit of any Security, guarantee, indemnity or other
assurance against loss from (or over the assets of or over the shares in) any member of the
Group in respect of the Third Ranking Liabilities other than:

(@)
(b)

(©

(d)

(e)

the Third Ranking Transaction Security;
any guarantee, indemnity or other assurance against loss contained in:

(i) the Third Ranking Loan Note Instrument (as at the date of this Agreement)
or other original form Third Ranking Debt Documents; or

{ii) this Agreement;

Security in substantially identical form to Security constituted by the Senior Security
Documents provided in accordance with clause 4.5 (Secunly: Senior Lender) and by
the Second Lien Security Documents provided in accordance with clause 6.4
(Secunty: Third Ranking Creditors) which ranks in the same order of priority as that
contemplated in clause 2.2 (Transaction Security);

any guarantee, indemnity or other assurance against loss in substantially identical
form to that provided in respect of the Senior Liabilities in accordance with clause 4.5
(Secunty: Senior Lendsr) and by the Second Lien Security Documents provided in
accordance with clause 6.4 (Securly: Third Ranking Creditors) which ranks in the
same order of priority as that contemplated in clause 2.2 (Transaction Security); or

as otherwise contemplated by clause 4.5 (Securily: Senior Lendar),




unless the prior written consent of the Senior Lender and the Second Lien Security Agent is
obtained.

6.5 Restriction on Enforcement: Third Ranking Creditors

Subject to clause 6.6 (Permitted Enforcement. Third Ranking Creditors), no Third Ranking
Creditor shall be entitled to take any Enforcement Action in respect of any of the Third
Ranking Liabilities prior to the Final Priority Ranking Discharge Date.

6.6 Permitted Enforcement: Third Ranking Creditors

(a) Each Third Ranking Creditor may take Enforcement Action which would be available
to it but for clause 6.5 (Restriction on Enforcement: Third Ranking Creditors) in
respect of any of the Third Ranking Liabilities if:

(i) at the same time as, or prior to, that action a Senior Acceleration Event and
a Second Lien Acceleration Event have occurred in which case each Third
Ranking Creditor may take the same Enforcement Action (but in respect of
the Third Ranking Liabilities) as constitutes that Senior Acceleration Event
and Second Lien Acceleration Event provided that a Third Ranking Creditor
may not take any action falling under paragraphs {b), (c) or (d) of the
definition of "Enforcement Action" without the prior consent of the Senior
Lender and the Second Lien Agent; or

(i) the Second Lien Agent and prior to the Senior Discharge Date the Senior
Lender have given their prior written consent.

(b) After the occurrence of an Insolvency Event in relation to any member of the Group,
each Third Ranking Creditor may unless otherwise directed by the Senior Lender
{until the Senior Discharge Date) or the Second Lien Agent (until the Second Lien
Discharge Date), or unless the Senior Lender or the Second Lien Agent (as
applicable) has taken, or has given notice that it intends to take, action on behalf of
that Third Ranking Creditor in accordance with clause 10.4 (Filing of claims)) exercise
any right they may otherwise have against that member of the Group to;

(i} accelerate any of that member of the Group's Third Ranking Liabilities or
declare them prematurely due and payable or payable on demand,

(i} make a demand under any guarantee, indemnity or other assurance
against loss given by that member of the Group in respect of any Third
Ranking Liabilities;

{iii) exercise any right of set-off or take or receive any Payment in respect of
any Third Ranking Liabilities of that member of the Group; or

(iv) claim and prove in the liquidation of that member of the Group for the Third
Ranking Liabilities owing to it.

6.7 Representations: Third Ranking Creditors

Each Third Ranking Creditor represents and warrants to the Senior Lender and the Second
Lien Creditors that

{a) to the extent it is not a natural person, it is a limited liability partnership, corporation,
or trust, duly incorporated or formed and validly existing under the laws of its
jurisdiction of incorporation or formation;
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{b)

()

(d)

(e

6.8

(a)

to the extent it is a natural person, he or she is not and has not been bankrupt or
subject to any analogaus proceedings in any jurisdiction;

subject to the Legal Reservations and the Perfection Requirements, the obligations
expressed to be assumed by it in this Agreement are legal, valid, binding and
enforceable obligations;

the entry into and performance by it of this Agreement does not and will not;

(i} conflict with any law or regulation applicable to it, its constifutional
documents (if applicable); or

(i) conflict with any agreement or instrument binding upon it or any of its
assets or constitute a default or termination event (however described)
under any such agreement or instrument breach of which has or is
reasonably likely to have a Material Adverse Effect {as defined in the
Senior Facility Agreement); and

in the case of a Third Ranking Creditor to whom Liabilities are owed under the Third
Ranking Debt Documents those documents, each in the agreed form as delivered to
the Senior Lender and the Second Lien Agent on the date of this Agreement,
evidence all the terms of all the Liabilities owed by any member of the Group to that
Third Ranking Creditor.

Option to purchase: Third Ranking Noteholders

Subject to clause 5.14(b), any Third Ranking Noteholder may after a Senior
Acceleration Event (and provided that a Second Lien Acceleration Event has also
occurred), by giving not less than thity days' notice to each of the Senicr Lender and
the Second Lien Agent, require the transfer to it {or to a nominee or nominees), in
accordance with clause 31.3 (Change of Senior Lendar ) and clause 31.4 (Change of
Second Lien Lender), of all, but not part, of the rights and obligations in respect of the
Senior Lender Liabilities and the Second Lien Liabilities if:

0] that transfer is lawful and, subject to clause 6.8(a)(i) otherwise permitted by
the terms of the Senior Finance Documents and the Second Lien Debt
Documents;

(i) any conditions relating to such a transfer contained in the Senior Finance

Documents and the Second Lien Debt Documents are complied with, other
than any requirement to obtain the consent of, or consuit with, any Debtor
or other member of the Group relating to such transfer, which consent or
consuftation shall not be required

(iii) the Senior Lender is paid an amount equal to the aggregate of:

(A) all of the Senior Liabilities at that time {whether or not due), including
all amounts that would have been payable under the Senior Facility
Agreement if the Senior Term Facility were being prepaid by the
relevant Debtors on the date of that payment;

(8) if a Debtor has entered into a Senior Hedging Agreement, (in the
case of a positive number) the Senior Hedging Purchase Amount in
respect of the hedging transactions under the relevant Senior
Hedging Agreement at that time; and

<) all cosis and expenses (including iegal fees) incurred by the Senior
Lender as a consequence of giving effect to that transfer;
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()

{v)

(vi)

(vii)

(vii)

(ix)

{(x)

(i)

the Second Lien Creditors are paid an amount equal to the aggregate of:

(A) all of the Second Lien Liabilities at that time (whether or not due},
including all amounts that would have been payable under the
Second Lien Debt Documents if the Second Lien Facilities were
being prepaid by the relevant Debtors on the date of that payment;
and

(B) all costs and expenses (including fegal fees) incured by the
Second Lien Creditors as a consequence of giving effect to that
transfer;

as a resul} of that transfer the Senior Lender and the Second Lien Creditors
have no further actual or contingent liability to any Debtor under the
relevant Debt Documents;

an indemnity is provided from that Third Ranking Noteholder (or from
another third party acceptable to the Senior Lender and Second Lien
Creditors) in a form satisfactory to the Senior Lender and the Second Lien
Creditors in respect of all losses which may be sustained or incurred by the
Senior Lender or the Second Lien Creditors in consequence of any sum
received or recovered by the Senior Lender or Second Lien Creditors from
any person being required (or it being alleged that it is required) to be paid
back by or clawed back from any Senior Lender or the Second Lien Lender
for any reason;

the Third Ranking Noteholder which purchases the Senior Liabilities enters
into a confidentiality agreement with the Senior Lender (in substantially the
same form as the Loan Market Asscociation form of confidentiality
undertaking) agreeing to keep the details of the debt purchase confidential;

the transfer is made without recourse to, or representation or warranty
from, the Senior Lender or the Secand Lien Lender, except that the Senior
Lender and the Second Lien Lender shall be deemed to have represented
and warranted on the date of that transfer that it has the corporate power to
effect that transfer and it has taken all necessary action to authorise the
making by it of that transfer;

the Third Ranking Noteholder which purchases the Senior Liabilities
provides an unconditional and irrevocable undertaking to the Senior Lender
that all and any claims, demands or court or arbitration proceedings which
such Third Ranking Noteholder makes, brings or prosecutes against any
party in respect of the Senior Finance Documents will be so brought, made
and prosecuted solely in the name of the relevant Third Ranking
Noteholder;

the Third Ranking Noteholder which purchases the Senior Liabilities
provides an indemnity to the Senior Lender against all claims, demands,
proceedings, losses, damages, costs or expenses brought, made against
or incurred by the Senior Lender on or after the date of the purchase as a
result of or in connection with the enforcement of any rights under the
Senior Finance Documents;

the Third Ranking Noteholder which purchases the Second Lien Liabilities
enters into a confidentiality agreement with the Second Lien Lender (in
substantially the same form as the Loan Market Association form of
confidentiality undertaking) agreeing to keep the details of the debt
purchase confidential;
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7.

7.2

(b)

(©

(d

(xii) the Third Ranking Noteholder which purchases the Second Lien Liabilities
provides an unconditional and irrevocable undertaking to the Second Lien
Lender that all and any claims, demands or court or arbitration proceedings
which such Third Ranking Noleholder makes, brings or prosecutes against
any party in respect of the Second Lien Debt Documents will be so brought,
made and proseculed solely in the name of the relevant Third Ranking
Noteholder; and

(xiiiy  the Third Ranking Noteho!der which purchases the Second Lien Liabilities
provides an indemnity to the Second Lien Lender against all claims,
demands, proceedings, losses, damages, costs or expenses brought,
made against or incurred by the Second Lien Lender on or after the date of
the purchase as a result of or in connection with the enforcement of any
rights under the Second Lien Debt Documents.

The Senicr Lender and the Second Lien Agent shall, at the request of a Third
Ranking Noteholder notify that Third Ranking Noteholder of the sum of the amounts
described in clauses 6.8(a)(iii)}{(A) to 6.8(a)(iii))(C) (inclusive in the case of the Senior
Lender) and clauses 6.8(iv)(A) and 6.8(iv}(B) (in the case of the Second Lien Agent).

It is agreed and acknowledged by ali Parties that the Senior Lender may take all
Enforcement Action under the Senior Finance Documents in accordance with their
terms and without restriction during the period from the date of delivery of a notice
pursuant to paragraph (a) above by a Third Ranking Noteholder and the date of
completion of any purchase made in accordance with this clause 6.8.

It is agreed and acknowledged by all Parties that the Second Lien Lender may take
all Enforcement Action under the Second Lien Debt Documents in accordance with
their terms and without restriction during the period from the date of delivery of a
notice pursuant to paragraph (a) above by a Third Ranking Noteholder and the date
of completion of any purchase made in accordance with this clause 6.8.

FOURTH RANKING CREDITORS AND FOURTH RANKING LIABILITIES

Restriction on Payment: Fourth Ranking Liabilities

The Debtors shall not and shall procure thatl no other member of the Group will, make any
Payments of the Fourth Ranking Liabilities at any time unless:

(@

(b)

{(a)

that Payment is permitted under clause 7.2 {Permitted Payments: Fourth Ranking
Liabilities); or

the taking or receipt of that Payment is permitted under dause 7.6 (Permilted
Enforcement; Fourth Ranking Craditors).

Permitted Payments: Fourth Ranking Liabilities

The Debtors may:

0] prior to the Final Priority Ranking Discharge Date, make Payments to the
Fourth Ranking Creditors in respect of the Fourth Ranking Liabilities then
due under the Fourth Ranking Loan Note Instrument if:

(A) the Senior Lender, the Second Lien Agent and (prior to the Third
Ranking Discharge Date) the Majority Third Ranking Creditors give
prior written consent to that Payment being made or:
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(&)

7.3

{(a)

(b)

(B) the Payment is of accrued interest and is made by the issue of Fourth
Ranking PIK Notes in accordance with the terms of the Fourth
Ranking Loan Note Instrument in the form in force at the date of this
Agreement and which have a maturity date falling after the Second
Lien Termination Date; or

(C) the Payment is expressly permitted by the Senior Facility Agreement
(other than pursuant to paragraph (i) of the definition of "Permitted
Payment” in the Senior Facility Agreement) and by the Second Lien
Facility Agreement {(other than pursuant to paragraph (h) of the
definition of "Permitted Payment" in the Second Lien Facility
Agreement) and the Third Ranking Loan Note Instrument; or

(i) on or after the Third Ranking Discharge Date, make Paymenls to the
Fourth Ranking Creditors in respect of the Fourth Ranking Liabilities in
accordance with the Fourth Ranking Debt Documents.

For the avoidance of doubt, nothing in clause 7.1 (Restriction on Payment: Fourth
Ranking Liabiiities) or this clause 7.2 shall prevent interest accruing in accordance
with the terms of, and being added to the principal amount outstanding in respect of,
the Fourth Ranking Loan Note Instrument in the form in force at the date of this
Agreement.

Amendments and Waivers: Fourth Ranking Creditors

Subject to clause 7.3(b), the Fourth Ranking Creditors may amend or waive the terms
of the Fourth Ranking Debt Documents in accordance with their terms (and subject to
any consent required under them) at any time.

Prior to the Third Ranking Discharge Date, the Fourth Ranking Creditors may not
amend or waive the terms of the Fourth Ranking Debt Documents if the amendment
or walver is:

(i) an amendment to the principal amount of the Fourth Ranking Loan Notes in
excess of that contemplated by the Fourth Ranking Loan Note Instrument
in force at the date of this Agreement (in its original form), other than as a
result of.

(A) the capitalisation of accrued interest or the issue of Fourth Ranking
PIK Notes, {in each case as contemplated by the form of the Fourth
Ranking Loan Note Instrument in force at the date of this Agreement
(in its original form)) and which have a maturity date falling after the
Second Lien Termination Date; or

B8) the issue of Fourth Ranking MNotes which constitute Permitted
Additional Subordinated Debt (after the Second Lien Discharge Date)
and Permitted Subordinated Equity Cure Debt, and the capitalisation
of accrued interest thereon or the issue of Fourth Ranking PIK Notes
in relation thereto, in each case only to the extent permitted under the
Senior Facility Agreement and the Second Lien Facility Agreement;

. i) an amendment to, or waiver of, the amount, currency, dates or terms of
repayment or prepayment (mandatory or otherwise) of the Fourth Ranking
Loan Note Instrument other than ane:

(A) which is contemplated by the form of the Fourth Ranking Debt
Documents in force at the date of this Agreement (in their original
form); or
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(B) the effect of which is solely t{o defer any scheduled repayment of the
Fourth Ranking Liabilities;

(iii) an amendment to, or waiver of, the basis on which interest, fees or
commission accrue, are calculated or are payable other than one:

(A} which is contemplated by the form of the Fourth Ranking Debt
Documents in force at the date of this Agreement (in their original
formny), or

(B) which is:

(1) a minor or administrative change or correction; or

(2) a correction of a manifest error,

which is, in each case, not prejudicial to the Senior Lender, the
Secaond Lien Creditors or the Third Ranking Creditors;

(iv) any other amendment or waiver the effect of which is to make any Debtor
liable to make additional or increased payments; or

V) an amendment or waiver:

{A) which would result in any Debtor being subject to more onerous
obligations under the representations, undertakings, financial
covenants or events of default; and

(B} which has not beéen made to, or given in respect of, the equivalent
Senior Finance Documents, Second Lien Debt Documents and Third
Ranking Debt Documents,

in which case the prior consent of the Senior Lender, the Second Lien Agent
and the Majority Third Ranking Creditors is required.

7.4 Security: Fourth Ranking Creditors

At any time prior to the Third Ranking Discharge Date, the Fourth Ranking Creditors may not
take, accept or receive the benefit of any Security, guarantee, indemnity or other assurance
against loss from (or over the assets of or over the shares in) any member of the Group in
respect of the Fourth Ranking Liabilities other than:

(a)
(b)

(c)

the Fourth Ranking Transaction Security;
any guarantee, indemnity or other assurance against loss contained in:-

(i) the original form of Fourth Ranking Loan Note Instrument or other original
form Fourth Ranking Debt Documents; or

(i} this Agreement;

Securily in substantially identical form to Security constituted by the Senior Security
Documents provided in accordance with clause 4.5 (Secunty: Senior Lender) and by
the Second Lien Security Documents provided in accordance with clause 5.10
(Security. Second Lign Creditors) and by the Third Ranking Security Documents
provided in accordance with clause 6.4 (Secunly: Third Ranking Creditors) which
ranks in the same order of priority as that contemplated in clause 2.2 (Transaction
Security);
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7.5

7.6

(d)

any guarantee, indemnity or other assurance against loss in substantially identical
form to that provided in respect of the Senior Liabilities in accordance with clause 4.5
{Security: Senior Lender) and in respect of the Second Lien Liabilities in accordance
with clause 5.10 (Securnty. Second Lien Creditors) and in respect of the Third
Ranking Liabilities in accordance with clause 6.4 (Secunty: Third Ranking Creditors)
which ranks in the same order of priority as that contemplated in clause 2.2
(Transaction securily),

unless the prior written consent of the Senior Lender, the Second Lien Security Agent and the
Majority Third Ranking Creditors is obtained.

Restriction on Enforcement: Fourth Ranking Creditors

Subject to clause 7.6 (Permitted Enforcement: Fourth Ranking Creditors), no Fourth Ranking
Creditor shall be entitled to take any Enforcement Action in respect of any of the Fourth
Ranking Liabilities prior to the Third Ranking Discharge Date.

(@

(b)

Permitted Enforcement: Fourth Ranking Creditors

Each Fourth Ranking Creditor may take Enforcement Action which would be available
to it but for clause 7.5 (Resfriction on Enforcement: Fourth Ranking Creditors) in
respect of any of the Fourth Ranking Liabilities if: :

(i} at the same time as, or prior to, that action a Senior Acceleration Event, a
Second Lien Acceleration Event and a Third Ranking Acceleration Event
have occurred in which case each Fourth Ranking Creditor may take the
same Enforcement Action (but in respect of the Fourth Ranking Liabilities)
as constitutes that Senior Acceleration Event, Second Lien Acceleration
Event and Third Ranking Acceleration Event provided that a Fourth
Ranking Creditor may not take any action falling under paragraphs (b), (c)
or {d) of the definition of "Enforcement Action* without the prior consent of
the Senior Lender, Second Lien Agent and Majority Third Ranking
Creditors; or

(iE) the Majority Third Ranking Creditors and, prior to the Second Lien
Discharge Date the Second Lien Agent and, prior to the Senior Discharge
Date, the Senior Lender have each given their prior written consent.

After the occurrence of an insolvency Event in relation to any member of the Group,
each Fourth Ranking Creditor may unless otherwise directed by the Senior Lender
{(until the Senior Discharge Date) or the Second Lien Security Agent (until the Second
Lien Discharge Date) or the Third Ranking Security Agent thereafter (until the Third
Ranking Discharge Date}), or unless the Senior Lender, the Second Lien Security
Agent or the Third Ranking Security Agent (as applicable) has taken, or has given
notice that it intends to take, action on behalf of thal Fourth Ranking Creditor in
accordance with clause 10.4 (Filing of claims)) exercise any right they may otherwise
have against that member of the Group to:

(i accelerate any of that member of the Group's Fourth Ranking Liabilities or
declare them prematurely due and payable or payable on demand;

(i) make a demand under any guarantee, indemnilty or other assurance
against loss given by that member of the Group in respect of any Fourth
Ranking Liabilities;

(iii) exercise any right of set-off or take or receive any Payment in respect of
any Fourth Ranking Liabilities of that member of the Group; or
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(iv) claim and prove in the liguidation of that member of the Group for the
Fourth Ranking Liabilities owing to it.

7.7 Representations: Fourth Ranking Creditors

Each Fourth Ranking Creditor represents and warranis to the Senior Lender, the Second Lien
Creditors and the Third Ranking Creditors, the Second Lien Lender and the Third Ranking
Security Agent that:

(a) to the extent it is not a natural person, it is a limited liability partnership, corporation,
or trust, duly incorporated or formed and validly existing under the laws of its
jurisdiction of incorporation or formation;

{b) to the extent it is a natural person, he or she is not and has not been bankrupt or
subject to any analogous proceedings in any jurisdiction;

(c) subject fo the Legal Reservations and the Perfection Requirements, the obligations
expressed to be assumed by it in this Agreement are legal, valid, binding and
enforceable obligations;

(d) the entry into and performance by it of this Agreement does not and will not:

(i) conflict with any law or regulation appficable to it, its constitutional
documents (if applicable); or

(ii) conflict with any agreement or instrument binding upon it or any of its
assets or constitute a default or termination event (however described)
under any such agreement or instrument breach of which has or is
reasonably likely to have a Material Adverse Effect (as defined in the
Senior Facility Agreement); and

(e) in the case of a Fourth Ranking Creditor to whom Liabilities are owed under the
Fourth Ranking Debt Documents those documents, each in the agreed form as
delivered to the Senior Lender on or prior to the date of this Agreement, evidence all
the terms of ali the Liabilties owed by any member of the Group to that Fourth
Ranking Creditor.

7.8 Option to purchase: Fourth Ranking Noteholders

(a) Subject to clause 7.8(b), any Fourth Ranking Noteholder may after a Senior
Acceleration Event (and provided that a Second Lien Acceleration Event and a Third
Ranking Acceleration Event have also both occurred), by giving not less than thirty
days' notice to each of the Senior Lender, the Second Lien Agent and the Third
Ranking Security Agent, require the transfer to it (or to a nominee or nominees), in
accordance with clause 31.3 (Change of Senior Lender ), clause 31.4 (Change of
Second Lien Lender) or clause 31.8 {(Change of Third Ranking Craditor), of all, but
not part, of the rights and obligations in respect of the Senior Lender Liabilities, the
Second Lien Liabilities and the Third Ranking Liabilities if;

(i) that transfer is lawful and, subject to clause 6.8(a)(i) otherwise permitted by
the terms of the Senior Finance Documents, the Second Lien Debt
Documents and the Third Ranking Loan Note Instrument;

(i) any conditions relating to such a transfer confained in the Senior Finance
Documents, the Second Lien Debt Documents and the Third Ranking Loan
Note Instrument are complied with, other than any requirement to obtain
the consent of, or consult with, any Debtor or ather member of the Group




(i)

(iv)

™)

{vi)

(vi)

relating to such transfer, which consent or consultation shall not be
required

the Senior Lender is paid an amount equal to ihe aggregate of;

(A) all of the Senior Liabilities at that time (whether or not due), including

all amounts that would have been payable under the Senior Facility
Agreement if the Senior Term Facility were being prepaid by the
relevant Debtors on the date of that payment;

(B} if a Debtor has entered into a Senior Hedging Agreement, (in the

case of a positive number) the Senior Hedging Purchase Amount in
respect of the hedging transactions under the relevant Senior
Hedging Agreement at that time; and

(C) all costs and expenses (including legal fees) incurred by the Senior

Lender as a consequence of giving effect to that transfer;
the Second Lien Creditors are paid an amount equal to the aggregate of:

(A) all of the Second Lien Liabilities at that time (whether or not due),
including all amounts that would have been payable under the
Second Lien Debt Documents if the Second Lien Facilities were
being prepaid by the relevant Debtors on the date of that payment;
and

(B) all costs and expenses (including tegal fees) incurred by the
Second Lien Creditors as a consequence of giving effect to that
transfer,;

the Third Ranking Noteholders are paid an amount equal to the aggregate
of: ’

(A) all of the Third Ranking Liabilities at that time (whether or not due),
including all amounts that would have been payable under the
Third Ranking Loan Note Instrument if the Third Ranking Notes
were being prepaid by the relevant Debtors on the date of that
payment; and

(B) all costs and expenses (including legal fees) incurred by the Third
Ranking Noteholders as a consequence of giving effect to that
transfer;

as a result of that transfer the Senior Lender, the Second Lien Creditors
and the Third Ranking Noteholders have no further actual or contingent
liability to any Debtor under the relevant Debt Documents;

an indemnity is provided from that Fourth Ranking Noteholder {or from
another third party acceptable to all of the Senior Lender, the Second Lien
Creditors and the Third Ranking Noteholders) in a form satisfactory to the
Senior Lender, each Second Lien Creditors and each Third Ranking
Noteholder in respect of all losses which may be sustained or incurred by
the . Senior Lender, the Second Lien Creditors or any Third Ranking
Noteholder in consequence of any sum received or recovered by the
Senior Lender, the Second Lien Creditors or any Third Ranking Noteholder
from any person being required {or it being alleged that it is required) to be
paid back by or clawed back from the Senior Lender, the Second Lien
Creditors or any Third Ranking Noteholder for any reason;
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(0

(iii)

(ix)

(x)

{x0)

(xii)

(i)

{xiv)

the Fourth Ranking Noteholder which purchases the Senior Liabilities
enters into a confidentiality agreement with the Senior Lender (in
substantially the same form as the Loan Market Association form of
confidentiality undertaking) agreeing to keep the details of the debt
purchase confidential;

the transfer is made without recourse to, or representation or warranty
from, the Senior Lender, Second Lien Creditors or Third Ranking
Noteholders, except that the Senior Lender, the Second Lien Creditors and
each Third Ranking Noteholder shall be deemed to have represented and
warranted on the date of that transfer that it has the corporate power to
effect thal transfer and it has faken all necessary acticn to authorise the
making by it of that transfer;

the Fourth Ranking Noteholder which purchases the Senior Liabilities
provides an unconditional and irrevecable undertaking to the Senior Lender
that all and any claims, demands or court or arbitration proceedings which
such Fourth Ranking Noteholder makes, brings or prosecutes against any
party in respect of the Senior Finance Documents will be so brought, made
and prosecuted solely in the name of the relevant Fourth Ranking
Noteholder; and

the Fourth Ranking Noteholder which purchases the Senior Liabilities
provides an indemnity to the Senior Lender against all claims, demands,
proceedings, losses, damages, costs or expenses brought, made against
or incurred by the Senior Lender on or after the date of the purchase as a
result of or in connection with the enforcement of any rights under the
Senior Finance Documents:

the Fourth Ranking Noteholder which purchases the Second Lien Liabilities
enters into a confidentiality agreement with the Second Lien Lender (in
substantially the same form as the Loan Market Association form of
confidentiality undertaking) agreeing to keep the details of the debt
purchase confidential;

the Fourth Ranking Noteholder which purchases the Second Lien Liabilities
provides an unconditional and irrevocable undertaking to the Second Lien
Lender that all and any claims, demands or court or arbitration proceedings
which such Fourth Ranking Noteholder makes, brings or prosecutes
against any party in respect of the Second Lien Debt Decuments will be so
brought, made and prosecuted solely in the name of the relevant Fourth
Ranking Noteholder; and

the Fourth Ranking Notehelder which purchases the Second Lien Liabilities
provides an indemnity to the Second Lien Lender against all claims,
demands, proceedings, losses, damages, costs or expenses brought,
made against or incurred by the Second Lien Lender on or after the date of
the purchase as a result of or in connection with the enforcement of any
rights under the Second Lien Debt Documents.

The Senior Lender, the Second Lien Agent and each Third Ranking Notehoider shall,
at the request of a Fourth Ranking Noteholder notify that Fourth Ranking Noteholder
of the sum of the amounts described in clauses 7.8(a)(iii)(A) to 7.8(a)ii}{C) (inclusive
in the case of the Senior Lender), clauses 7.8(iv}{(A) and 7.8{iv){(B) (in the case of the
Second Lien Agent) and clauses 7.8(v)(A) and 7.8(v)(B} (in the case of the Third
Ranking Noteholders).
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7.9

8.1

8.2

c)

(@

It is agreed and acknowledged by all Parties that the Senior Lender may take all
Enforcement Action under the Senrior Finance Documents in accordance with their
terms and without restriction during the period from the date of delivery of a notice -
pursuant to paragraph (a) above by a Fourth Ranking Noteholder and the date of
completion of any purchase made in accordance with this clause 7.8,

It is agreed and acknowledged by all Parties that the Second Lien Agent may take all
Enforcement Action under the Second Lien Debt Documents in accordance with their
terms and without restriction during the period from the date of delivery of a notice
pursuant to paragraph (a) above by a Fourth Ranking Noteholder and the date of
completion of any purchase made in accordance with this clause 7.8.

Senior Lender Liabilities Transfer: Hierarchy

if the Second Lien Creditors, any Third Ranking Noteholder and any Fourth Ranking
Noteholder all seek to exercise their rights under clauses 5.14 (Option to purchase:
Second Lien Lenders), 6.8 (Option lo purchase: Third Ranking Noteholders) and 7.8
(Oplion to purchase: Fourth Ranking Noteholders) following a Senior Acceleration Event,
the rights of the Second Lien Creditors shall have precedence over the Third Ranking
Noteholders and the Fourth Ranking Noteholders, and the Third Ranking Noteholders
shall have precedence over the Fourth Ranking Noteholders., The rights of the Third
Ranking Noteholders under clause 6.8 (Option to purchase. Third Ranking Noleholders)
and the rights of the Fourth Ranking Noteholders under clause 7.8 (Option to purchase:
Fourth Ranking Notsholders) shall be postponed for so long as the Second Lien Creditors
are proceeding in good faith and without undue delay to effect the fransfers envisaged
under clause 5.14 (Oplion to purchase: Second Lien Lendears) and the rights of the Fourth
Ranking Noteholders under clause 7.8 (Option to purchase: Fourth Ranking Noteholders)
shall be postponed for so long as the Third Ranking Noteholder is proceeding in good faith
and without undue delay to effect the transfers envisaged under clause 6.8 (Option to
purchase: Third Ranking Noleholders).

SECTION 3

OTHER CREDITORS

INTRA-GROUP LENDERS AND INTRA-GROUP LIABILITIES

Restriction on Payment: Intra-Greup Liabilities

Prior to the Final Discharge Date, the Debtors shall not, and shall procure that no other
member of the Group will, make any Payments of the Intra-Group Liabilittes at any lime

unless:

{(a) that Payment is permitted under clause 8.2 (Permifted Payments: Intra-Group
Liabilities); or

(b) the taking or receipt of that Payment is permitted under clause 8.7(c).

Pemitted Payments: Intra-Group Liabilities

(a) Subject to clause B.2(b), the Debtors may make Paymenls in respect of the
Intra-Group Liabilities (whether of principal, interest or otherwise) from time to time
when due.

(b) Payments in respect of the Intra-Group Liabilities may not be made pursuant to

clause 8.2(a) if, at the time of the Payment, an Acceleration Event has occurred
unless:

57



83

(i) prior to the Senior Discharge Date, the Senior Lender and, if the Second
Lien Security Agent is entitled to take Enforcement Action in accordance
with clause 5.12 (Pemmitted Enforcement. Second Lien Creditors), the
Second Lien Agent consents to that Payment being made;

(i) on or after the Senior Discharge Date and prior to the Second Lien
Discharge Date, the Second Lien Agent consents to that Payment being
made;

(il on or after the Final Priority Ranking Discharge Date and prior to the Third
Ranking Discharge Date, the Majority Third Ranking Creditors consent to
that Payment being made;

(iv) on or after the Third Ranking Discharge Date, the Majority Fourth Ranking
Noteholders consent to that payment being made; or

{v) that Payment is 'made to faciltate Payment of the Senior Liabilities, the
making of any Permitted Second Lien Facility Payment, the making of any
Permitted Third Ranking Creditor Payment or the making of any Permitted
Fourth Ranking Creditor Payment.

Payment obligations continue

No Debtor shall be released from the liability to make any Payment (including of default
interest, which shall continue to accrue) under any Debt Document by the operation of
clauses 8.1 (Reslriction on Payment: Intra-Group Liabilitias) and 8.2 (Permitted Payments;
Intra-Group Liabilities) even if its obligation to make that Payment is restricted at any time by
the terms of any of those clauses.

8.4

(a)

(b)

(©

Acquisition of Intra-Group Liabilities

Subject to clause 8.4(b), each Debtor may, and may permit any other member of the
Group to;

{i} enter into any Liabilities Acguisition; or

(i) beneficially own all or any part of the share capital of a company that is
party to a Liabilities Acquisition,

in respect of any Intra-Group Liabilittes at any time.

Subject to clause 8.4(c), no action described in clause 8.4(a) may take place in
respect of any Intra-Group Liabilities if:

(iii) that action would result in a breach of the Senior Facility Agreement, the
Second Lien Facility Agreement, the Third Ranking Loan Note Instrument
or the Fourth Ranking Loan Note Instrument; or

(iv) at the time of that action, an Acceleration Event has occurred.
The restrictions in clause B.4(b) shall not apply if:
(i) prior to the Senior Discharge Date, the Senior Lender and, if the Second
Lien Security Agent is entitied to take Enforcement Action in accordance

with clause 5.12 (Permmifted Enforcement: Second Lien Credifors), the
Second Lien Agent consents to that action;
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8.7

(i) on or after the Senior Discharge Date and prior o the Second Lien
Discharge Date the Second Lien Agent consent to that Action;

(ii) on or after the Final Priority Ranking Discharge Date and prior to the Third
Ranking Discharge Date, the Majority Third Ranking Creditors consent to
that Action;

{iv) on or after the Third Rarking Discharge Date, the Majority Fourth Ranking
Noteholders consent to that Action; or

{v) that action is taken to facilitate Payment of the Senior Liabilities, the making
of any Permitted Second Lien Facility Payment, the making of any
Permitted Third Ranking Creditor Payment or the making of any Permitted
Fourth Ranking Creditor Payment.

Security: Intra-Group Lenders

Prior to the Final Discharge Date, the Inra-Group Lenders may not take, accept or receive
the benefit of any Security, guarantea, indemnity or other assurance against loss in respect of
the Intra-Group Liabilities unless:

(a) that Security, guarantee, indemnity or other assurance against loss is expressly
permitted by the Senior Facility Agreement, the Second Lien Facility Agreement, the
Third Ranking Loan Note Instrument and the Fourth Ranking Loan Note Instrument;
or

(b) the prior written consent of the Majority Fourth Ranking Noteholders and prior to the
Third Ranking Discharge Date, the prior written consent of the Majority Third Ranking
Creditors and, prior to the Second Lien Discharge Date, the prior written consent of
the Second Lien Agent and, prior to the Senior Discharge Date, the prior written
consent of the Senior Lender and the Second Lien Agent is obtained.

Restriction on enforcement: Intra-Group Lenders

Subject to clause 8.7 {Permitted Enforcement. Intra-Group Lenders), none of the Intra-Group
Lenders shall be entitled to take any Enforcement Action in respect of any of the Intra-Group
Liabilities at any time prior to the Final Discharge Date.

Permitted Enforcement: Intra-Group Lenders

After the occurrence of an Insolvency Event in relation to any member of the Group, each
Intra-Group Lender may, unless otherwise directed by the Senior Lender (until the Senior
Discharge Date) or the Second Lien Agent (until the Second Lien Discharge Date) or
thereafter the Third Ranking Security Agent (until the Third Ranking Discharge Date) or the
Fourth Ranking Security Agent thereafter) or unless such Security Agent has taken, or has
given notice that it intends to take, action on behalf of that Intra-Group Lender in accordance
with clause 10.4 (Filing of claims)), exercise any right it may otherwise have against that
member of the Group to:

(a) accelerate any of that member of the Group's Intra-Group Liabilties or declare them
prematurely due and payable or payable on demand;

() make a demand under any guarantee, indemnity or other assurance against loss
given by that member of the Group in respect of any Intra-Group Liabilities;

(c) exercise any right of set-off or take or receive any .Payment in respect of any
Intra-Group Liabilites of that member of the Group; or
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8.8

9.1

9.2

(d) claim and prove in the liguidation of that member of the Group for the Intra-Group
Liabilties owing to it.

Representations: Intra-Group Lenders

Each Intra-Group Lender which is not a Debtor represents and warrants to the Senior Lender,
the Second Lien Creditors, the Third Ranking Creditors, the Fourth Ranking Creditors,
Creditors, the Third Ranking Security Agent and the Fourth Ranking Security Agent that:

(a) it is a corporation, duly incorporated and validly existing under the laws of ils
jurisdiction of incorporation;

) subject fo the Legal Reservations and the Perfection Requirements, the obligations
expressed to be assumed by it in this Agreement are legal, valid, binding and
enforceable obligations;

{c) the entry into and performance by it of this Agreement does not and will not:

{i) conflict with any law or regulation applicable to it or its constitutional
documents; or

(i) conflict with any agreement or instrument binding upon it or any of its
assets or constitute a default or termination event (however described)
under any agreement or instrument, breach of which has or is reasonably
likely to have a Material Adverse Effect.

SUBORDINATED CREDITOR AND SUBORDINATED LIABILITIES
Restriction on Payment: Subordinated Liabilities

Prior to the Final Discharge Date, neither the Parent nor any other Debtor shall, and the
Parent shall procure that no other member of the Group will, make any Payment of the
Subordinated Liabilities at any time unless:

(a) that Payment is permitted under clause 9.2 (Permitted Paymenis: Subordinated
Liabilities), or

(b) the taking or receipt of that Payment is permitted under clause 9.8 (Permitted
Enforcement; Subordinafed Creditors).

Pemitted Payments: Subordinated Liabilities
The Parent may make Payments in respect of the Subordinated Liabilties then due if:

(a) the Payment is of an amount due under clause 16.1 (Monitoring fee and expenses) of
the Investment Agreement in an aggregate amount not to exceed £100,000 per
annum {exclusive of VAT); -

(b) the Payment is a Permitted Payment (other than pursuant to paragraph (i) of that
definition in the Senior Facility Agreement or paragraph (h) of that definition in the
Second Lien Facility Agreement) or a Permitted Series A Loan Note Payment (each
as defined in the Senior Facility Agreement and the Second Lien Facility Agreement
as in force at the date of this Agreement);

(c) the Payment is expressly permitled by the Senior Facility Agreement (other than
pursuant to paragraph (i} of the definition of "Permitted Payment” in the Senior
Facility Agreement) or permitted by the Second Lien Facility Agreement {(other than
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9.3

9.4

9.5

paragraph {h) of the definition of "Permitted Payment" in the Second Lien Facility
Agreement), or

(d) the Majority Fourth Ranking Noteholders and, prior to the Third Ranking Discharge
Date, the Majority Third Ranking Creditors and, prior to the Second Lien Discharge
Date, the Second Lien Agent and, prior to the Senior Discharge Date, the Senior
Lender and the Second Lien Agent, consent in writing to that Payment being made.

Payment obligations continue

Neither the Parent nor any other Debtor shall be released from the liability to make any
Payment (including of default interest, which shall continue to accrue) under any Debt
Document by the operaticn of clauses 8.1 {(Restriction on Payment: Subordinated Liabilities)
and 9.2 (Permitted Paymenis: Subordinated Liabilities) even if its obligation to make that
Payment is restricted at any time by the terms of any of those clauses.

No acquisition of Subordinated Liabilities

Prior to the Final Discharge Date, the Debtors shall not, and shall procure that no other
member of the Group will:

(a) enter into any Liabilities Acquisition; or

(b) beneficially own all or any part of the share capital of a company that is party to a
Liabilities Acquisition,

in respect of any of the Subordinated Liabilities, unless;

0] prior to the Senior Discharge Date, the prior consent of the Senior Lender,
the Second Lien Agent, the Majority Third Ranking Creditors and the
Majority Fourth Ranking Noteholders is obtained;

()] on or after the Senior Discharge Date but prior to the Second Lien
Discharge Date, the prior consent of the Second Lien Agent, the Majority
Third Ranking Creditors and the Majority Fourth Ranking Noteholders is
obtained;

(iii) on or after the Final Priority Ranking Discharge Date but prior to the Third
Ranking Discharge Date, the prior consent of the Majonty Third Ranking
Creditors and the Majority Fourth Ranking Noteholders is obtained; or

W) on or after the Third Ranking Discharge Date the prior consent of the
Majority Fourth Ranking Noteholders is obtained.

Amendments and Waivers: Subordinated Creditors

(a) Prior to the Final Discharge Date, the Subordinated Creditors may not amend, waive
" or agree the terms of any of the documents or instruments pursuant to which the
Subordinated Liabilities are constituted unless:

(i} the prior written consent of the Majority Fourth Ranking Noteholders and,
prior to the Third Ranking Discharge Date, the Majority Third Ranking
Creditors and, prior to the Second Lien Discharge Date, the Second Lien
Agent and, prior to the Senior Discharge Date, the Senior Lender and the
Second Lien Agent is oblained; or

(i} the amendment or waiver is permitted by clause 24.32 (Amendments} of
the Senior Facility Agreement and clause 23.32 (Amendments) of the
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Second Lien Facility Agreement in the form in force at the date of this
Agreement.

(b) Notwithstanding the generality of the foregoing, prior to the Final Priority Discharge
Date, the amount of the Subordinated Liabilities may not be increased after the date
of this Agreement other than by reason of:

(i} the capitalisation of interest in accordance with the original form of the
relevant Subordinated Document; or

{iiy the incurrence of Permitted Additional Subordinated Debt (after the Second
Lien Discharge Date) or Permiited Subordinated Equity Cure Debt.

9.6 Security: Subordinated Creditors

(a) Subject to ¢lause 9.8(b), the Subordinated Creditors may not take, accept or receive
the benefit of any Security, guarantee, indemnity or other assurance against loss from
any member of the Group in respect of any of the Subordinated Liabilities prior to the
Final Discharge Date without the prior consent of the Senior Lender, the Second Lien
Agent, the Majority Third Ranking Creditors and the Majority Fourth Ranking
Noteholders.

(b} The restrictions in clause 9.6(a) shall not apply to:

(i} the Series A Loan Note Security Agent and the Series A Loan Noteholders
in respect of the Subordinated Security Documents in force at the date of
this Agreement, subject always to clause 17 (No Enforcement of
Subordinated Securily); and

(ii) Security in substantially identical form to {and on terms no more onerous
on the relevant member of the Group than) Security constituted by the
Senior Security Documents in accordance with clause 4.3 (Secunty:
Senior Lender) which ranks in the same order of prionty as that
contemplated in clause 2.2 (Transaction Secunly) and which is granied
with the prior written consent of:

(A) the Senior Lender;
({B) the Second Lien Agent;

(C}) (if the Third Ranking Creditors do not benefit from equivalent and
substantially identical Security), the Third Ranking Security Agent;

(D) (if the Fourth Ranking Creditors do not benefit from equivalent and
substantially identical Security), the Fourth Ranking Security Agent,

provided a copy of any such document referred to in paragraph (ii) above is delivered
to the Senicr Lender and each Security Agent promptly after being entered into.

9.7 Restriction on Enforcement: Subordinated Creditors
Subject to clause 9.8 (Permitted Enforcement: Subordinated Creditors), no Subordinated

Creditor shall be entitled to take any Enforcement Action in respect of any of the
Subordinated Liabilities at any time prior to the Final Discharge Date.
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9.3

Permitted Enforcement: Subordinated Creditors

" After the occurrence of an Insolvency Event in relation to any member of the Group, sach

9.9

Subordinated Creditor may (unless otherwise directed by the Senior Lender (until the Senior
Discharge Date) or by the Second Lien Agent (until the Second Lien Discharge Date) and
thereafter by the Third Ranking Security Agent (until the Third Ranking Discharge Date and
thereafter by the Fourth Ranking Security Agent) or unless such Security Agent has taken, or
has given notice that it intends to take, action on behalf of that Subordinated Creditor in
accordance with clause 10.4 (Filing of claims)) exercise any right it may otherwise have in
respect of that member of the Group to:

{a) accelerate any of that member of the Group's Subordinated Liabilities or declare them
prematurely due and payable or payable on demand;

(b) make a demand under any guarantee, indemnity or other assurance against loss
given by that member of the Group in respect of any Subordinated Liabilities;

{c) exercise any right of set-off or take or receive any Payment in respect of any
Subordinated Liabilities of that member of the Group; or

(d) claim and prove in the liquidation of that member of the Group for the Subordinated
Liabilities owing to it.

Representations: Subordinated Creditors

Each Subordinated Creditor represents and warrants to the Senior Lender, the Second Lien
Creditors, the Third Ranking Creditors, the Faurth Ranking Creditors, the Third Ranking
Security Agent and the Fourth Ranking Security Agent that.

(a) to the extent it is not a natural person, it is a limited liability partnership, corporation,
or trust, duly incorporated or formed and validly existing under the laws of its
jurisdiction of incorporation or formation;

{b} to the extent it is a natural person, he or she is not and has not been bankrupt or
subject to any analogous proceedings in any jurisdiction; and

{c} subject to the Legal Reservations and the Perfection Requirements, the obligations
expressed to be assumed by it in this Agreement are legal, valid, binding and
enforceable obligations;

(d) the entry into and performance by it of this Agreement does not and will not:

{i) conflict with any law or regulation applicable to it, its constitutional
documents (if applicable}; or

(ii) conflict with any agreement or instrument binding upon it or any of ils
assels or constitute a default or termination event {however described)
under any such agreement or instrument breach of which has or is
reasonably likely to have a Material Adverse Effect {as defined in the
Senior Facility Agreement and the Second Lien Facility Agreement); and

{e) in the case of a Subordinated Creditor to whom Liabilities are owed under the Series
A Loan Note Instrument andfor Unsecured Lomond Loan Note Instrument, those
documents, each in the agreed form as delivered to the Senior Lender on or prior to
the date of this Agreement, evidence all the terms of all the Liabilities owed by any
member of the Group to that Subordinated Creditor.
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10.

10.1

SECTION 4

INSOLVENCY, TURNOVER AND ENFORCEMENT

EFFECT OF INSOLVENCY EVENT

@)

(b}

(c)

(d)

(e)

®

@

(h

Distributions

After the occurrence of an Insolvency Event in relation to any member of the Group
which occurs prior to the Senior Discharge Date, any Party entitted to receive a
distribution out of the assets of that member of the Group in respect of Liabilties
owed to that Party shall, to the extent it is able to do so, direct the person responsible
for the distribution of the assets of that member of the Group to make that distribution
to the Relevant Creditor (or to such other person as the Relevant Creditor shall direct)
until the Final Pricrity Ranking Discharge Date.

The Relevant Creditor shall apply distributions made to it under clause 10.1(a) in
accordance with clause 26 (Application of Proceeds).

After the occurrence of an Insolvency Event in relation to any member of the Group
which occurs after the Senior Discharge Date and prior to the Second Lien Discharge
Date, any Party entitled to receive a distribution out of the assets of that member of
the Group in respect of Liabilities owed to that Party shall, upon the demand of the
Second Lien Security Agent and to the extent it is able to do so, direct the person
responsible for the distribution of the assets of that member of the Group to make that
distribution to the Second Lien Security Agent (or to such other perscn as the Second
Lien Security Agent shall direct) until the Second Lien Discharge Date.

The Second Lien Security Agent shall apply distributions made to it under
clause 10.1(c) in accordance with clause 26 (Application of Proceeds).

After the occurrence of an Insolvency Event in relation to any member of the Group
which occurs after the Final Priority Ranking Discharge Date, any Party entitled to
receive a distribution out of the assets of that member of the Group in respect of
Liabilities owed to that Party shall, upon the demand of the Third Ranking Security
Agent and to the extent it is able to do so, direct the person responsible for the
distribution of the assets of that member of the Group to make that distribution to the
Third Ranking Security Agent (or to such cther person as the Third Ranking Security
Agent shall direct).

The Third Ranking Security Agent shall apply distributions made to it under
clause 10.1(e) in accordance with clause 26 (Application of Proceeds).

After the occurrence of an Insolvency Event in relation to any member of the Group
which occurs after the Third Ranking Discharge Date, any Party entitled to receive a
distribution out of the assets of that member of the Group in respect of Liabilities
owed to that Party shall, upen the demand of the Fourth Ranking Security Agent and
to the extent it is able to do so, direct the person responsible for the distribution of the
assets of that member of the Group to make that distribution to the Fourth Ranking
Security Agent (or to such other person as the Fourth Ranking Security Agent shall

direct).

The Fourth Ranking Security Agent shall apply distributions made to it under
clause 10.1(e) in accerdance with clause 26 (Application of Proceeds).
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10.2

10.3

104

10.5

Set-Off

To the extent that any member of the Group's Liabilities are discharged by way of set-off
(mandatory or otherwise) after the occurrence of an Insclvency Event in relation to that
member of the Group, any Creditor which benefited from that set-off shall pay an amount
equal to the amount of the Liabilities owed to it which are discharged by that set-off, prior to
the Senior Discharge Date, to the Relevant Creditor and thereafter prior to the Second Lien
Discharge Date to the Second Lien Security Agent and thereafter prior to the Third Ranking
Discharge Date to the Third Ranking Security Agent and thereafter to the Fourth Ranking
Security Agent, in each case for application in accordance with clause 26 (Application of
Proceods).

Non-cash distributions

If the Senior Lender, the Second Lien Security Agent or any cther Second Lien Secured
Party, the Third Ranking Security Agent or any other Third Ranking Secured Party, the Fourth
Ranking Security Agent or any other Fourth Ranking Secured Party receives a distribution in
the form of Non-Cash Consideration in respect of any of the Liabilities {other than any
distribution of Non-Cash Recoveries), the Liabilities will not be reduced by that distribution
until and except to the extent that the realisation proceeds are actually applied towards the
Liabilities.

Filing of claims
After the cccumrence of an Insolvency Event in relation to any member of the Group:

(a) each Creditor (other than the Senior Lender and the Second Lien Creditors)
imevocably authorises, prior to the Senior Discharge Date, the Relevant Crediter; and

(b) thereafter each Creditor irevocably authorises prior to the Second Lien Discharge
Date, the Second Lien Security Agent and thereafter prior to the Third Ranking
Discharge Date fo the Third Ranking Security Agent and thereafter to the Fourth
Ranking Security Agent, on its behalf, to:

(i) take any Enforcement Action (in accordance with the terms of this
Agreement} against that member of the Group;

(i} demand, sue, prove and give receipt for any or all of that member of the
Group's Liabilities;

(iii) collect and receive ali distributions on, or on account of, any or all of that
member of the Group's Liabilities; and

{iv) file claims, take proceedings and do all other things that, prior to the Senior
Discharge Date the Reievant Creditor and thereafter, prior to the Second
Lien Discharge Date, the Second Lien Security Agent, considers
reasonably necessary to recover that member of the Group's Liabilities.

Further assurance - insolvency Event
Each Creditor will until the Senior Discharge Date:

(a) do all things that the Relevant Creditor requests in order to give effect to this
clause 10; and

{b) if the Relevant Creditor is not entitled to take any of the actions contemplated by this
clause 10 or if the Relevant Creditor requests that a Creditor take that action,
undertake that action itself in accordance with the instructions of the Relevant
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Creditor or grant a power of altomey to the Relevant Creditor (on such terms as the
Relevant Creditor may reasonably require) to enable the Relevant Creditor to take
such action,

and thereafter will until the Second Lien Discharge Date:

(a)

(b)

do all things that the Second Lien Security Agent requests in order to give effect to
this clause 10; and

if the Second Lien Security Agent is not entitted to take any of the actions
contemplated by this clause 10 or if the Second Lien Securty Agent requests that a
Creditor take that action, undertake that action itself in accordance with the
instructions of the Second Lien Security Agent or grant a power of attorney to the
Second Lien Security Agent (on such terms as the Second Lien Security Agent may
reasonably require) to enable the Second Lien Security Agent to take such action,

and thereafter will until the Third Ranking Discharge Date:

(@

()

do all things that the Third Ranking Security Agent requests in order to give effect to
this clause 10;

if the Third Ranking Security Agent is not entitted to take any of the actions
contemplated by this clause 10 or if the Third Ranking Security Agent requests that a
Creditor take that action, undertake that action itself in accordance with the
instructions of the Third Ranking Security Agent or grant a power of attorney to the
Third Ranking Security Agent (on such terms as the Third Ranking Security Agent
may reasonably require) to enable the Third Ranking Security Agent to take such
action;

and thereafter will until the Fourth Ranking Discharge Date:

{a)

(b)

10.6

do all things that the Fourth Ranking Security Agent requests in order to give effect to
this clause 10; and

if the Fourth Ranking Security Agent is not entitled to take any of the actions
contemplated by this clause 10 or if the Fourth Ranking Security Agent requests that
a Creditor take that action, undertake that action itself in accordance with the
instructions of the Fourth Ranking Security Agent or grant a power of attorney to the
Fourth Ranking Security Agent {(on such terms as the Fourth Ranking Security Agent
may reasonably require) to enable the Fourth Ranking Security Agent to take such

action.

Security Agent instructions

For the purposes of clause 10.1 (Distributions), clause 10.4 (Filing of claims) and clause 10.5
(Further assurance - Insolvency Evenf) the relevant Security Agent shall act:

(a)

{b)

(©

(@)

in the case of the Second Lien Security Agent, on the instructions of the Majority
Second Lien Lenders;

in the case of the Third Ranking Security Agent, on the instructions of the Majority
Third Ranking Creditors;

in the case of the Fourth Ranking Security Agent, on the instructions of the Majority
Fourth Ranking Noteholders; or

in the absence in either case of any such instructions, as such Security Agent sees
fit.




1.

111

TURNOVER OF RECEIPTS

Turnover by the Creditors

Subject to clause 11.2 (Pérmitfed assurance and receipls), if at any time prior to the Final
Discharge Date, any Creditor receives or recovers:

(@

)

(c)

(d)

(e

any Payment or distribution of, or ont account of or in relation to, any of the Liabilities
which is not either:

(i a Permitted Payment; or
{in) made in accordance with clause 26 (Application of Proceeds);

other than where clause 11.1(a} applies, any amount by way of set-off in respect of
any of the Liabilities owed to it which does not give effect to a Permitted Payment;

notwithstanding clause 11.1(a) and 11.1(b}, and other than where clause 11.2(a)(i}
applies, any amount:

0] on account of, orin relation to, any of the Liabilities:
(A) after the occurrence of a Distress Event; or

(B) as a result of any other litigation or proceedings against a member of
the Group (other than after the occurrence of an Insclvency Event in
respect of that member of the Group); or

(if) by way of set-off in respect of any of the Liabilites owed to it after the
occurrence of a Distress Event,

other than, in each case, any amount received or recovered in accordance with
clause 26 (Application of Proceeds);

the proceeds of any enforcement of any Transaction Security except in accordance
with clause 26 (Application of Proceeds), or

other than where clause 11.2(a)(i} applies, any distribution or Payment of, or on
account of or in relation to, any of the Liabilities owed by any member of the Group
which is not in accordance with clause 26 (Application of Proceeds) and which is
made as a result of, or after, the occurrence of an Insolvency Event in respect of that
member of the Group,

that Creditor will:

®

in refation to receipts and recoveries not received or recovered by way of set-off;

A) hold an amount of that receipt or recovery equal to the Relevant Liabilities (or
if less, the amount received or recovered) on trust for the Senior Lender (until
the Senior Discharge Dale) and thereafter on trust for the Second Lien
Security Agent (until the Second Lien Discharge Date) and thereafter on trust
for the Third Ranking Security Agent {until the Third Ranking Discharge Date)
and thereafter on trust for the Fourth Ranking Security Agent, and promptly
pay or distribute that amount to the Senior Lender (until the Senior Discharge
Date) and thereafter to the Second Lien Agent {(until the Second Lien
Discharge Date) and thereafter fo the Third Ranking Security Agent (until the
Third Ranking Discharge Date) and thereafter on trust for the Fourth Ranking
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(i)

1.2

(a)

11.3

Security Agent, for application in accordance with the terms of this
Agreement; and

{B) promptly pay or distribute an amount equal to the amount (if any) by which
the receipt or recovery exceeds the Relevant Liabilities to Senior Lender
{until the Senior Discharge Date) and thereafter to the Second Lien Security
Agent (until the Second Lien Discharge Date) and thereafter to the Third
Ranking Security Agent (until the Third Ranking Discharge Date) and
thereafter on trust for the Fourth Ranking Security Agent, application in
accordance with the terms of this Agreement; and

in relation to receipts and recoveries received or recovered by way of set-off,
promptiy pay an amount equal to that recovery to the Senior Lender (until the Senior
Discharge Date) and thereafter the Second Lien Security Agent {(until the Second
Lien Discharge Date) and thereafter the Third Ranking Security Agent {until the Third
Ranking Discharge Date) and thereafter on trust for the Fourth Ranking Security
Agent, for application in accordance with the terms of this Agreement.

Permitted assurance and receipts

Nothing in this Agreement shall restrict the ability of any Senicr Lender, Second Lien
Creditor, Third Ranking Creditor, Fourth Ranking Creditor or Subordinated Creditor
to:

(i) arrange with any person which is not a member of the Group any
assurance against loss in respect of, or reduction of its credit exposure to,
a Debtor (including assurance by way of credit based derivative or
sub-participation); or

(i) make any assignment or transfer permitted by clause 31 (Changes to the
Partigs),

which is permitted by the Senior Facility Agreement, the Second Lien Facility
Agreement, the Third Ranking Loan Note Instrument, the Fourth Ranking Loan Note
Instrument or the Subordinated Documents, as applicable and that Senior Lender,
Second Lien Creditor, Third Ranking Creditor, Fourth Ranking Creditor or
Subordinated Creditor shall not be obliged to account to any other Party for any sum
received by it as a result of that action.

Amounts received by Debtors

If any of the Debtors receives or recovers any amount which, under the terms of any of the
Debt Documents, should have been paid to the Senior Lender (prior to the Senior Discharge
Date) or thereafter to the Second Lien Agent (prior to the Second Lien Discharge Date) or
thereafter to the Third Ranking Creditor (until the Third Ranking Discharge Date) and
thereafter on trust for the Fourth Ranking Security Agent, that Debtor will:

(2)

(b)

hold an amount of that receipt or recovery equal to the Relevant Liabilities (or if less,
the amount received or recovered) on trust for the Senior Lender (until the Senior
Discharge Date} and thereafter on trust for the Second Lien Security Agent (until the
Second Lien Discharge Date) and thereafter on trust for the Third Ranking Security
Agent and promptly pay that amount to the Senior Lender (until the Senior Discharge
Date) and thereafter to the Second Lien Security Agent {(unti! the Second Lien
Discharge Date) and thereafter to the Third Ranking Security Agent, for application in
accordance with the terms of this Agreement; and

promptly pay an amount equal to the amount (if any) by which the receipt or recovery
exceeds the Relevant Liabilities to the Senior Lender {until the Senior Discharge
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Date) and thereafter to the Second Lien Security Agent (until the Second Lien
Discharge Date} and thereafter to the Third Ranking Security Agent (until the Third
Ranking Discharge Date) and thereafter on trust for the Fourth Ranking Security
Agent, for application in accordance with the terms of this Agreement.

Saving provision

If, for any reason, any of the trusts expressed to be created in this clause 11 should fail or be
unenforceable, the affected Creditor or Debtor will promptly pay or distribute an amount equa!
to that receipt or recovery to the Senior Lender (until the Senior Discharge Date) and the
Second Lien Security Agent thereafter (until the Second Lien Discharge Date) and the Third
Ranking Security Agent thereafter (until the Third Ranking. Discharge Date) and thereafter on
trust for the Fourth Ranking Security Agent to be held on trust by the Senior Lender (until the
Senior Discharge Date) and the Second Lien Security Agent thereafter (until the Second Lien
Discharge Date} and the Third Ranking Security Agent thereafter (until the Third Ranking
Discharge Date) and thereafter on trust for the Fourth Ranking Security Agent for application
in accordance with the terms of this Agreement..

Tumover of Non-Cash Consideration

For the purposes of this clause 11, if any Creditor receives or recovers any amount or
distribution in the form of Non-Cash Consideration which is subject to clause 11.1 (Tumover
by the Creditors) the cash value of that Non-Cash Consideration shall be detenmned in
accordance with clause 23.2 (Cash value of Non-Cash Recoveries).

REDISTRIBUTION
Recovering Creditor’s rights

(a} Any amount paid or distributed by a Creditor (a "Recovering Creditor”) to the Senior
Lender {(until the Senior Discharge Date) and thereafter the Second Lien Security
Agent (until the Second Lien Discharge Date) and thereafter the Third Ranking
Security Agent (until the Third Ranking Discharge Date) and thereafter on trust for the
Fourth Ranking Security Agent under clause 10 (Effect of Insolvency Evenf) or
clause 11 (Turnover of Receipts) shall be treated as having been paid or distributed
by the relevant Debtor and distributed to the Senior Lender (until the Senior
Discharge Date) and thereafter to the Second Lien Security Agent (unti! the Second
Lien Discharge Date) and thereafter to the Third Ranking Security Agent and Third
Ranking Creditors (until the Third Ranking Discharge Date) and thereafter on trust for
the Fourth Ranking Security Agent and Fourth Ranking Creditors (each a "Sharing
Creditor”), in accordance with the terms of this Agreement.

(b) On a distribution by the Senior Lender (until the Senior Discharge Date), thereafter
the Second Lien Security Agent (until the Second Lien Discharge Date) and
thereafter the Third Ranking Security Agent (until the Third Ranking Discharge Date)
and thereafter on trust for the Fourth Ranking Security Agent under clause 12.1(a) of
a Payment or distribution received by a Recovering Creditor from a Debtor, as
between the relevant Debtor and the Recovering Creditor, an amount equal to the
amount received or recovered by the Recovering Creditor and paid or distributed to
the Senior Lender {until the Senior Discharge Date) and thereafter the Second Lien
Security Agent (until the Second Lien Discharge Date) and thereafter the Third
Ranking Security Agent (until the Third Ranking Discharge Date) and thereafter on
trust for the Fourth Ranking Security Agent (the "Shared Amount") will be treated as
not having been paid or distributed by that Debtor.
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12.3

(@

b

(a)

(b}

Reversal of redistribution

If any part of the Shared Amount received or recovered by a Recovering Creditor
becomes repayable or returnable to a Debtor and is repaid or returned by that
Recovering Creditor to that Debtor, then:

(i) each Sharing Creditor shall, upon request of the Senior Lender (until the
Senior Discharge Date) and thereafter the Second Lien Security Agent
{until the Second Lien Discharge Date} and thereafter the Third Ranking
Security Agent {until the Third Ranking Discharge Date)} and thereafter on
trust for the Fourth Ranking Security Agent, pay or distribute to the Senior
Lender {(until the Senior Discharge Date) and thereafter the Second Lien
Security Agent (until the Second Lien Discharge Date) and thereafter the
Third Ranking Security Agent (until the Third Ranking Discharge Date) and
thereafter on trust for the Fourth Ranking Security Agent for the account of
that Recovering Creditor an amount equal to the appropriate part of its
share of the Shared Amount (together with an amount as is necessary to
reimburse that Recovering Creditor for its proportion of any interest on the
Shared Amount which that Recovering Creditor is required to pay)} (the
"Redistributed Amount™); and

{ii) as between the relevant Debtor and each relevant Sharing Creditor, an
amount equal to the relevant Redistributed Amount will be treated as not
having been paid or distributed by that Debtor.

The Senior Lender (until the Senior Discharge Date) and the Second Lien Security
Agent thereafter {until the Second Lien Discharge Date) and the Third Ranking
Security Agent (until the Third Ranking Discharge Date) and thereafter on trust for the
Fourth Ranking Security Agent thereafter shall not be obliged to pay or distribute any
Redistributed Amount to a Recovering Creditor under clause 12.2(a)(i) until it has
been able o establish to its satisfaction that it has actually received that Redistributed
Amount from the relevant Sharing Creditor.

Deferral of subrogation

No Creditor {other than a Third Ranking Creditor, Fourth Ranking Creditor or
Subordinated Creditor) or Debtor will exercise any rights which it may have by reason
of the performance by it of its obligations under the Debt Documents to take the
benefit (in whole or in part and whether by way of subrogation or otherwise) of any
rights under the Debt Documents of any Creditor (other than a Third Ranking
Creditor, Fourth Ranking Creditor or a Subordinated Creditor) which ranks ahead of it
in accordance with the priorities set out in clause 2 (Ranking and Priority) until such
time as all of the Liabilities owing to each prior ranking Creditor (or, in the case of any
Debtor, owing to each Creditor (other than a Third Ranking Creditor, Fourth Ranking
Creditor or a Subordinated Creditar)) have been irrevocably paid in full.

No Third Ranking Creditor, Fourth Ranking Creditor or Subordinated Creditor wiil
exercise any rights which it may have to take the benefit (in whole or in part and
whether by way of subrogation or otherwise) of any rights under the Debt Documents
of any Creditor until such time as all of the Liabilities owing to each Creditor {other
than a Third Ranking Creditor, Fourth Ranking Creditor or Subordinated Creditor)
have been irrevocably discharged in full.
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13. ENFORCEMENT OF SENIOR TRANSACTION SECURITY
131 Manner of enforcement

“ Prior to the Senior Discharge Date and subject to clause 4.6 (Enforcement: Senior Lender),
the Senior Lender shall enforce the Senior Transaction Security in such manner {including,
without limitation, the selection of any administrator (or any analogous officer in any
jurisdiction} of any Debtor to be appointed by the Senior Lender) as the Senior Lender
considers in its discretion to be appropriate.

13.2 Exercise of voting rights

Prior to the Senior Discharge Date each Third Ranking Creditor, each Fourth Ranking
Creditor, each Subordinated Creditor and each Intra-Group Lender will cast its vote in any
proposal put to the vote by or under the supervision of any judicial or supervisory authority in
respect of any insolvency, pre-insoivency or rehabilitation or similar proceedings relating to
any member of the Group as instructed by the Senior Lender,

13.3  Waiver of rights

To the extent permitted under applicable law and subject to clause 13.1 (Manner of
enforcement), clause 19.4 (Fair value) and clause 26 {Application of Proceeds), the Senior
Lender and the Debtors waive all rights it may otherwise have to require that the Senior
Transaction Security be enforced in any particular order or manner or at any particular time or
that any amount received or recovered from any person, or by virtue of the enforcement of
any of the Senior Transaction Security or of any other security interest, which is capable of
being applied in or towards discharge of any of the Senicr Secured Obligations is so applied.

14. ENFORCEMENT OF SECOND LIEN TRANSACTION SECURITY
14.1 Enforcement of Second Lien Security

Subject to clause 5.12 (Permilted Enforcement: Second Lien Creditors), prior to the Senior
Discharge Date the Second Lien Security Agent shall not have any power to enforce, nor
have recourse to, any of the Second Lien Transaction Security or to exercise any right,
power, authority or discretion arising under the Second Lien Security Documents.

14.2 Manner of enforcement

If the Second Lien Transaction Security is being enforced in accordance with clause 5.12
{Parmitted Enforcemenf: Second Lien Creditors), the Second Lien Security Agent shall
enforce the Second Lien Transaction Security in such manner {including, without limitation,
the selection of any administrator {or any analogous officer in any jurisdiction) of any Debtor
to be appointed by the Second Lien Security Agent) as the Second Lien Lenders shall instruct
or, in the absence of any such instructions, as the Second Lien Security Agent considers in its
discretion to be appropriate.

14.3 Exercise of voting rights

After the Senior Discharge Date but prior to the Second Lien Discharge Date (or at any time
when the Second Lien Crediters are entitied to take Enforcement Action in accordance with
clause 5.12(a) provided that the Senior Lender is not taking or has not taken Enforcement
Action which has not been discharged, stayed or otherwise ceased at such point in time):

(a) each Third Ranking Creditor, each Fourth Ranking Creditor each Subordinated
Creditor and each Intra-Group Lender will cast its vote in any proposal put to the vote
by or under the supervision of any judicial or supervisory authoerity in respect of any
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insolvency, pre-insolvency or rehabilitation or similar proceedings relating to any
member of the Group as instructed by the Second Lien Security Agent; and

{b) the Second Lien Security Agent shall give instructions for the purposes of
clause 14.3(a} in accordance with any instructions given to it by the Second Lien
Lenders.

144 Waiver of rights

To the extent permifted under applicable law and subject to clause 14.2 (Manner of
enforcement), clause 19.4 (Fair value) and clause 26 (Application of Proceeds), each of the
Second Lien Secured Parties and the Debtors waives all rights it may otherwise have to
require that the Second Lien Transaction Security be enforced in any particular order or
manner or at any particular time or that any amount received or recovered from any person,
or by virtue of the enforcement of any of the Second Lien Transaction Security or of any other
security interest, which is capable of being applied in or towards discharge of any of the
Second Lien Secured Obligations is so applied.

14.5 Enforcement through Second Lien Security Agent only

The Second Lien Secured Parties shall not have any independent power to enforce, or have
recourse to, any of the Transaction Security or to exercise any right, power, authority or
discretion arising under the Second Lien Security Documents except through the Second Lien
Security Agent.

14.6 Duties owed

Each of the Creditors and the Debtors acknowledges that, in the event that the Second Lien
Security Agent enforces or is instructed to enforce any Transaction Security prior to the
Second Lien Discharge Date, the duties of the Second Lien Security Agent and of any
Receiver or Delegate owed to the other Creditors in respect of the method, type and timing of
that enforcement or of the exploitation, management or realisation of any of that Transaction
Security shall, subject to clause 19.4 (Fair value), be no different to or greater than the duty
that is owed by the Second Lien Security Agent, Receiver or Delegate to the Debtors under
general law.

ENFORCEMENT OF THIRD RANKING TRANSACTION SECURITY
15.1 Enforcement of Third Ranking Security

Subject to clause 6.6 (Permitted Enforcement: Third Ranking Creditors), prior to the Final
Priority Ranking Discharge Date, neither the Third Ranking Security Agent nor any other Third
Ranking Creditor shall have any power to enforce, nor have recourse to, any of the Third
Ranking Transaction Security or to exercise any right, power, autherity or discretion arising
under the Third Ranking Security Documents.

15.2 Enforcement Instructions
Subject to clause 6.5 {Restriction on Enforcement. Third Ranking Creditors):

(a) the Third Ranking Security Agent may refrain from enforcing the Third Ranking
Transaction Security unless instructed otherwise by the Majority Third Ranking
Creditors;

(b) subject to the Third Ranking Transaction Security having become enforceable in
accordance with its terms, the Majority Third Ranking Creditors may give or refrain
from giving instructions to the Third Ranking Security Agent to enforce or refrain from
enforcing the Third Ranking Transaction Security as they see fit; and
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16.2

{c) the Third Ranking Securily Agent is entitled to rely on and comply with instructions
given in accordance with this clause 15.2.

Manner of enforcement

If the Third Ranking Transaction Security is being enforced pursuant to clause 15.2
(Enforcement instructions), the Third Ranking Security Agent shall enforce the Third Ranking
Transaction Security in such manner (including, without limitation, the selection of any
administrator (or any analogous officer in any jurisdiction) ef any Debtor to be appointed by
the Third Ranking Security Agent) as the Majority Third Ranking Creditors shall instruct or, in
the absence of any such instructions, as the Third Ranking Security Agent considers in its
discretion to be appropriate.

Exercise of voting rights
After the Final Priority Ranking Discharge Date but prior to the Third Ranking Discharge Date:.

(a) each Subordinated Creditor, each Fourth Ranking Creditor and each Intra-Group
Lender will cast its vote in any proposal put to the vote by or under the supervision of
any judicial or supervisory authority in respect of any insolvency, pre-insotvency or
rehabilitation or similar proceedings relating fo any member of the Group as
instructed by the Third Ranking Security Agent; and

(b) the Third Ranking Security Agent shall give instructions for the purposes of
clause 15.4(a) in accordance with any instructicns given to it by the Third Ranking
Creditors.

Waiver of rights

To the extent permitted under applicable law and subject to clause 15.2 (Enforcement
Instructions), clause 15.3 (Manner of enforcement), clause 19.4 (Fair value) and clause 26
(Application of Proceeds), each of the Third Ranking Creditors and the Debtors waives all
rights it may otherwise have to require that the Third Ranking Transaction Security be
enforced in any particular order or manner or at any particular time or that any amount
received or recovered from any person, or by virtue of the enforcement of any of the Third
Ranking Transaction Security or of any other securify interest, which is capable of being
applied in or towards discharge of any of the Third Ranking Secured Obligations is so applied.

Enforcement through Third Ranking Security Agent only
The Third Ranking Secured Parties shall not have any independent power to enforce, or have
recourse to, any of the Transaction Security or to exercise any right, power, authority or
discretion arising under the Third Ranking Security Documents (other than the Third Ranking
Loan Note Instrument) except through the Third Ranking Security Agent.
ENFORCEMENT OF FOURTH RANKING TRANSACTION SECURITY

Enforcement of Fourth Ranking Security
Subject to clause 7.6 {Permitted Enforcement: Fourth Ranking Creditors), prior to the Third
Ranking Discharge Date, neither the Fourth Ranking Security Agent nor any other Fourth
Ranking Creditor shall have any power to enforce, nor have recourse to, any of the Fourth
Ranking Transaction Securnity or to exercise any right, power, authority or discretion arising
under the Fourth Ranking Security Documents,

Enforcement Instructions

Subject to clause 7.5 (Restriction on Enforcement: Fourth Ranking Creditors):
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(a) the Fourth Ranking Security Agent may refrain from enforcing the Fourth Ranking
Transaction Security unless instructed otherwise by the Majority Fourth Ranking
Noteholders;

(b} subject to the Fourth Ranking Transaction Security having become enforceable in
accordance with its terms, the Majority Fourth Ranking Noteholders may give or
refrain from giving instructions to the Fourth Ranking Security Agent to enforce or
refrain from enforcing the Fourth Ranking Transaction Security as they see fit; and

{c) the Fourth Ranking Security Agent is entitled to rely on and comply with instructions
given in accordance with this clause 16.2.

16.3 Manner of enforcement

If the Fourth Ranking Transaction Security is being enforced pursuant to clause 16.2
{Enforcement Instructions), the Fourth Ranking Security Agent shall enforce the Fourth
Ranking Transaction Security in such manner (including, without limitation, the selection of
any administrator (or any anafogous officer in any jurisdiction) of any Debtor to be appointed
by the Fourth Ranking Security Agent) as the Majority Fourth Ranking Noteholders shall
instruct or, in the absence of any such instructions, as the Fourth Ranking Security Agent
considers in its discretion to be appropriate.

16.4 Exercise of voting rights
After the Third Ranking Discharge Date:

(a) each Subordinated Creditor and each Intra-Group Lender will cast its vote in any
proposal put to the vote by or under the supervision of any judicial or supervisory
authority in respect of any insolvency, pre-insolvency or rehabilitation or similar
proceedings relating to any member of the Group as instructed by the Fourth Ranking
Security Agent; and

(b) the Fourth Ranking Security Agent shall give instructions for the purposes of
clause 16.4(a) in accordance with any instructions given to it by the Fourth Ranking
Noteholders.

16.5 Waiver of rights

To the extent permitted under applicable law and subject to clause 16.2 (Enforcement
instructions), clause 16.3 (Manner of enforcement), clause 19.4 (Fair value) and clause 26
(Application of Proceeds), each of the Fourth Ranking Secured Parties and the Debtors
waives all rights it may otherwise have lo require that the Fourth Ranking Transaction
Security be enforced in any particular order or manner or at any particular time or that any
amourt received or recovered from any person, or by virtue of the enforcement of any of the
Fourth Ranking Transaction Security or of any other security interest, which is capable of
being applied in or fowards discharge of any of the Majority Fourth Ranking Secured
Obligations is so applied.

16.6  Enforcement through Fourth Ranking Security Agent only

The Fourth Ranking Secured Parties shall not have any independent power to enforce, or
have recourse to, any of the Transaction Security or to exercise any right, power, authority or
discretion arising under the Fourth Ranking Security Documents (other than the Fourth
Ranking Loan Note Instrument) except through the Fourth Ranking Security Agent,
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18.

NO ENFORCEMENT OF SUBORDINATED SECURITY

Pricr to the Final Discharge Date, none of the Series A Security Trustee or the Secured
Subordinated Creditors shall have the power to enforce nor have recourse to, any
Subordinated Security or to exercise any right, power authority or discretion arising under the
Subordinated Security Documents.

SECTION §
NON-DISTRESSED DISPOSALS, DISTRESSED DISPOSALS AND CLAIMS
NON-DISTRESSED DISPOSALS
18.1 Definitions

In this clause 18:

(a) "Disposal Proceeds” means the proceeds of a Non-Distressed Disposal; and
{b) "Non-Distressed Disposal™ means
M a disposal of:

(A) an asset of a member of the Group; or

(B8) an asset which is subject to the Senior Transaction Security, the
Second Lien Transaction Security, the Third Ranking Transaction
Security or the Fourth Ranking Transaction Security,

to a person or persons ouiside the Group where:.

)] that disposal is permitted under the Senior Finance
Documents; and

(2) that disposal is permitted under the Second Lien Debt
Documents, the Third Ranking Loan Note Instrument and the
Fourth Ranking Loan Note Instrument; and

that disposal is not a Distressed Disposal.
18.2  Facilitation of Non-Distressed Disposals

@) If a disposal of an asset is a Non-Distressed Disposal the Senior Lender is
irrevocably authorised (at the cost of the Parent and without any consent, sanction,
authority or further confirmation from any Creditor, other Senior Secured Party or
Debtor) but subject to clause 18.2(e):

)] to release the Senior Transaction Security or any other claim {relating to a
Debt Document) (excluding the Second Lien Transaction Security, Third
Ranking Transaction Security, Fourth Ranking Transaction Security and
the Subordinated Security) over that asset;

(i) where that asset consists of shares in the capital of a member of the
Group, to release the Senior Transaction Security or any other claim
(relating to a Debt Document} (excluding the Second Lien Transaction
Security, the Third Ranking Transaction Security, Fourth Ranking
Transaction Security and the Subordinated Security) over that member of
the Group's Property; and
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®)

(c)

@

(iii} to execute and deliver or enter into any release of the Senior Transaction
Security or any claim described in clauses 18.2(a)}{i) and 18.2(a)(ii) and
issue any certificates of non-crystallisation of any floating charge or any
consent to dealing that may, in the discretion of the Senior Lender, be
considered necessary or desirable.

If a disposal of an asset is a Non-Distressed Disposal the Second Lien Security Agent
is irrevocably authorised (at the cost of the Parent and without any consent, sanction,
authority or further confirmation from any Creditor, other Second Lien Secured Party
or Debtor) but subject to clause 18.2(e):

(i) to release the Second Lien Transaction Security or any other claim (relating
to a Debt Document) {excluding the Senior Transaction Security, the Third
Ranking Transaction Security, the Fourth Ranking Transaction Security
and the Subordinated Security) over that asset;

(it where that asset consists of shares in the capital of a member of the
Group, 1o release the Second Lien Transaction Security or any other claim
(relating to a Debt Document) (excluding the Senior Transaction Security,
the Third Ranking Transaction Security the Fourth Ranking Transaction
Security and the Subordinated Security} over that member of the Group's
Property; and

(i} to execute and deliver or enter into any release of the Second Lien
Transaction Security or any claim described in clauses 18.2(b}(i) and
18.2(b){ii) and issue any certificates of non-crystallisation of any floating
charge or any consent to dealing that may, in the discretion of the Second
Lien Security Agent, be considered necessary or desirable.

If a disposal of an asset is a Non-Distressed Disposal the Third Ranking Security
Agent is imevocably authorised (at the cost of the Parent and without any consent,
sanction, authority or further confirmation from any Creditor, other Third Ranking
Secured Party or Debtor) but subject to clause 18.2(e):

{® to release the Third Ranking Transaction Security or any other claim
(relating 1o a Debt Document) (excluding the Senior Transaction Security,
the Second Lien Transaction Security, the Fourth Ranking Transaction
Security and the Subordinated Security) over that asset;

(i) where that asset consists of shares in the capital of a member of the
Group, to release the Third Ranking Transaction Security or any other
claim (relating to a Debt Document) {exciuding the Senior Transaction
Security, the Second Lien Transaction Security, the Fourth Ranking
Transaction Security and the Subordinated Security) over that member of
the Group's Property; and

(i) to execute and deliver or enter into any release of the Third Ranking
Transaction Security or any claim described in clauses 18.2(c){i) and
18.2(c)(ii) and issue any certificates of non-crystallisation of any fioating
charge or any consent to dealing that may, in the discretion of the Third
Ranking Security Agent, be considered necessary or desirable,

If a disposal of an asset is a Non-Distressed Disposal the Fourth Ranking Security
Agent is irevocably authorised (at the cost of the Parent and without any consent,
sanction, authonty or further confirmation from any Creditor, other Fourth Ranking
Secured Party or Debtor) but subject to clause 18.2(e):
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19.

(e)

18.3

(i) to release the Fourth Ranking Transaction Security and the Subordinated
Security or any other claim (relating to a Debt Document) (excluding the
Senior Transaclion Security, the Second Lien Transaction Security and the
Third Ranking Transaction Security) over that asset;

(i) where that asset consists of shares in the capital of a member of the
Group, to release the Fourth Ranking Transaction Security and the
Subordinated Security or any other claim (relating to a Debt Document)
(excluding Senior Transaction Security, the Second Lien Transaction
Security and the Third Ranking Transaction Security) over that member of
the Group's Property; and

(iii) to execute and deliver or enter into any release of the Fourth Ranking
Transaction Security and the Subordinated Security or any claim described
in clauses (i)18.2(c)()) and 18.2(c}(ii} and issue any cerificates of
non-crystallisation of any floating charge or any consent to dealing that
may, in the discretion of the Fourth Ranking Security Agent, be considered
necessary or desirable,

Each release of Senior Transaction Security, Second Lien Transaction Security, Third
Ranking Transaction Security, Fourth Ranking Transaction Security or Subordinated
Security or any claim described in clause 18.2(a), (b), (¢) or (d) shall become effective
only on the making of the relevant Non-Distressed Disposal.

Disposal Proceeds

If any Disposal Proceeds are required to be applied in mandatory prepayment of the Senior
Liabilities or the Second Lien Liabilities then those Disposal Proceeds shall be applied in or
towards Payment of:

(a)

(b)

first, the Senior Liabilities in accordance with the terms of the Senior Facility
Agreement {without any obligation to apply those amounts towards the Second Lien
Liabilities); and

then, after the discharge in full of the Senior Liabilities, the Second Lien Liabilities in
accordance with the terms of the Second Lien Facility Agreement,

and the consent of any other Party shall not be required for that application..

SENIOR DISTRESSED DISPOSALS AND APPROPRIATION

191

Facilitation of Distressed Disposals and Appropriation

Subject to clause 19.4 (Fair value), if a Distressed Disposal or an Appropriation is being
effected by the Senior Lender, the Senior Lender is irrevocably authorised (at the cost of the
Parent and without any consent, sanction, authority or further confirmation from any Creditor,
other Senior Secured Party, Second Lien Secured Party, Third Ranking Secured Party,
Fourth Ranking Secured Party or Debtor):

(a)

release of Transaction Security/non-crystallisation certificates: to release the
Senior Transaction Security, the Second Lien Transaction Security, the Third Ranking
Transaction Security, the Fourth Ranking Transaction Security, Subordinated
Security or any other claim over the asset subject to the Distressed Disposal or
Appropriation and execute and deliver or enter into any release of that Senior
Transaction Security, Second Lien Transaction Security, the Third Ranking
Transaction Security, the Fourth Ranking Transaction Security, Subordinated
Security or claim and issue any lelters of non-crystallisation of any floating charge or
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(b

{c)

(d)

any consent to dealing that may, in the discretion of the Senior Lender, be considered
necessary or desirable;

release of liabilities and Transaction Security on a share sale/Appropriation
(Debtor): if the asset subject to the Distressed Disposal or Appropriation consists of
shares in the capital of a Debtor, to release:

Q) that Debtor and any Subsidiary of that Debtor from all or any part of:

(A) its Borrowing Liabilities (other than Borrowing Liabilities under the
Second Lien Debt Documents);

(B) its Guarantee Liabilities; and
(C) its Other Liabilities;

(i) any Senior Transaction Security, Second Lien Transaction Security, Third
Ranking Transaction Security, Fourth Ranking Transaction Security and/or
Subordinated Security granted by that Debtor or any Subsidiary of that
Debtor over any of its assets; and

(iii) any other claim of a Second Lien Creditor (other than in respect of
Borrowing Liabilities), a Third Ranking Creditor, a Fourth Ranking Creditor,
a Subordinated Creditor, an Intra-Group Lender or another Debtor over that
Debtor's assets or over the assets of any Subsidiary of that Debtor,

on behalf of the relevant Creditors and Debtors;

release of liabilities and Transaction Security on a share sale/Appropriation
(Holding Company). if the asset subject to the Distressed Disposal or Appropriation
consists of shares in the capital of any Helding Company of a Debtor, to release:

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

(A) its Borrowing Liabilities (other than Borrowing Liabilittes under the
Second Lien Debt Documents);

{B) its Guarantee Liabilities; and
{C) its Other Liabiiities;

(i) any Senior Transaction Security, Second Lien Transaction Security, Third
Ranking Transaction Security, Fourth Ranking Transaction Security and/or
Subordinated Security granted by any Subsidiary of that Holding Company
over any of its assets; and

iii) any other claim of a Second Lien Creditor {other than in respect of
Borrowing Liabilities), the Third Ranking Creditor, Fourth Ranking Creditor,
a Subordinated Creditor, an Intra-Group Lender or another Debtor over the
assets of any Subsidiary of that Holding Cempany,

on behalf of the relevant Creditors and Debtors;

facilitative disposal of liabilities on a share sale/Appropriation. if the asset
subject to the Distressed Disposal or Appropriation consists of shares in the capital of
a Debtor or the Holding Company of a Debtor and the Senior Lender decides to
dispose of all or any part of:
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{e)

4]

{i} the Liabilities {other than Borrowing Liabilities under the Second Lien Debt
Documents); or

() the Debtors’ Intra-Group Receivables,

owed by that Debtor or Holding Company or any Subsidiary of that Debtor or Haolding
Company on the basis that any transferee of those Liabilities or Debtors' Intra-Group
Receivables (the "Transferee™) will not be treated as the Senior Lender, a Second
Lien Creditor or a Second Lien Secured Party, a Third Ranking Creditor or a Third
Ranking Secured Party, or a Fourth Ranking Creditor or Fourth Ranking Secured
Party for the purposes of this Agreement, to execute and deliver or enter into any
agreement to dispose of all or part of those Liabilities or Debtors' Intra-Group
Receivables on behalf of the relevant Creditors and Debtors provided that
notwithstanding any other provision of any Debt Document the Transferee shall not
be freated as the Senior Lender, a Second Lien Creditor or a Second Lien Secured
Party, a Third Ranking Creditor or a Third Ranking Secured Party, a Fourth Ranking
Creditor or Fourth Ranking Secured Party for the purposes of this Agreement;

sale of liabilities en a share sale/Appropriation. if the asset subject to the
Distressed Disposal or Appropriation consists of shares in the capital of a Debtor or
the Holding Company of a Debtor and the Senior Lender decides to dispese of all or
any patt of:

(i) the Liabilities (other than Borrowing Liabilities under the Second Lien Debt
Documents); or

(i) the Debtors’ Intra-Group Receivables,

owed by that Debtor or Holding Company or any Subsidiary of that Debtor or Holding
Company on the basis that any transferee of those Liabilities or Debtors' Intra-Group
Receivables will be treated as a Senior Lender, a Second Lien Creditor, a Second
Lien Secured Party, a Third Ranking Creditor or a Third Ranking Secured Party, a
Fourth Ranking Creditor or Fourth Ranking Secured Party for the purposes of this
Agreement, to execute and deliver or enter into any agreement to dispose of:

(A) all {(and not part only) of the Liabilities owed to the Senior Lender, the
Second Lien Creditors, the Third Ranking Creditors and the Fourth
Ranking Creditors; and

(B) all or part of any other Liabilities (other than Borrowing Liabilities
under the Second Lien Debt Documents) and the Debtors'
Intra-Group Receivables,

on behalf of, in each case, the relevant Creditors and Debtors;

transfer of obligations in respect of liabilities on a share sale/Appropriation: if
the asset subject to the Distressed Disposal or Appropriation consists of shares in the .
capital of a Debtor or the Holding Company of a Debtor (the "Disposed Entity™) and
the Senior Lender decides to transfer to another Debtor (the "Receiving Entity™) all
or any, part of the Disposed Entity's obligations or any obligations of any Subsidiary of
that Disposed Entity in respect of:

(i) the Intra-Group Liabilities; or

(i) the Debtors' Intra-Group Receivables,
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o execute and deliver or enter info any agreement to:

(A) agree to the transfer of all or part of the obligations in respect of
those Intra-Group Liabiliies or Debtors' Intra-Group Receivables on
behalf of the relevant Intra-Group Lenders and Deblors to which
those obligations are owed and on behalf of the Debtors which owe
those obligations; and

(8) to accept the transfer of all or part of the obligations in respect of
those Intra-Group Liabilities or Debtors' Intra-Group Receivables on
behalf of the Receiving Entity or Receiving Entities to which the
obligations in respect of those Intra-Group Liabilities or Debtors'
Intra-Group Receivables are to be transferred.

19.2 Form of consideration for Distressed Disposals and Debt Disposals
Subject to clause 23.5 (Securily Agent protection), a Distressed Disposal or a Debt Disposal
may be made in whole or in part for consideration in the form of cash or, if not for cash, for
Non-Cash Consideration which is acceptable to the Senior Lender,

19.3  Proceeds of Distressed Disposals and Debt Disposals
The net proceeds of each Distressed Disposal and each Debt Disposal shall be paid, or
distributed, to the Senior Lender for application in accordance with clause 26 (Application of
Proceeds) and, to the extent that:
(a) any Liabilities Sale has occurred; or

(b) any Appropriation has occurred,

as if that Liabilities Sale, or any reduction in the Senior Secured Obligations or Second Lien
Secured Obligations resulting from that Appropriation, had not occurred.

19.4  Fair value
{a) In the case of:
(i) a Distressed Disposal or;
(i} a Liabilities Sale,

effected by, or at the request of, the Senior Lender, the Senior Lender shall obtain a
fair market price having regard 1o the prevailing market conditions (though the Senior
Lender shall have no obligation to postpone (or request the postponement of) any
Distressed Disposal or Liabilities Sale in order to achieve a higher price).

(b) As between the Senior Lender, the Creditors (other than the Second Lien Creditors)
‘and the Debtors it is agreed that

(i) the Senior Lender may seek to satisfy the requirement of clause 19.4(a) in
any manner; and

(i) without prejudice to the generality of paragraph 19.4(a) above, the
requirement in clause 19.4(a) shall be satisfied (and as between the
Creditors (other than the Second Lien Creditors) and the Debtors shall be
conclusively presumed to be satisfied) and the Senior Lender shall be
taken to have discharged all its obligations in this respect under this
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(d)

Agreement, the other Debt Documents and generally at law if one or more
of the conditions set out in paragraph 19.4(c) below are met.

As between the Senior Lender and the Second Lien Creditors, it is agreed that the
Senior Lender is not authorised to release any Debtor, Subsidiary of a Debtor or
Holding Company of a Debtor from any Guarantee Liabilities or any Transaction
Security in relation to the Second Lien Liabilities unless:

0] that Distressed Disposal or Liabilities Sale raises sufficient cash proceeds
to repay the Senior Liabilities and the Second Lien Liabilities in full;

(i) - that Distressed Disposal or Liabilities Sale is made pursuant to any process
of proceedings approved or supervised by or on behalf of any court of law;

(iii) that Distressed Disposal or Liabilities Sale is made pursuant to a
Competitive Sales Process in relation to which:

{A) the Second Lien Creditors are entitted to participate as bidders or
financiers to the prospective purchasers and have the right to receive
all relevant sales information (except in each case where the
Financial Adviser advises the Relevant Creditor that the exercise of
any such right would prejudice the Competitive Sales Process); and

(B} the Senior Lender is entitled to participate as bidder or financier to
the prospective purchasers and has the right to receive the all
relevant sales information (except in each case where the Financial
Adviser advises the Relevant Creditor that the exercise of any such
right would prejudice the Competitive Sales Process), provided that:

(1} the Senior Lender is satisfied (acting reasonably and in good
faith) that there is no third party bid in relation to which the
cash consideration of the relevant Distressed Disposal is
sufficient to repay the Senior Liabilities in full; and

() a Faimess Opinion has been delivered in accordance with
clause 19.4(c){iv) below; or

{iv) that Distressed Disposal or Liabilities Sale is made by, at the direction of or
under the control of, a liquidator, receiver, administrative receiver,
administrator, compulsory manager or other similar officer (or any
analogous officer in any jurisdiction) appointed

V) a Financial Adviser appointed by the Relevant Creditor pursuant to
clause 19.5 (Appointment of Financial Adviser) has delivered a Faimess
Opinion to the Relevant Creditor in respect of that Distressed Disposal or
Liabilities Sale.

In the case of a Distressed Disposal or Liabilities Acquisition which is effected by way
of a pre pack administration process (a "Pre Pack Deal"), the Senior Lender shall not
be entitled to participate as bidder or financier to the prospective purchasers, unless
the Second Lien Agent has been given written notice in accordance with clause 35
(Notices) of the opportunity to match the proposed purchase price under the Pre Pack
Deal (the "Matching Notice") and to the extent that the Second Lien Creditors match
the proposed Pre Pack Deal in all material respects (which shall include, without
limitation, the consideration to be paid, the payment terms, any security proposed in
relation to any deferred consideration and the liability and recourse to the Senior
Lender and/or any administrator, receiver, liquidator or similar officer in connection
with the Pre-Pack Deal) and such offer is made within five Business Days of the
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Malching Notice becoming effective in accordance with clause 35.4 (Dalivery), such
Pre Pack Deal shall be concluded with the Second Lien Creditors (either as
purchaser or as financiers to the prospective purchasers).

(e) Any administrator appointed in relation to this clause 19.4 (Fair value) shall be a
Qualifying Administrator .

18.5  Appointment of Financial Adviser

Without prejudice to clause 27.4 (Rights and discretions) and without any obligation to do so,
the Senior Lender may engage, or approve the engagement of, (in each case on such terms
as it may consider appropriate {(including, without limitation, restrictions on that Financial
Adviser's liability and the extent to which any advice, valuation or opinion may be relied on or
disclosed)), pay for and rely on the services of a Financial Adviser to provide advice, a
valuation or an opinion in conneclion with:

(a) a Distressed Disposal or a Debt Disposal;

{b) the application or distribution of any proceeds of a Distressed Disposal or a Debt
Disposal; or

c) any amount of Non-Cash Consideration which is subject to clause 11.1 (Tumover by

the Credilors).
20. SECOND LIEN DISTRESSED DISPOSALS AND APPROFPRIATION
201  Facilitation of Distressed Disposals and Appropriation

Subject to clause 20.5 (Restriction on Second Lien enforcement), if a Distressed Disposal or
an Appropriation is being effected after the Senior Discharge Date or pursuant to clause 5.12
{Permitted Enforcement: Second lien Creditors), by the Second Lien Security Agent, the
Second Lien Security Agent is imevocably authorised (at the cost of the Parent and without
any consent, sanction, authority or further confirmation from any Creditor, Senior Secured
Party, other Second Lien Secured Parly, Third Ranking Secured Party, Fourth Ranking
Secured Party or Debtor):

(a) release of Transaction Security/non-crystallisation certificates; to release the
Senior Transaction Security, the Second Lien Transaction Security, the Third Ranking
Transaction Security, the Fourth Ranking Transaction Security, the Subordinated
Security or any other claim over the asset subject to the Distressed Disposal or
Appropriation and execute and deliver or enter into any release of that Senior
Transaction Security, Second Lien Transaction Security, the Third Ranking
Transaction Security, the Fourth Ranking Transaction Security, Subordinated
Security or claim and issue any letters of non-crystallisation of any floating charge or
any consent to dealing that may, in the discretion of the Second Lien Security Agent,
be considered necessary or desirable;

(b) release of liabllitles and Transaction Securily on a share sale/Appropriation
(Debtor): if the asset subject to the Distressed Disposal or Appropriation consists of
shares in the capital of a Debtor, to release:

(i) that Debtor and any Subsidiary of that Debtor from all or any part of:

(A) its Borrowing Liabilities (other than Bomowing Liabilities under the
Senior Finance Documents);

()] its Guarantee Liabilities; and
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{c)

{d}

(C) its Other Liabilities;

(i) any Senior Transaction Security, Second Lien Transaction Security, Third
Ranking Transaction Security, the Fourth Ranking Transaction Security
and/or Subordinated Security granted by that Debtor or any Subsidiary of
that Debtor over any of its assets; and

(iii) any other claim of the Senior Lender, the Second Lien Creditors, Third
Ranking Creditor, Fourth Ranking Creditor, Subordinated Creditor, an
Intra-Group Lender or another Debtor over that Debtor's ‘assets or over the
assets of any Subsidiary of that Debtor,

on behalf of the relevant Creditors and Debtors;

release of liabilities and Transaction Security on a share sale/Appropriation
(Holding Company}. if the asset subject to the Distressed Disposal or Appropriation
consists of shares in the capital of any Holding Company of a Debtor, to release:

(i) that Holding Company and any Subsidiary of that Holding Company from
all or any part of:

(A) its Borrowing Liabilities (other than Bomowing Liabilities under the
Senior Finance Documents);

(B} its Guarantee Liabilities; and
{C) its Other Liabilities;

(i) any Senior Transaction Security, Second Lien Transaction Security, Third
Ranking Transaction Security, the Fourth Ranking Transaction Security
and/or Subordinated Security granted by any Subsidiary of that Holding
Company over any of its assets; and

(i) any other claim of the Senior Lender, the Second Lien Creditors, Third
Ranking Creditor, Fourth Ranking Creditor, Subordinated Creditor, an
Intra-Group Lender or another Debtor over the assets of any Subsidiary of
that Holding Company,

on behalf of the relevant Creditors and Debtors;

facilitative disposal of liabilities on a share sale/Appropriation. if the asset
subject to the Distressed Disposal or Appropriation consists of shares in the capital of
a Debtor or the Holding Company of a Debtor and the Second Lien Security Agent
decides to dispose of all or any part of;

(i) the Liabilities (other than Liabllities due to any Senior Facility Creditor); or
(i) the Debtors’ Intra-Group Receivables,

owed by that Debtor or Holding Company or any Subsidiary of that Debtor or Holding
Company on the basis that any transferee of those Liabilities or Debtors' Intra-Group
Receivables (the “Transferee") will not be treated as a Second Lien Secured Party,
a Third Ranking Secured Party or a Fourth Ranking Secured Party for the purposes
of this Agreement, {o execute and deliver or enter into any agreement to dispose of
all or part of those Liabilities or Debtors' Intra-Group Receivables on behalf of the
retevant Creditors and Debtors provided that notwithstanding any other provision of
any Debt Document the Transferee shall not be treated as a Second Lien Secured




(e)

0

20.2

Party, a Third Ranking Secured Parly or a Fourth Ranking Secured Party for the
purposes of this Agreement;

safe of liabilities on a share sale/Appropriation; if the asset subject to the
Distressed Disposal or Appropriation consisis of shares in the capital of a Debtor or
the Holding Company of a Debtor and the Second Lien Security Agent decides to
dispose of all or any part of:

()] the Liabilities (other than Liabilities due to any Senior Facility Creditor); or

(i) the Debtors' Intra-Group Recejvables,

owed by that Debtor or Holding Company or any Subsidiary of that Debtor or Holding
Company on the basis that any transferee of those Liabilities or Debtors' Intra-Group
Receivables will be treated as a Second Lien Secured Party or a Third Ranking
Secured Party or a Fourth Ranking Secured Party for the purposes of this
Agreement, to execute and deliver or enter into any agreement to dispose of:

{A) all (and not part only} of the Liabililies owed to the Second Lien
Creditors; and

(B) all or part of any other Liabilities {other than Liabilities owed to the
Senior Lender} and the Debtors’ Intra-Group Receivables,

on behalf of, in each case, the relevant Creditors and Debtors;

transfer of obligations in respect of liabilities on a share sale/Appropriation. if
the asset subject to the Distressed Disposal or Appropriation consists of shares in the
capital of a Debtor or the Holding Company of a Debtor (the "Disposed Entity™) and
the Second Lien Security Agent decides to transfer to ancther Debtor (the
"Receiving Entity™) all or any part of the Disposed Entity's obligations or any
obligations of any Subsidiary of that Disposed Entity in respect of:

(i) the Intra-Group Liabilities; or
(ii) the Debtors’ Intra-Group Receivables,
to execute and deliver or enter into any agreement to;

(A) agree to the transfer of all or part of the obligations in respect of
those Intra-Group Liabilities or Debtors' Intra-Group Receivables on
behatf of the relevant Intra-Group Lenders and Debtors to which
those obligations are owed and on behalf of the Debtors which owe
those obligatiens; and

(B} to accept the transfer of all or part of the obligations in respect of
those Intra-Group Liabilities or Debtors' Intra-Group Receivables on
behaif of the Receiving Entity or Receiving Entities to which the
obligations in respect of those Intra-Group Liabilities or Debtors’
Intra-Group Receivables are to be transferred.

Formm of consideration for Distressed Disposals and Debt Disposals

Subject to clause 20.5, a Distressed Disposal or a Debt Disposal may be made in whole or in
part for consideration in the form of cash or, if not for cash, for Non-Cash Consideration which
is acceptable to the Second Lien Security Agent.
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20.3 Proceeds of Distressed Disposals and Debt Disposals

After the Senior Discharge Date, the net proceeds of each Distressed Disposal and each
Debt Disposal shall be paid, or distributed, to the Second Lien Creditors for application in
accordance with clause 26 (Application of Proceeds) and, to the extent that:

{a) any Liabilities Sale has occurred; or
{b) any Appropriation has occurred,

as if that Liabilities Sale, or any reduction in the Second Lien Secured Obligations resulting
from that Appropriation, had not occurred.

204 Fairvalue
In the case of:
(a) a Distressed Disposal; or
(b) a Liabilities Sale,

effected by, or at the request of, the Second Lien Creditors, the Second Lien Security Agent
shall take reasonable care to cbtain a fair market value having regard to the prevailing market
conditions (though the Second Lien Security Agent shall have no obligation to postpone (or
request the postponement of) any Distressed Disposal or Liabilities Sale in order to achieve a
higher value).

20.5 Restriction on Second Lien enforcement

If, prior to the Senior Discharge Date, a Distressed Disposal or a Liabilities Sale is being
effecied at a time when the Majority Second Lien Lenders are entitted to give, and have
given, instructions under clause 5.12 (Permifted Enforcement: Second Lien Creditors) on
which the Second Lien Security Agent is acting:

(a) the Second Lien Security Agent is not authorised to release any Debtor, Subsidiary or
Holding Company from any Borrowing Liabilities or Guarantee Liabilities owed to the
Senior Lender unless those Borrowing Liabilities or Guarantee Liabilities and any
other Senior Liabilities will be paid (or repaid) in full following that release; and

[+)] no Distressed Disposal or Liabilities Sale may be made for Non Cash Consideration
unless (i) the amouni of Cash Proceeds received pursuant to such Distressed
Disposal or Liabilities Sale exceeds the Senior Liabilities; or (i} the prior written
consent of the Senior Lender is obtained.

20.6 Appointment of Financial Adviser

Without prejudice to clause 28.6 (Righls and discretions) and without any obligation to do eo,
the Second Lien Security Agent may engage, or approve the engagement of, {(in each case
on such terms as it may consider appropriate {including, without limitation, restrictions on that
Financial Adviser's liability and the extent to which any advice, valuation or opinion may be
relied on or disclosed)}, pay for and rely on the services of a Financial Adviser to provide
advice, a valuation or an opinion in connection with:

(a) a Distressed Disposal or a Debt Disposal;

(b) the application or distribution of any proceeds of a Distressed Disposal or a Debt
Disposal; or
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(c) any amount of Non-Cash Consideration which is subject to clause 11.1 {Turmnover by
the Credifors).

Second Lien Security Agent's actions

For the purposes of clauses 20.1 (Facifitation of Distressed Disposals and Appropriation),
20.2 (Form of consideration Form of consideration for Distressed Disposals and Debt
Disposals), 20.3 (Proceeds of Distressed Disposals and Debt Disposals), 20.4 (Fair value),
clause 20.5 (Restriction on Second Lisn enforcement) and 20.6 (Appointment of Financial
Adviser) the Second Lien Security Agent shall act:

(a) on the instructions of the Majority Second Lien Lenders; or
(b) in the absence of any such instructions, as the Second Lien Security Agent sees fit.
THIRD RANKING DISTRESSED DISPOSALS AND APPROPRIATION

Facilitation of Distressed Disposals and Appropriation

If a Distressed Disposal or an Appropriation is being effected after the Final Priority Ranking
Discharge Date, the Third Ranking Security Agent is irrevocably authorised (at the cost of the
Parent and without any consent, sanction, authority or further confirmation from any Creditor,
other Third Ranking Secured Party, Fourth Ranking Secured Party or Debtor):

{a) release of Transaction Security/non-crystallisation certificates: to release the
Third Ranking Transaction Security, Fourth Ranking Transaction Security, the
Subordinated Security or any other claim over the asset subject to the Distressed
Disposal or Appropriation and execute and deliver or enter into any release of that
Third Ranking Transaction Security, Fourth Ranking Transaction Security,
Subordinated Secuwrity or claim and issue any letters of non-crystallisation of any
floating charge or any consent to dealing that may, in the discretion of the Third
Ranking Security Agent, be considered necessary or desirable;

(b) release of liabilities and Transaction Security on a share sale/Appropriation
(Debtor). if the asset subject to the Distressed Disposal or Appropriation consists of
shares in the capital of a Debtor, to release:

i) that Debtor and any Subsidiary of that Debtor from all or any part of:
(A) its Borrowing Liabilities;

(B) its Guarantee Liabilities; and

{C) its Other Liabilities;
- ,any Third Ranking Transaction Security, Fourth Ranking Transaction

Security andfor Subordinated Security granted by that Debtor or any
Subsidiary of that Debtor over any of its assets; and

(i)

(iii) any other claim of a Third Ranking Creditor, Fourth Ranking Creditor,
Subordinated Creditor, an Intra-Group Lender or another Debtor over that
Debtor's assets or over the assets of any Subsidiary of that Debtor,

on behalf of the relevant Creditors and Debtors,
(€} release of liabilities and Transaction Security on a share sale/Appropriation

(Holding Company}). if the asset subject to the Distressed Disposal or Appropriation
consists of shares in the capital of any Holding Company of a Debtor, to release:
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(d)

(e)

(i) that Holding Company and any Subsidiary of that Holding Company from
all or any part of:

(A) its Borrowing Liabilities;
(B) its Guarantee Liabilities; and
(C) its Other Liabilities:

(i) any Third Ranking Transaction Security, Fourth Ranking Transaction
Security and/or Subordinated Security granted by any Subsidiary of that
Holding Company over any of its assets; and

(iii} any other claim of a Third Ranking Creditor, Fourth Ranking Creditor,
Subordinated Creditor, an Intra-Group Lender or another Debtor over the
assets of any Subsidiary of that Holding Company,

on behalf of the relevant Creditors and Debtors;

facilitative disposal of liabilities on a share sale/Appropriation. if the asset
subject to the Distressed Disposal or Appropriation consists of shares in the capital of
a Debtor or the Holding Company of a Debtor and the Third Ranking Security Agent
decides to dispose of alt or any part of:

0] the Liabilities (other than Liabilities due to any Senior Facility Creditor); or
(i) the Debtors' Intra-Group Receivables,

owed by that Debtor or Holding Company or any Subsidiary of that Debtor or Holding
Company on the basis that any transferee of those Liabilities or Debtors' Intra-Group
Receivables (the "Transferee") will not be treated as a Third Ranking Secured Party
or Fourth Ranking Security Party for the purposes of this Agreement, to execute and
deliver or enter into any agreement to dispose of all or part of those Liabilities or
Debtors' Intra-Group Receivables an behalf of the relevant Creditors and Debtors
provided that notwithstanding any other provision of any Debt Document the
Transferee shall not be treated as a Third Ranking Secured Party or Fourth Ranking
Secured Party for the purposes of this Agreement;

sale of liabilities on a share sale/Appropriation;. if the asset subject to the
Distressed Disposal or Appropriation consists of shares in the capital of a Debtor or
the Helding Company of a Debtor and the Third Ranking Security Agent decides to
dispose of all or any part of:

(i) the Liabilities (other than Liabilities due to any Senior Facility Creditor); or
(i) the Debtors' Intra-Group Receivables,

owed by that Debtor or Holding Company or any Subsidiary of that Debtor or Holding
Company on the basis that any transferee of those Liabilities or Debtors' Intra-Group
Receivables will be treated as a Third Ranking Secured Party or Fourth Ranking
Secured Party for the purposes of this Agreement, to execute and deliver or enter into
any agreement to dispose of:

(A) all (and not part only} of the Liabilities owed to the Third Ranking
Creditors; and

B8) all or part of any other Liabilittes (other than Liabilities owed to the
Senior Lender) and the Debtors' Intra-Group Receivables,
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on behalf of, in each case, the relevant Creditors and Debtors;

) transfer of obligations in respect of liabilities on a share sale/Appropriation: if
the asset subject to the Distressed Disposal cr Appropriation consists of shares in the
capital of a Debtor or the Holding Company of a Debtor (the "Disposed Entity") and
the Third Ranking Security Agent decides to transfer to another Debtor (the
"Receiving Entity") all or any part of the Disposed Enlity's obligations or any
obligations of any Subsidiary of that Disposed Entity in respect of:

(M the (ntra-Group Liabilities; or
) the Debtors’ Intra-Group Receivables,
to execute and deliver or enter into any agreement to;

(A) agree to the transfer of all or part of the obligations in respect of
those Intra-Group Liabilities or Debtors' Intra-Group Receivables on
behalf of the relevant Intra-Group Lenders and Debtors to which
those obligations are owed and on behalf of the Debtors which owe
those obligations; and

(B} to accept the transfer of all or part of the obligations in respect of
those Intra-Group Liabilities or Debtors' Intra-Group Receivables on
behalf of the Receiving Enlity or Receiving Entilies to which the
obligations in respect of those Intra-Group Liabilities or Debtors'
Intra-Group Receivables are to be transferred. :

21.2 Form of consideration for Distressed Disposals and Debt Disposals
After the Final Priority Ranking Discharge Date, a Distressed Disposal or a Debt Disposal
may be made in whole or in part for consideration in the form of cash or, if not for cash, for
Non-Cash Consideration which is acceptable to the Third Ranking Security Agent.

21.3  Proceeds of Distressed Disposals and Debt Disposals
After the Final Priority Ranking Discharge Date, the net proceeds of each Distressed Disposal

and each Debt Disposal shall be paid, or distributed, to the Third Ranking Security Agent for
application in accordance with clause 26 (Application of Proceeds) and, to the extent that:

(a) any Liabilities Sale has occurred; or
(b) any Appropriation has occurred,

as if that Liabilittes Sale, or any reduction in the Third Ranking Secured Obligations resulting
from that Appropriation, had not occurred.

21.4  Fairvalue
In the case of:
(a) a Distressed Disposal; or
(b) a Liabilities Sale,
effected by, or at the request of, the Third Ranking Security Agent, the Third Ranking Security

Agent shall take reasonable care to obtain a fair market value having regard to the prevailing
market conditions (though the Third Ranking Security Agent shall have no obligation to
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postpone {or request the postponement of) any Distressed Disposal or Liabilities Sale in order
to achieve a higher value).

Appointment of Financlal Adviser

Without prejudice to clause 29.7 (Rights and discretions) and without any obligation to do so,
the Third Ranking Security Agent may engage, or approve the engagement of, (in each case
on such terms as it may consider appropriate (including, without limitation, restrictions on that
Financial Adviser's liability and the extent to which any advice, valuation or opinion may be
relied on or disclosed)), pay for and rely on the services of a Financial Adviser to provide
advice, a valuation or an opinion in connection with:

(a) a Distressed Disposal or a Debt Disposal;

(b) the application or distribution of any proceeds of a Distressed Disposal or a Debt

Disposal; ar
(c) any amount of Non-Cash Consideration which is subject to clause 11.1 {Tumover by

the Creditors).
Third Ranking Security Agent's actions

For the purposes of clauses 22.1 (Facilitation of Distressed Disposals and Appropriation),
22.2 (Form of consideration for Distressed Disposals and Debt Disposals), 22.3 (Proceeds of
Distressed Disposals and Dabt Disposals), 22.4 (Fair value) and clause 22.5 {Appointment of
Financial Adviser) the Third Ranking Security Agent shall act:

{a) on the instructions of the Majority Third Ranking Creditors; or
(b) in the absence of any such instructions, as the Third Ranking Security Agent sees fit.
FOURTH RANKING DISTRESSED DISPOSALS AND APPROPRIATION

Facilitation of Distressed Disposals and Appropriation

If a Distressed Disposal or an Appropriation is being effected after the Final Priority Ranking
Discharge Date and the Third Ranking Discharge Date, the Fourth Ranking Security Agent is
irrevocably authorised (at the cost of the Parent and without any consent, sanction, authority
or further confirmation from any Creditor, other Fourth Ranking Secured Party, Third Ranking
Secured Party or Debtor):

{a) release of Transaction Securify/non-crystallisation certificates: to release the
Fourth Ranking Transaction Security, the Subordinated Security or any other claim
over the asset subject to the Distressed Disposal or Appropriation and execute and
deliver or enter into any release of that Fourth Ranking Transaction Security,
Subordinated Security or claim and issue any letters of non-crystallisation of any
floating charge or any consent to dealing that may, in the discretion of the Fourth
Ranking Security Agent, be considered necessary or desirable;

(b) release of liabliltles and Transaction Security on a share sale/Appropriation
{Debtor). if the asset subject to the Distressed Disposal or Appropriation consists of
shares in the capital of a Debtor, to release:

(i) that Debtor and any Subsidiary of that Debtor from all or any part of:

(A) its Borrowing Liabilities;

(B) its Guarantee Liabilities; and
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(d)

(e}

(C) its Other Liabilities,

(i} any Fourth Ranking Transaction Security and/or Subordinated Security
granted by that Debtor or any Subsidiary of that Debtor over any of its
assets; and

(i) any other claim of a Fourth Ranking Creditor, Subordinated Creditor, an
Intra-Group Lender or another Debtor over that Debtor's assets or over the
assets of any Subsidiary of that Debtor,

on behalf of the relevant Creditors and Debtors;

release of liabilities and Transaction Security on a share sale/Appropriation
(Holding Company): if the asset subject to the Distressed Disposal or Appropriation
consists of shares in the capital of any Hotding Company of a Debtor, to release:

(i) that Helding Company and any Subsidiary of that Holding Company from
all or any part of:

(A} its Borrowing Liabilities;
(B) its Guarantee Liabilities; and
(C) its Other Liabilities;

(i) any Fourth Ranking Transaction Security and/or Subordinated Security
granted by any Subsidiary of that Holding Company over any of its assets;
and

(iii) any other claim of a Fourth Ranking Creditor, Subordinated Creditor, an
Intra-Group Lender or another Debtor over the assets of any Subsidiary of
that Holding Company,

on behalf of the relevant Creditors and Debtors;

facilitative disposal of liabilities on a share salefAppropriation. if the asset
subject to the Distressed Disposal or Appropriation consists of shares in the capital of
a Debtor or the Holding Company of a Debtor and the Fourth Ranking Security Agent
decides to dispose of all or any part of:

(i) the Liabilities (other than Liabilities due to any Senior Facility Creditor); or
(ii} the Debtors' Intra-Group Receivables,

owed by that Debtor or Holding Company or any Subsidiary of that Debtor or Holding
Company on the basis that any transferee of those Liabilities or Debtors’ Intra-Group
Receivables (the "Transferee™) will not be treated as a Fourth Ranking Secured
Party for the purposes of this Agreement, to execute and deliver or enter into any
agreement to dispose of all or part of those Liabilities or Debtors' Intra-Group
Receivables on behalf of the relevant Creditors and Debtors provided that
notwithstanding any other provision of any Debt Document the Transferee shall not
be treated as a Fourth Ranking Secured Party for the purposes of this Agreement;

sale of liabilities on a share sale/Appropriation: if the asset subject to the
Distressed Disposal or Appropriation consists of shares in the capital of a Debtor or
the Holding Company of a Debtor and the Fourth Ranking Security Agent decides to
dispose of all or any part of:
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{i the .I'.iabilities (other than Liabilities due to any Senior Facility Creditor); or
(i} the Debtors' Intra-Group Receivables,

owed by that Debtor or Holding Company or any Subsidiary of that Debtor or Holding
Company on the basis that any transferee of those Liabilities or Debtors' Intra-Group
Receivables will be treated as a Fourth Ranking Secured Party for the purposes of
this Agreement, to execute and deliver or enter into any agreement to dispose of:

(A) all (and not part only) of the Liabilities owed to the Fourth Ranking
Creditors; and

(B) all or part of any other Liabilities (other than Liabilities owed to the
Senior Lender) and the Debtors' Intra-Group Receivables,

on behalf of, in each case, the relevant Creditors and Debtors;

transfer of obligations in respect of ljabilities on a share sale/Appropriation: if
the asset subject to the Distressed Disposal or Appropriation consists of shares in the
capital of a Debtor or the Holding Company of a Debtor {the "Disposed Entity") and
the Fourth Ranking Security Agent decides to transfer to ancther Debtor (the
"Receiving Entity") all or any part of the Disposed Entity's obligations or any
obligations of any Subsidiary of that Disposed Entity in respect of;

(i) the Intra-Group Liabilities; or
{ii) the Debtors' Intra-Group Receivables,
to execute and deliver or enter into any agreement to:

(A) agree to the transfer of all or part of the obligations in respect of
those Intra-Group Liabilities or Debtors' Intra-Group Receivables on
behalf of the relevant Intra-Group Lenders and Debtors to which
those obligations are owed and on behalf of the Debtors which owe
those obligations; and

(B) to accept the transfer of all or part of the obligations in respect of
those Intra-Group Liabilities or Debtors' Intra-Group Receivables on
behalf of the Receiving Entity or Receiving Entities to which the
obligations in respect of those Intra-Group Liabilities or Debtors'
Intra-Group Receivables are to be transferred.

Form of consideration for Distressed Disposals and Debt Disposals

After the Third Ranking Discharge Date, a Distressed Disposal or a Debt Disposal may be
made in whole or in part for consideration in the form of cash or, if not for cash, for Non-Cash
Consideration which is acceptable to the Fourth Ranking Security Agent.
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Proceeds of Distressed Disposals and Debt Disposals

After the Third Ranking Discharge Date, the net proceeds of each Distressed Disposal and
each Debt Disposal shall be paid, or distributed, to the Fourth Ranking Security Agent for
application in accordance with clause 26 (Application of Proceeds) and, to the extent that:

(a)
(b)

any Liabilities Sale has occurred; or

any Appropriation has occurred,
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22.4
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as if that Liabilities Sale, or any reduction in the Fourth Ranking Secured Obligations resulting
from that Appropriation, had not occurred.

Fair value
In the case of:
(a) a Distressed Disposal; or
(b) a Liabilities Sale,

effected by, or at the request of, the Fourth Ranking Security Agent, the Fourth Ranking
Security Agent shall take reasonable care to obtain a fair market value having regard to the
prevailing market conditions (though the Fourth Ranking Security Agent shall have no
obligation to postpone (or request the postponement of) any Distressed Disposal or Liabilities
Sale in order to achieve a higher value).

Appointment of Financial Adviser

Without prejudice to clause 30.7 (Rights and discretions) and without any obligation to do so,
the Fourth Ranking Security Agent may engage, or approve the engagement of, (in each case
on such terms as it may consider appropriate (including, without limitation, restrictions on that
Financial Adviser's liability and the extent to which any advice, valuation or apinion may be
relied on or disclosed)), pay for and rely on the services of a Financial Adviser to provide
advice, a valuation or an opinion in connection with:

{a) a Distressed Disposal or a Debt Disposal;

(b) the application or distribution of any proceeds of a Distressed Disposal or a Debt
Disposal; or

(c) any amount of Non-Cash Consideration which is subject to clause 11.1 {(Tumover by
the Creditors).

Fourth Ranking Security Agent's actions

For the purposes of clauses 22.1 (Facilfitation of Distressed Disposals and Appropriation),
22.2 (Form of consideration for Distressed Disposals and Debt Disposals), 22.3 (Proceeds of
Distressed Disposals and Debt Disposals), 22.4 (Fair value) and clause 22.5 (Appointment of
Financial Adviser) the Fourth Ranking Security Agent shall act:

(a) on the instructions of the Majority Fourth Ranking Noteholders; or
(b} in the absence of any such instructions, as the Fourth Ranking Security Agent sees
fit.

NON-CASH RECOVERIES

Senior Lender, Second Lien Security Agent, Third Ranking Security Agent, Fourth
Ranking Security Agent and Non-Cash Recoveries

To the extent the Senior Lender, or after the Senior Discharge Date or as permitted pursuant
to clause 5.12 (Permitted Enforcement: Second Lien Creditors) the Second Lien Security
Agent or after the Second Lien Discharge Date the Third Ranking Security Agent or after the
Third Ranking Discharge Date the Fourth Ranking Security Agent receives or recovers any
Non-Cash Recoveries, it may (acting on the instructions of the Majority Second Lien Lenders
in the case of the Second Lien Security Agent or the Majority Third Ranking Creditors in the
case of the Third Ranking Security Agent or the Majority Fourth Ranking Noteholders in the
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case of the Fourth Ranking Security Agent) but without prejudice to its ability to exercise
discretion under clause 26.2 (Prospective liabilities)):

(a)

(b}

©
23.2

@

)

23.3

(a)

(b)

{c)

(d)

distribute those Non-Cash Recoveries pursuant to clause 26 (Application of
Proceeds) as if they were Cash Proceeds;

hold, manage, exploit, collect, realise and dispose of those Non-Cash Recdveries;
and

hold, manage, exploit, collect, realise and distribute any resulting Cash Proceeds.

Cash value of Non-Cash Recoveries

The cash value of any Non-Cash Recoveries shall be determined by reference to a
valuation obtained by the Senicr Lender or after the Senior Discharge Date or where
clause 5.12 (Permifted Enforcement: Second Lien Creditors) applies the Second
Lien Security Agent or after the Second Lien Discharge Date the Third Ranking
Security Agent or after the Third Ranking Discharge Date the Fourth Ranking
Security Agent from a Financial Adviser appointed by the Senior Lender pursuant to
clause 19.5 (Appointment of Financial Adviser) or the Second Lien Security Agent
pursuant to clause 20.6 (Appointment of Financial Adviser) or the Third Ranking
Security Agent pursuant to clause 21.5 (Appointment of Financial Adviser)) or the
Fourth Ranking Security Agent pursuant to clause 22.5 (Appointment of Financial
Advisen)}, taking into account any notional conversion made pursuant to clause 26.4
(Cumrency conversion), .

If any Non-Cash Recoveries are distributed pursuant to clause 26 (Application of
Proceeds), the extent to which such distribution is treated as discharging the
Liabilities shall be determined by reference to the cash value of those Non-Cash
Recoveries determined pursuant to clause 23.2(a).

Senior Lender and Non-Cash Recoveries

Subject to clause 23.3(b) and to clause 23.4 (Alfernative to Non-Cash Consideration),
if, pursuant to clause 26.1 (Order of application), the Senior Lender receives
Non-Cash Recoveries for application towards the discharge of any Liabilities, the
Senior Lender shall apply those Non-Cash Recoveries in accordance with the Senior
Facility Agreement as if they were Cash Proceeds.

The Senior Lender may:

{i} use any reasonably suitable method of distribution, as it may determine in
its discretion, to distribute those Non-Cash Recoveries in the order of
priority that would apply under the Senior Facility Agreement if those
Non-Cash Recoveries were Cash Proceeds;

i) held any Non-Cash Recoveries through another person; and

(iii) hold any amount of Non-Cash Recoveries for so long as the Senior Lender
shall think fit for later application pursuant to clause 23.3(a).

On the occurrence of the Senior Discharge Date, the Senior Lender shall promptly
transfer all Non-Cash Recoveries it holds to the Second Lien Security Agent.

Subject to clause 23.3(e) and to clause 23.4 (Affemnalive to Non-Cash Consideration),
if. pursuant to clause 26.1 (Order of application), the Second Lien Security Agent
receives Non-Cash Recoveries for application towards the discharge of any
Liabilities, the Second Lien Security Agent shall apply those Non-Cash Recoveries (in
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{(a)

{b)

(@

respect of the Second Lien Liabilities) in accordance with the Second Lien Facility
Agreement as if they were Cash Proceeds.

The Second Lien Securify Agent may:

(i) use any reasonably suitable method of distribution, as it may determine in
its discretion, to distribute those Non-Cash Recoveries in the order of
priority that would apply under the Second Lien Facility Agreement if those
Non-Cash Recoveries were Cash Proceeds;

{ii) hotd any Non-Cash Recoveries through another person; and

{iif) hold any amount of Non-Cash Recoveries for so long as the Second Lien
Security Agent shall think fit for later application pursuant to clause 23.3(a).

On the occurrence of the Final Priority Ranking Discharge Date, the Second Lien
Security Agent shall promptly transfer all Non-Cash Recoveries it helds to the Third
Ranking Security Agent.

On the occurrence of the Third Ranking Discharge Date, the Third Ranking Security
Agent shall promptly transfer all Non-Cash Recoveries it holds to the Fourth Ranking
Security Agent.

Alternative to Non-Cash Consideration

If any Non-Cash Recoveries are to be distributed pursuant to clause 26 (Application
of Proceeds), the Senior Lender, the Second Lien Security Agent or relevant Security
Agent shall {prior to that distribution and taking into account the Liabilities then
outstanding and the cash value of those Non-Cash Recoveries) notify the Senior
Lender, the Second Lien Creditors, Third Ranking Crediters or Fourth Ranking
Creditors entitled to receive those Non-Cash Recoveries pursuant to that distribution
(the “Entitted Creditors").

If:

(i) it would be unlawful for an Entitled Creditor to receive such Non-Cash
Recoveries {or it would otherwise conflict with that Entitled Creditor's
constitutional documents for it to do so); and

(i) that Entitled Creditor promptly so notifies the Senior Lender, the Second
Lien Security Agent or relevant Security Agent and supplies such
supporting evidence as that Security Agent may reasonably require,

that Senior Lender, Second Lien Creditor, Third Ranking Creditor or Fourth Ranking
Creditor shall be a "Cash Only Creditor” and the Non-Cash Recoveries to which it is
enlitied shall be "Retained Non-Cash”.

To the extent that, in relation to any distribution of Non-Cash Recoveries, there is a
Cash Only Creditor:

(i) the Senior Lender, the Second Lien Security Agent or relevant Security
Agent shail not distribute any Retained Non-Cash to that Cash Only
Creditor but shall otherwise treat the Noen-Cash Recoveries in accordance
with this Agreement; and

(i) the Senior Lender shall not distribute any of those Non-Cash Recoveries to
that Cash Only Creditor to satisfy the Senior Liabilities.




(d} Subject to clause 23.5 (Securily Agent protection), the Senior Lender, the Second
Lien Security Agent or the relevant Security Agent shall hold any Retained Non-Cash
and shall, acting on the instructions of the Cash Only Creditor entitled to it, manage,
exploit, collect, realise and dispose of that Retained Non-Cash for cash consideration
and shall distribute any Cash Proceeds of that Retained Non-Cash to that Cash Only
Creditor in accordance with clause 26 (Application of Proceeds).

{e) On any such distribution of Cash Proceeds which are attributable to a disposal of any
Retained Non-Cash, the extent to which such distribution is treated as discharging
the Liabilities due to the relevant Cash Only Creditor shall be determined by
reference to:

(i) the valuation which determined the extent to which the distribution of the
Non-Cash Recoveries to the other Entitled Creditors discharged the
Liabilities due to those Entitled Creditors; and

(i) the Retained Non-Cash to which those Cash Proceeds are attributable,

(N The Second Lien Creditors, Third Ranking Creditor and Fourth Ranking Creditor
shall, following a request by the Second Lien Security Agent (acting In accordance
with clause 20.7 (Second Lien Security Agent's actions) or the Third Ranking Security
Agent (acting in accordance with clause 21.6 (Third Ranking Security Agent's actions)
or the Fourth Ranking Security Agent (acting in accordance with clause 22.6 (Fourth
Ranking Secunty Agent's actions) (as applicabie), notify the relevant Security Agent
of the extent to which clause 23.4(b)(i) would apply to it in relation to any distribution
or proposed distribution of Non-Cash Recoveries.

235 Security Agent protection

(a) No Distressed Disposal or Liabilities/Receivables Disposal may be made in whole or
part for Non-Cash Consideration if the relevant Security Agent has reasonable
grounds for believing that its receiving, distributing, holding, managing, exploiting,
collecting, realising or disposing of that Non-Cash Consideration would have an
adverse effect on it.

(b) If Non-Cash Consideration is distributed to a Security Agent pursuant to clause 11.1
(Turnover by the Creditors) the Second Lien. Security Agent (until the Second Lien
Discharge Date} and the Third Ranking Security Agent thereafter (until the Third
Ranking Discharge Date) and the Fourth Ranking Security Agent thereafter may, at
any time after notifying the Creditors entitled to that Non-Cash Consideration and
notwithstanding any instruction from a Creditor or group of Creditors pursuant to the
terms of any Debt Document, immediately realise and dispose of that Non-Cash
Consideration for cash consideration (and distribute any Cash Proceeds of that
Nen-Cash Consideration to the relevant Creditors in accordance with clause 26
(Application of Proceeds)) if such Security Agent has reasonable grounds for
believing that holding, managing, exploiting or collecting that Non-Cash Consideration
would have an adverse effect on it.

{c) If a Security Agent holds Retained Non-Cash for a Cash Only Creditor (each as
defined in clause 23.4 (Alfemative fo Non-Cash Consideration)) that Security Agent
may at any time, afler notifying that Cash Only Creditor and notwithstanding any
instruction from a Creditor or group of Creditors pursuant to the terms of any Debt
Document, immediately realise and dispose of that Retained Non-Cash for cash
consideration {and distribute any Cash Proceeds of that Retained Non-Cash to that
Cash Only Creditor in accordance with clause 26 (Application of Proceeds)) if that
Security Agent has reasonable grounds for believing that holding, managing,
exploiting or collecting that Retained Non-Cash would have an adverse effect on it
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ACQUISITION AND INSURANCE CLAIMS
241 Facilitation of claims

(a) So long as the requirements of clause 24.2 (Mandatory prepayment of Proceeds)
and, in the case of a claim against the provider of any Report, the requirements of
clause 24.3 (Recoveries from Report Providers) are met, if any claim relating to an
Acquisition or any insurance claim is to be made, or is made, by a Debtor prior to a
Distress Event and that ¢laim or that insurance claim {or any proceeds of that claim or
insurance claim (the "Proceeds™)) is or are expressed to be subject to the Senior
Transaction Security, the Second Lien Transaction Security, the Third Ranking
Transaction Security and/or the Fourth Ranking Transaction Security, the Senior
Lender, Second Lien Security Agent, Third Ranking Security Agent and Fourth
Ranking Security Agent are irrevocably authorised (at the cost of the relevant Debtor
or the Parent and without any consent, sanction, authority or further confirmation from
any Creditor, other Secured Party or Debtor) to (and prior to the Senior Discharge
Date, the Fourth Ranking Security Agent, Third Ranking Security Agent and Second
Lien Security Agent shall promptly on the request of the Senior Lender and prior to
the Second Lien Discharge Date the Third Ranking Security Agent and Fourth
Ranking Security Agent shall promptly on the request of the Second Lien Security
Agent and prior to the Third Ranking Discharge Date the Fourth Ranking Security
Agent shall promptly on the request of the Third Ranking Security Agent):

(i give a consent under or release the Senior Transaction Security (in the
case of the Senior Lender), the Second Lien Transaction Security (in the
case of the Second Lien Security Agent), the Third Ranking Transaction
Security (in the case of the Third Ranking Security Agent) and the Fourth
Ranking Transaction Security (in the case of the Fourth Ranking Security
Agent) or any other claim, over the relevant document or insurance policy
solely to the extent necessary to allow that Debtor to make that claim or
that insurance claim and to comply with that Debtor's obligations in respect
of that claim or that insurance claim and any Proceeds under the Senior
Facility Agreement, Second Lien Facility Agreement, Third Ranking Loan
Note Instrument and the Fourth Ranking Loan Note Instrument; and

(fi) execute and deliver or enter into any such consent under or release of that
Transaction Security, or claim, that may, in the discretion of the Senior
Lender or the relevant Security Agent, be considered necessary or
desirable.

24,2 Mandatory prepayment of Proceeds

If any Proceeds are required to be applied in mandatory prepayment of the Senior Liabilities
or the Second Lien Liabilities then those Proceeds shall be applied in or towards Payment of:

(a) first, the Senior Liabilities in accordance with the terms of the Senior Facility
 Agreement (without any obligation to apply those amounts towards the Second Lien
Liabilities); and

(b) then, after discharge in full of the Senior Liabilities, the Second Lien Liabilities in
accordance with the terms of the Second Lien Facility Agreement,

and the consent of any other Party shall not be required for that application.




243

(a)

(b)

(c)

(@

Recoveries from Report Providars

In this cl-ause 24.3:

"Award Proceeds” means, in relation to a Net Award, an amount equal to that Net
Award;

"Net Award” means any amount received or recovered by any Party in relation to
any Proceedings less reasonable [egal costs and expenses incurred by that Party in
pursuing such Proceedings and any tax payable (including any amount payable in the
future and which, in accordance with the Accounting Principles (as defined in the
Senior Facility Agreement and the Second Lien Facility Agreement) is reserved for)
by that Party direclly as a result of that receipt or recovery,

"Proceedings” means any litigation, arbitration, proceedings or claim against a
Report Provider with a view to obtaining a recovery from that Report Provider; and

"Report Provider" means any professional adviser or other person who has
provided a Report.

If any Party decides to commence Proceedings in relation to, or resulting from, any of
the transactions contemplated by the Debt Documents, it will:

(i} give the other Parties reascnable prior notice (through the Senior Lender
or, after the Senior Discharge Date, the Second Lien Security Agent or,
after the Second Lien Discharge Date, the Third Ranking Security Agent or
after the Third Ranking Discharge Date, the Fourth Ranking Security
Agent) of its intention to do so;

(ii) give each other Party and any insclvency representative appointed under,
or pursuant to the terms of, any Senior Finance Document, Second Lien
Debt Documents, Third Ranking Debt Documents or Fourth Ranking Debt
Documents a reasonable oppoitunity to be joined into such Proceedings or
initiate simitar proceedings; and

(jii) co-operale with any such persons who are joined in as regards the efficient
and effective conduct of such Proceedings,

and, in any event, no Party shall at any time waive any right or claim against any
Report Provider without the prior written consent of the Senior Lender and the
Second Lien Security Agent or after the Senior Discharge Date, the Second Lien
Security Agent or after the Second Lien Discharge Date, the Third Ranking Security
Agent or after the Third Ranking Discharge Date, the Fourth Ranking Security Agent.

Notwithstanding any other provision in the Debt Documents, no Debtor or
Subordinated Creditor or prior to the Final Priority Ranking Discharge Date, Third
Ranking Creditor or Fourth Ranking Creditor may initiate Proceedings unless and
until the Debtor or Subordinated Creditor, or, prior to the Final Priority Ranking
Discharge Date, the Third Ranking Creditor or Fourth Ranking Creditor has consulted
with the Senior Lender and the Second Lien Security Agent or, after the Second Lien
Discharge Date, the Third Ranking Security Agent or, after the Third Ranking
Discharge Date, the Fourth Ranking Security Agent unless those proceedings would
otherwise be time barred in which case it may take such action as is necessary in
order not to lose the right to make a claim but may take no other action until it has so
consulted. '

If no Distress Event has occurred at the time of receipt of a Net Award, and the
Senior Facility Agreement requires Award Proceeds obtained by the Parent to be
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applied in mandatory prepayment of the Senior Liabilities, the recipient of that Net
Award (if not the Parent) shall pay the Award Proceeds to the Parent for application in
accordance with the Senior Facility Agreement.

If a Distress Event has occurred at the time of receipt of a Net Award, the recipient of
that Net Award shall pay the Award Proceeds to the Senior Lender or, after the
Senior Discharge Date, the Second Lien Security Agent or, after the Second Lien
Discharge Date, the Third Ranking Security Agent or, after the Third Ranking
Discharge Date, the Fourth Ranking Security Agent and such Security Agent shall
apply those Award Proceeds in accordance with clause 26 (Application of Proceeds).

This clause 24,3 shall apply until the Final Discharge Date.

25. FURTHER ASSURANCE - DISPOSALS AND RELEASES

25.1

Release by Senior Lender

Prior to the Senior Discharge Date, each Creditor and Debtor wilt:

@

(b)

do all things that the Senior Lender requests in order to give effect to clause 18
(Non-Distressed Disposals), clause 19 (Senior Distressed Disposals and
Appropriation) and clause 24 (Acquisition and Insurance claims) {(which shall include,
without limitation, the execution of any assignments, transfers, releases or other
documents that the Senior Lender may consider to be necessary to give effect to the
releases or disposals contemplated by those clauses); and

if the Senior Lender is not entitled to take any of the actions contemplated by those
clauses or if the Senior Lender requests that any Creditor or Debtor take any such
action, take that action itself in accordance with the instructions of the Senior Lender,

pravided that the proceeds of those disposals are applied in accordance with clause 18
{(Non-Distressed Disposals) or clause 19 (Senior Distressed Disposals and Appropriation) as
the case may be,

25.2

Release by Second Lien Security Agent

Prior to the Senior Discharge Date where the Second Lien Creditors are enforcing pursuant to
clause 5.12 (Permitted Enforcement: Second Lien Creditors) or after the Senior Discharge
Date, each Creditor and Debtor will:

(a)

(b}

do all things that the Second Lien Security Agent requests in order to give effect to
clause 18 (Non-Distressed Disposals), clause 20 (Second Lien Disiressed Disposals
and Appropriation) and clause 24 (Acquisition and Insurance claims) (which shall
include, without limitation, the execution of any assignments, transfers, releases or
other documents that the Second Lien Security Agent may consider to be necessary
to give effect to the releases or disposals contemplated by those clauses); and

if the Second Lien Security Agent is not entitled to take any of the actions
contemplated by those clauses or if the Second Lien Security Agent requests that any
Creditor or Debtor take any such action, take that action itself in accordance with the
instructions of the Second Lien Security Agent,

provided that the proceeds of those disposals are applied in accordance with clause 18
(Non-Distressed Disposals) or clause 20 (Second Lien Distressed Disposals and
Appropriafion) as the case may be.
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25.3 Release by Third Ranking Security Agent
After the Final Priority Ranking Discharge Date, each Creditor and Debtor will:

(a) do all things that the Third Ranking Security Agent requests in order to give effect to
clause 18 (Non-Distressed Disposals), clause21 (Third Ranking Disfressed
Disposals and Appropriation) and clause 24 (Acquisition and Insurance claims)
{which shall include, without limitation, the execution of any assignments, transfers,
releases or other decuments that the Third Ranking Security Agent may consider to
be necessary to give effect fo the releases or disposals contemplated by those
clauses); and

{b) if the Third Ranking Security Agent is not entitted fo take any of the actions
contemplated by those clauses or if the Third Ranking Security Agent requests that
any Creditor or Debtor take any such action, take that action itself in accordance with
the instructions of the Third Ranking Security Agent,

provided that the proceeds of those disposals are applied in accordance with clause 18
(Non-Distressed Disposals) or clause 21 (Third Ranking Distressed Disposals and
Appropriation) as the case may be.

254 Release by Fourth Ranking Security Agent
After the Third Ranking Discharge Date, each Creditor and Debtor will:

{a) do all things that the Fourth Ranking Security Agent requests in arder to give effect to
clause 18 (Non-Distressed Disposals), clause 22 (Fourth Ranking Distressed
Disposals and Appropriation) and clause 24 (Acquisition and Insurance claims)
{which shall include, without limitation, the execution of any assignments, transfers,
releases or other documents that the Fourth Ranking Security Agent may consider to
be necessary to give effect to the releases or disposals contemplated by those
clauses); and

{b) if the Fourth Ranking Security Agent is not entiled to take any of the actions
contemplated by those clauses or if the Fourth Ranking Security Agent requests that
any Creditor or Debtor take any such action, take that action itself in accordance with
the instructions of the Fourth Ranking Security Agent,

provided that the proceeds of those disposals are applied in accordance with clause 18
{(Non-Disfressed Disposals) or clause 22 (Fourlh Ranking Distressed Disposals and
Appropniation) as the case may be.

SECTION 6
PROCEEDS
26. APPLICATION OF PROCEEDS
261  Order of application

Subject to clause 26.2 (Prospective fiabilities), all amounts from time to time received or
recovered by the Senior Lender, the Second Lien Security Agent, the Third Ranking Security
Agent or the Fourth Ranking Security Agent pursuant to the terms of any Debt Document or in
connection with the realisation or enforcement of all or any part of the Senior Transaction
Security, the Second Lien Transaction Security, the Third Ranking Transaction Security or the
Fourth Ranking Transaction Security (for the purposes of this clause 26, the "Recoveries™)
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shall be held prior to the Senior Discharge Date by the Relevant Creditor on trust and
thereafter the Relevant Creditor shall promptly transfer the balance of the Recoveries to the
Second Lien Security Agent to be held prior to the Second Lien Discharge Date (together with
any other amounts the Second Lien Security Agent receives pursuant to the terms of any
Debt Documents or in connection with the realisation or enforcement of all or any part of the
Second Lien Transaction Security) by the Second Lien Security Agent on trust and thereafter
the Second Lien Security Agent shall promptly transfer the balance of the Recoveries to the
Third Ranking Security Agent to be held (together with any other amounts the Third Ranking
Security Agent receives pursuant o the terms of any Debt Document or in connection with the
realisation or enforcement of all or any part of the Third Ranking Transaction Security) by the
Third Ranking Security Agent on trust and thereafter the Third Ranking Security Agent shall
promptly transfer the balance of the Recoveries to the Fourth Ranking Security Agent
received pursuant to the terms of any Debt Document or in connection with the realisation or
enforcement of all or any part of the Fourth Ranking Transaction Security) by the Fourth
Ranking Security Agent on trust. The Recoveries shall be applied at any time as the Senior
Lender or, after the Senior Discharge Date, the Second Lien Security Agent or, after the
Second Lien Discharge Date, the Third Ranking Security Agent or, after the Third Ranking
Discharge Date or, after the Third Ranking Discharge Date, the Fourth Ranking Securily
Agent or, after the Fourth Ranking Discharge Date, the relevant Subordinated Creditor (in
each case in ils discretion) sees fit, to the extent permitted by applicable law (and subject to
the provisions of this clause 26), in the following order of priority:

(a) in discharging, pari passu, any sums owing to:

(i) any Receiver or any Delegate appointed by the Senior Lender under or in
respect of the Senior Finance Documents; and

(i) the Second Lien Security Agent, any Receiver or any Delegate appointed by
it under or in respect of any Second Lien Debt Documents as a result, prior to
the Senior Discharge Date only, of taking action permitted or required to be
taken under this Agreement; .

{b) in discharging all costs and expenses incusred by the Relevant Creditor in connection
with any realisation or enforcement of the Senior Transaction Security or the Second
Lien Transaction Security taken in accordance with the terms of this Agreement or
any action taken at the request of the Relevant Creditor under clause 10.5 (Further

assurance - Insolvency Event),

{c) in payment or distribution to the Senior Lender for application towards the discharge
of:
(i) the Senior Liabilities (other than Hedging Liabilities) up to the Senior
Priority Limit; and
(i) the Senior Priority Hedging Liabilities,
in accordance with the terms of the Senior Finance Documents on a pari passu
basis;

{d) in payment or distribution to the Second Lien Creditors for application towards the
discharge of the Second Lien Liabilities in accordance with the terms of the Second
Lien Debt Documents;

(e) in payment or distribution of the balance of the Senior Liabilities (if any);
N in discharging any sums owing to the Third Ranking Security Agent, any Receiver or

any Delegate appointed by it under or in respect of any Third Ranking Debt
Documents as a result of taking action permitted to be taken under this Agreement;
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in discharging all costs and expenses incurred by any Third Ranking Creditor in
connection with any reaflisation or enforcement of the Third Ranking Transaction
Security taken in accordance with the terms of this Agreement or any action taken at
the request of the Third Ranking Security Agent under clause 10.5 (Further
assurance - Insolvency Event),

in payment or distribution to the Third Ranking Creditors for application towards the
discharge of the Third Ranking Liabilities (and in relation to the Third Ranking Notes,
any application shall be in accordance with the Third Ranking Loan Note Instrument);

in discharging any sums owing to the Fourth Ranking Security Agent, any Receiver or
any Delegate appointed by it under or in respect of any Fourth Ranking Debt
Documents as a result of taking action permitted to be taken under this Agreement;

in discharging all costs and expenses incurred by any Fourth Ranking Creditor in
connection with any realisation or enforcement of the Fourth Ranking Transaction
Security taken in accordance with the terms of this Agreement or any action taken at
the request of the Fourth Ranking Security Agent under clause 10.5 (Further
assurance - Insolvency Event),

in payment or distribution to the Fourth Ranking Creditors for application towards the
discharge of the Fourth Ranking Liabilities;

if none of the Debtors is under any further actua! or contingent liability under any
Senior Finance Documeni, Second Lien Debt Document, Third Ranking Debt
Document or Fourth Ranking Debt Document in payment or distribution to the
Secured Subordinated Creditors for application towards the discharge of the Secured
Subordinated Liabilities on a pari passu basis;

in payment or distribution to the Parent for application towards the discharge of the
LLLP Unsecured Subordinated Liabilities;

in payment or distribution to the Parent for application towards the discharge of the
Unsecured Subordinated Liabilities (other than the LLP Unsecured Subordinated
Liabilities) and the Intra-Group Liabilities on a parf passu basis; and

the balance, if any, in payment or distribution to the relevant Debtor.

26.2 Prospective liabllities

(a)

Prior to the Senior Discharge Date, following a Distress Event the Relevant Creditor
may, in its discretion:

0] hold any amount of the Recoveries which is in the form of cash, and any cash
which is generated by holding, managing, exploiting, cellecting, realising or
disposing of any Non-Cash Consideration, in one or more interest bearing
suspense or impersonal accounts in the name of the Relevant Creditor with
such financial institution {including itself} as the Relevant Creditor shall think
fit (the interest being credited to the relevant account); and

(i) hold, manage, exploit, collect and realise any amount of the Recoveries
which is in the form of Non-Cash Consideration,

in each case for so long as the Relevant Creditor shall think fit for later application
under clause 26.1 {Order of application) in respect of.

(A) any sum to any Relevant Creditor, any Receiver or any Delegate;
and
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(B} any part of the Liabilities,

that the Relevant Creditor reasonably considers, in each case, might become due or
owing at any time in the future.

{b) After the Senior Discharge Date and prior to the Second Lien Discharge Date,
following a Distress Event the Second Lien Security Agent may, in its discretion:

()] hold any amount of the Recoveries which is in the form of cash, and any cash
which is generated by holding, managing, exploiting, collecting, realising or
disposing of any Non-Cash Consideration, in one or more interest bearing
suspense or impersonal accounts in the name of the Second Lien Security
Agent with such financial institution (including itself) as the Second Lien
Security Agent shall think fit {the interest being credited to the relevant
account), and

{ii) hold, manage, exploit, collect and realise any amount of the Recoveries
which is in the form of Non-Cash Consideration,

in each case for so long as the Second Lien Security Agent shall think fit for later
application under clause 26.1 (Order of application) in respect of;

{A) any sum to any Second Lien Creditor, any Receiver or any Delegale;
and

(B} any part of the Liabilities,

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

(c) After the Final Priority Ranking Discharge Date and prior to the Third Ranking
Discharge Date, following a Distress Event the Third Ranking Security Agent may, in
its discretion:

(i) hold any amount of the Recoveries which is in the form of cash, and any cash
which is generated by holding, managing, exploiting, collecting, realising or
disposing of any Non-Cash Consideration, in one or more interesl bearing
suspense or impersonal accounts in the name of the Third Ranking Security
Agent with such financial institution (including itselfy as the Third Ranking
Security Agent shall think fit (the interest being credited to the relevant
account); and

i) hold, manage, exploit, collect and realise any amount of the Recoveries
which is in the form of Non-Cash Consideration,

in each case for so long as the Third Ranking Security Agent shall think fit for later
application under clause 26.1 (Order of application) in respect of:

(A) any sum to any Third Ranking Security Agent, any Receiver or any
Delegate; and

(B} any part of the Liabilities,

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

{d) After the Third Ranking Discharge Date, following a Distress Event the Fourth
Ranking Security Agent may, in its discretion:

102



26.3

(@)

{b)

{c)

(d)

(i} hold any amount of the Recoveries which is in the form of cash, and any cash
which is generated by holding, manzging, expleiting, collecting, realising or
disposing of any Non-Cash Consideration, in one or more interest bearing
suspense or impersonal accounts in the name of the Fourth Ranking Security
Agent with such financial institution (including itself) as the Fourth Ranking
Security Agent shall think fit (the interest being credited to the relevant
account); and

(i} held, manage, exploit, collect and realise any amount of the Recoveries
which is in the form of Non-Cash Consideration,

in each case for so long as the Fourth Ranking Security Agent shall think fit for later
application under clause 26.1 (Order of application) in respect of:

(A) any sum to any Fourth Ranking Security Agent.'any Receiver or any
Delegate; and

(B} any part of the Liabilities,

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

Investment of Cash Proceeds

Prior to the Senior Discharge Date, prior to the application of the proceeds of the
Security Property in accordance with clause 26.1 (Onder of application) the Relevant
Creditor may, in its discretion, hold all or part of any Cash Proceeds in one or more
interast bearing suspense or impersonal accounts in the name of the Relevant
Creditor with such financial institution (including itself) and for so long as the Relevant
Creditor shall think fit (the interest being credited to the relevant account) pending the
application from time to time of those monies in the Relevant Creditor's discretion in
accordance with the provisions of this clause 26.

After the Senior Discharge Date and prior to the Second Lien Discharge Date, prior to
the application of the proceeds of the Security Property in accordance with
clause 26.1 (Order of application) the Second Lien Security Agent may, in its
discretion, hold all or part of any Cash Proceeds in one or more interest bearing
suspense or impersonal accounts in the name of the Second Lien Security Agent with
such financial institution (including itself) and for so long as the Second Lien Security
Agent shall think fit (the interest being credited to the relevant account) pending the
application from time to time of those monies in the Second Lien Lender's discretion
in accordance with the provisions of this clause 26,

After the Final Priority Ranking Discharge Date and prior to the Third Ranking
Discharge Date, prior to the application of the proceeds of the Security Property in
accordance with clause 26.1 (Order of application) the Third Ranking Security Agent
may, in its discretion, hold all or part of any Cash Proceeds in one or more interest
bearing suspense or impersonal accounts in the name of the Third Ranking Security
Agent with such financial institution (including itse!f) and for so long as the Third
Ranking Security Agent shall think fit {the interest being credited to the relevant
account) pending the application from time to time of those monies in the Third
Ranking Security Agent's discretion in accordance with the provisions of this
clause 26.

After the Third Ranking Discharge Date, prior to the application of the proceeds of the
Security Property in accordance with clause 26.1 (Order of application) the Fourth
Ranking Security Agent may, in its discretion, hold all or part of any Cash Proceeds in
one or more interest bearing suspense or impersonal accounts in the name of the
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(a)

{b}

26.5

(a)

(b)

(¢}

Fourth Ranking Security Agent with such financial institution (including itself) and for
so long as the Fourth Ranking Security Agent shall think fit (the interest being
credited to the relevant account) pending the application from time to time of those
monies in the Fourth Ranking Security Agent's discretion in accordance with the
provisions of this clause 26.

Currency conversion

For the purpose of, or pending the discharge of, any of the Secured Obligations the
Senior Lender or relevant Security Agent (as appropriate) may:

0] convert any meonies received or recovered by the Senior Lender or that
Security Agent (including, without limitation, any Cash Proceeds) from one
currency to another, at the Senior Lender's Spot Rate of Exchange (or,
after the Senior Discharge Date, the Second Lien Security Agent's spot rate
of exchange or the relevant Security Agent's spot rate of exchange); and

(ii) notionally convert the valuation provided in any opinion or valuation from
one currency to another, at the Senior Lender's Spot Rate of Exchange (or
the Second Lien Security Agent's spot rate of exchange or that Security
Agent's spot rate of exchange).

The obligations of any Debtor to pay in the due currency shall only be satisfied:

(i) in the case of clause 26.4(a)(i), to the extent of the amount of the due
currency purchased after deducting the costs of conversion; and

(i) in the case of clause 26.4(a)(ii), to the extent of the amount of the due
currency which results from the notional conversion referred to in that
clause.

Permitted Deductions

Prior o the Senior Discharge Date, the Senior Lender shall be entitled, in its
discretion, (a) to set aside by way of reserve amounts required to meet and (b) to
make and pay, any deductions and withholdings {on account of Taxes or otherwise)
which it is or may be required by any law or regulation to make from any distribution
or payment made by it under this Agreement, and to pay all Taxes which may be
assessed against it in respect of any of the Charged Properly, or as a consequence
of performing its duties or exercising its rights, powers, authorities and discretions, or
by virtue of its capacity as Senior Lender under any of the Debt Documents or
otherwise (other than in connection with its remuneration for performing its duties
under this Agreement).

After the Senior Discharge Date and prior to the Second Lien Discharge Date, the
Second Lien Security Agent shall be entitled, in its discretion, (a) to set aside by way
of reserve amounts required to meet and (b} to make and pay, any deductions and
withholdings (on account of Taxes or otherwise) which it is or may be required by any
law or regulation to make from any distribution or payment made by it under this
Agreement, and to pay all Taxes which may be assessed against it in respect of any
of the Charged Property, or as a consequence of performing its duties or exercising
its rights, powers, authorities and discretions, or by virtue of its capacity as Second
Lien Security Agent under any of the Debt Documents or otherwise {other than in
connection with its remuneration for performing its duties under this Agreement).

After the Final Priority Ranking Discharge Date and prior to the Third Ranking
Discharge Date, the Third Ranking Security Agent shall be entitled, in its discretion,
{a} to set aside by way of reserve amounts required to meet and (b) to make and pay,

104



(@

26.6

(@)

(0)

(c)

26.7

any deductions and withholdings (on account of Taxes or otherwise) which it is or
may be required by any law or regulation to make from any distribution or payment
made by it under this Agreement, and to pay all Taxes which may be assessed
against it in respect of any of the Charged Property, or as a consequence of
performing its duties or exercising its rights, powers, authorities and discretions, or by

_virtue of its capacity as Third Ranking Security Agent under any of the Debt

Documents or otherwise (other than in connection with its remuneration for
performing its duties under this Agreement).

After the Third Ranking Discharge Date, the Fourth Ranking Security Agent shall be
entitled, in its discretion, (a) to set aside by way of reserve amounts required to meet
and (b) to make and pay, any deductions and withholdings (on account of Taxes or
otherwise) which it is or may be required by any law or regulation to make from any
distribution or payment made by it under this Agreement, and to pay all Taxes which
may be assessed against it in respect of any of the Charged Property, or as a
consequence of performing its duties or exercising its rights, powers, authorities and
discretions, or by virtue of its capacity as Fourlh Ranking Security Agent under any of
the Debt Documents or otherwise (other than in connection with its remuneration for
performing its duties under this Agreement).

Good Discharge

Any distribution or payment made by the Senior Lender, the Second Lien Security
Agent or a Security Agent shall be a good discharge, to the extent of that payment or
distribution, by the Senior Lender, the Secend Lien Security Agent or the relevant
Securily Agent:

(i) in the case of a payment made in cash, to the extent of that payment; and

tif) in the case of a distribution of Non-Cash Recoveries, as determined by
clause 23.2 {Cash value of Non-Cash Recoveries).

The Third Ranking Security Agent is under no obligation to make any payments to the
Third Ranking Creditors in the same currency as that in which the Liabilities owing to
the relevant Third Ranking Creditor are denominated pursuant to the relevant Debt
Document.

The Fourth Ranking Security Agent is under no obligation to make any payments to
the Fourth Ranking Creditors in the same currency as that in which the Liabilities
owing to the relevant Fourth Ranking Creditor are denominated pursuant to the
retevant Debt Document.

Calculation of Amounts

For the purpose of calculating any person's share of any amount payable to or by it, the
Senior Lender, Second Lien Security Agent, Third Ranking Security Agent or Fourth Ranking
Security Agent (as applicable) shall be entitled to:

(a

(b

noticnally convert the Liabilities owed to any person into a common base currency
{decided in its discretion by the Senior Lender or the applicable Security Agent), that
notional conversion to be made at the spot rate at which the Senior Lender, Second
Lien Security Agent, Third Ranking Security Agent or Fourth Ranking Security Agent
(as applicable) is able to purchase the nctional base currency with the actual
currency of the Liabilities owed to that person at the time at which that caiculation is
to be made; and

assume that all amounts received or recovered as a result of the enforcement or
realisation of the Security Property are applied in discharge of the Liabilities in
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accordance with the terms of the Debt Documents under which those Liabilities have
arisen.

SECTION 7
THE PARTIES
27. THE SENIOR LENDER
271 Duties of the Senior Lender -

(a) Except where a Debt Document specifically provides otherwise, the Senior Lender is
not obliged to review or check the adequacy, accuracy or completeness of any
document it forwards to another Party. .

(b) To the extent that a Party (other than the Senior Lender) is required to calculate a
Common Currency Amount, the Senior Lender shall upon a request by that Party,

promptly notify that Party of the relevant Senior Lender's Spot Rate of Exchange.

€y The Senior Lender shall have only those duties, obligations and responsibilities
expressly specified in the Debt Documents to which it is expressed to be a party (and
no others shall be implied).

27.2 No fiduciary dufies to Debtors, Subordinated Creditors, Second Lien Creditors,
Third Ranking Creditors or Fourth Ranking Creditors

Nothing in this Agreement constitutes the Senior Lender as an agent, trustee or fiduciary of
any Debtor, Subordinated Creditor, Second Lien Creditor, Third Ranking Creditor or Fourth
Ranking Creditor.

27.3 Business with the Group

The Senior Lender may accept deposits from, lend money to and generally engage in any
kind of banking or other business with any member of the Group.

27.4 Rights and discretions
(a) The Senior Lender may:

()] rely on any representation, communication, notice or document believed by
it to be genuine, correct and appropriately authorised; and

{ii) rely on a certificate from any person;

(A) as to any matter of fact or circumstance which might reasonably be
expected to be within the knowledge of that person; or’

(B} to the effect that such person approves of any particular dealing,
transaction, step, action or thing,

as sufficient evidence that that is the case and, in the case of
clause 27 .4(a)(ii}{(A), may assume the truth and accuracy of that certificate.

(b} The Senior Lender may assume (unless it has recewed nohce to the contrary
pursuant to the Senior Finance Documents) that;

0] no Default has occurred,;
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{c)

(d)

(e)

"

(@

(ii) any right, power, authority or discretion vested in any Party or any group of
X Creditors has not been exercised; and

(iii) any notice made by the Parent is made on behalf of and with the consent
and.knowledge of all the Debtors.

The Senior Lender may engage and pay for the advice or services of any lawyers,
accountants, tax advisers, surveyors or other professional advisers or expens.

The Senior Lender, any Receiver and any Delegate may act in relation to the Debt
Documents and the Senior Security Property through its officers, employees and
agents and shall not:

(i) be liable for any error of judgment made by any such person; or

(hi) be bound to supervise, or be in any way responsible for any loss incurred
by reason of misconduct, omission or default on the part of any such
person,

unless such error or such loss was directly caused by the Senior Lender's, Receiver's
or Delegate's gross negligence or wilful misconduct.

Unless this Agreement expressly specifies otherwise, the Senior Lender may disclose
to any other Party any information it reasonably believes it has received as security
trustee under this Agreement.

Notwithstanding any other provision of any Debt Document to the contrary, the Senior
Lender is not obliged to do or omit to do anything if it would, or might in its reasonable
opinion, constitute a breach of any law or regulation or a breach of a fiduciary duty or
duty of confidentiality.

Notwithstanding any provision of any Debt Document to the contrary, the Senior
Lender is not obliged to expend or risk its own funds or otherwise incur any financial
liability in the performance of its duties, obligations or responsibilities or the exercise
of any right, power, autherity or discretion if it has grounds for believing the
repayment of such funds or adequate indemnity against, or security for, such risk or
liability is not reasonably assured to it.

Responsibility for documentation

None of the Senior Lender, any Receiver nor any Delegate is responsible or liable for:

(a)

(b)

{©)

the adequacy, accuracy or completeness of any information (whether oral or written)
supplied by the Senior Lender, a Debtor or any other person in or in connection with
any Debt Document or the transactions contemplated in the Debt Documents or any
other agreement, arrangement or document entered into, made or executed in
anticipation of, under or in connection with any Debt Document;

the legality, validity, effectiveness, adequacy or enforceability of any Debt Document,
the Senior Security Property or any other agreement, arrangement or document
entered into, made or executed in anticipation of, under or in connection with any
Debt Document or the Senior Security Property; or

any determination as to whether any information provided or to be provided to any
Senior Secured Party is non-public information the use of which may be regulated or
prohibited by applicable law or regulation relating to insider dealing or otherwise.
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No duty to monitor

- The Senior Lender shall not be bound to enquire:

271.7

(a) whether or not any Default has occurred;

{b) as to the performance, default or any breach by any Party of its obligations under any:
Debt Document; or

(c) whether any other event specified in any Debt Document has occurred..

Exclusion of liability

{a) Without limiting clause 27.7(b) (and without prejudice to any other provision of any
Debt Document excluding or limiting the liability of the Senior Lender, any Receiver or
Delegate), none of the Senior Lender, any Receiver nor any Delegate will be liable

for:

0

(i

(iii)

(iv)

any damages, costs or losses to any person, any diminution in value, or
any liability whatsoever arising as a result of taking or not taking any action
under or in connection with any Debt Document or the Security Property
unless directly caused by its gross negligence or wilful misconduct;

exercising or not exercising any right, power, authority or discretion given to
it by, or in connection with, any Debt Document, the Security Property or
any cther agreement, arangement or document entered into, made or
executed in anticipation of, under or in connection with, any Debt
Document or the Security Property unless the exercise of, or the failure to
exercise, any such right, power, authority or discretion constituted gross
negligence or wilful default on its part;

any shortfall which arises on the enforcement or realisation of the Security
Property unless caused by its gross negligence or wilful default; or

without prejudice to the generality of clauses 27.7(a)(i} to 27.7(a)(jii), any
damages, costs, losses, any diminution in value or any liability whatsoever
arising as a result of:

(A) any act, event or circumstance not reasonably within its control; or

(B) the general risks of investment in, or the holding of assets in, any
jurisdiction, ’

including (in each case and without limitation) such damages, costs, losses,
diminution in value or liability arising as a result of: nationalisation,
expropriation or other govermmental aclions; any regulation, currency
restriction, devaluation or fluctuation; market conditions affecting the
execution or settlement of transactions or the value of assets; breakdown,
failure or malfunction of any third party transport, telecommunications,
computer services or sysiems; natural disasters or acts of God; war,
terrorism, insurrection or revolution; or strikes or industrial action.

{b) No Party (other than the Senior Lender, that Receiver or that Delegate (as
applicable)) may take any proceedings against any officer, employee or agent of the
Senior Lender, a Receiver or a Delegate in respect of any claim it might have against
the Senior Lender, a Receiver or a Delegate or in respect of any act or omission of
any kind by that officer, employee or agent in relation to any Debt Document or any
Senior Security Property and any officer, employee or agent of the Senior Lender, a
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Receiver or a Delegate may rely on this clause subject to clause 1.3 (Third party
rights) and the provisions of the Third Parties Act.

{c) Without prejudice to any provision of any Debt Document excluding or limiting the
liability of the Senior Lender, any Receiver or Delegate, any liability of the Senior
Lender, any Receiver or Delegate arising under er in connection with any Debt
Document or the Security Property shall be {imited to the amount of actual loss which
has been finally judicially determined to have been suffered {(as determined by
reference to the date of default of the Senior Lender, Receiver or Delegate {as the
case may be) or, if later, the date on which the loss arises as a result of such default)
but without reference to any special conditions or circumstances known to the Senior
Lender, Receiver or Delegate (as the case may be) at any time which increase the
amount of that loss. In no event shall the Senior Lender, any Receiver or Delegate
be liable for any loss of profits, goodwill, reputation, business opportunity or
anticipated saving, or for special, punitive, indirect or consequential damages,
whether or not the Senior Lender, Receiver or Delegate {as the case may be) has
been advised of the possibility of such loss or damages.

27.8 Reliance and engagement letters
The Senior Lender may obtain and rely on any certificate or report from any Debtor's auditor
and may enter into any reliance letter or engagement letter relating to that certificate or report
on such terms as it may consider appropriate {including, without limitation, restrictions on the
auditor's liability and the extent to which that cerificate or report may be relied on or
disclosed).

27.9 Noresponsibility to perfect Senior Transaction Security
The Senior Lender shall not be liable for any failure to:

(a) require the deposit with it of any deed or document certifying, representing or
constituting the title of any Debtor to any of the Charged Property;

(b) obtain any licence, consent or other authonty for the execution, delivery, legality,
validity, enforceability or admissibility in evidence of any Debt Document or the Senior
Transaction Security;

{c) register, file or record or otherwise protect any of the Senior Transaction Security {or
the priority of any of the Transaction Security} under any law or regulation or to give
notice to any person of the execution of any Debt Document or of the Senior
Transaction Security;

(d} take, or to require any Debtor to take, any step to perfect its title to any of the
Charged Property or to render the Senior Transaction Security effective or to secure
the creation of any ancillary Security under any law or regulation; or

(e) require any further assurance in relation o any Senior Security Document.

27.10 Insurance by Senior Lender

(a) The Senior Lender shall not be obliged:

(i) to insure any of the Charged Property;

{ii} to require any other person to maintain any insurance; or

(iii) to verify any cbligation to arrange or maintain insurance contained in any
Debt Document,
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and the Senior Lender shall not be liable for any damages, costs or losses to any
person as a result of the lack of, or inadequacy of, any such insurance.

{b) Where the Senior Lender is named on any insurance policy as an insured party, it
shall not be liable for any damages, costs or losses to any person as a result of its
failure to notify the insurers of any material fact relating to the risk assumed by such
insurers or any other information of any kind.

27.11 Custodians and nominees

The Senior Lender may appoint and pay any person to act 2s a custodian or nominee on any
terms in relation to any asset of the trust as the Senior Lender may determine, including for
the purpose of depositing with a custodian this Agreement or any document relating to the
trust created under this Agreement and the Senior Lender shall not be responsible for any
loss, liability, expense, demand, cost, claim or proceedings incurred by reason of the
misconduct, omission or default on the part of any person appointed by it under this
Agreement or be bound to supervise the proceedings or acts of any person.

2712 Delegation by the Senior Lender

(a) Each of the Senior Lender, any Receiver and any Delegate may, at any time,
delegate by power of attorney or otherwise to any person for any period, all or any
right, power, authority or discretion vested in it in its capacity as such.

(b) That delegation may be made upon any terms and conditions (including the power to
sub-delegate) and subject to any restrictions that the Senior Lender, that Receiver or
that Delegate (as the case may be) may, in its discretion, think fit in the interests of
the Senior Secured Parties.

{c) No Senior Lender, Receiver or Delegate shall be bound to supervise, or be in any
way responsible for any damages, costs or losses incurred by reason of any
misconduct, omission or default on the part of, any such delegate or sub-delegate.

27.13 Acceptance of title

The Senior Lender shall be entitled to accept without enquiry, and shall not be obliged to
investigate, any right and title that any Debtor may have to any of the Charged Property and
shall not be liable for or bound to require any Debtor to remedy any defect in'its right or titte.

27.14 Third Ranking Creditors, Fourth Ranking Creditors, Intra-Group Lenders, Debtors
and Subordinated Creditors: Power of Attorney

Each Third Ranking Creditor, Fourth Ranking Creditor, Intra-Group Lender, Debtor and
Subordinated Creditor by way of secunity for its obligations under this Agreement irrevocably
appoints the Senior Lender to be its attorney to do anything after a Distress Event which that
Third Ranking Creditor, Fourth Ranking Creditor, Intra-Group Lender, Debtor or Subordinated
Creditor has authorised the Senior Lender or any other Party to do under this Agreement or is
itself required to do under this Agreement but has failed to do (and the Senior Lender may
delegate that power on such terms as it sees fit) or if no Distress Event has occurred, which
such Third Ranking Creditor, Fourth Ranking Creditor, Intra-Group Lender, Debtor or
Subordinated Creditor has failed to do within 10 Business Days of being notified by the Senior
Lender of the failure to comply and being requested to comply.

27.15 Title documents
The Senior Lender shall transfer all relevant title documents and deeds in relation to the

Secured Property to the Second Lien Security Agent promptly following the occurrence of the
Senior Discharge Date.
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28.

28.1

28.2

THE SECOND LIEN SECURITY AGENT

(@)

{b)

{a)

{0)

(©

{d)

Second Lien Security Agent as trustee

The Second Lien Agent declares that it holds the Security Property expressed to be
in favour of the Second Lien Secured Parties on frust for the Second Lien Secured
Parties on the terms contained in this Agreement.

Each of the Second Lien Creditors authorises the Second Lien Security Agent to
perform the duties, obligations and responsibilities and to exercise the rights, powers,
authorities and discretions specifically given to the Second Lien Security Agent under
or in connection with the Debt Documents together with any other incidental rights,
powers, authorities and discretions.

Instructions - Second Lien Security Agent

The Second Lien Security Agent shall:

i subject to clause 28.2(d) and clause 28.2(e), exercise or refrain from
exercising any right, power, authority or discretion vested in it as Second
Lien Security Agent in accordance with any instructions given to it by the
Maijority Second Lien Lenders; and

(i) not be liable for any act (or omission) if it acts (or refrains from acting) in
accordance with clause 28.2(a)(i) (or, if this Agreement stipulates the
matter is a decision for any other Creditor or group of Creditors, in
accordance with instructions given to it by that Creditor or group of
Creditors).

The Second Lien Security Agent shall be entitled o request instructions, or
clarification of any instruction, from the Majority Second Lien Lenders (or, if this
Agreement stipulates the matter is a decision for any other Creditor or group of
Creditors, from that Creditor or group of Creditors) as to whether, and in what
manner, it should exercise or refrain from exercising any right, power, authority or
discretion and the Second Lien Security Agent may refrain from acting unless and
until it receives those instructions or that clarification. :

Save in the case of decisions stipulated to be a matter for any other Creditor or group
of Creditors under this Agreement and unless a contrary intention appears in this
Agreement, any instructions given to the Second Lien Security Agent by the Majority
Second Lien Lenders shall override any conflicting instructions given by any other
Parties and will be binding on alt Second Lien Secured Parties.

Clause 28.2(a) shall not apply:
0] where a contrary indication appears in this Agreement;

(ii) where this Agreement requires the Second Lien Security Agent to act in a
specified manner or to take a specified action;

(i) in respect of any provision which protects the Second Lien Security Agent's
own position in its personal capacity as opposed to its role of Senior
Secunty Agent for the Second Lien Secured Parties including, without
limitation, clauses 28.5 (No duty to accounf) to clause 28.9 (Exclusion of
liability), clause 28.12 (Confidentiality) to clause 28.19 (Custodians and
nominges) and clause 28.22 (Acceptance of title) fo clause 28.25
{Disapplication of Trustee Acls);
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(e

U]

9

{h)

28.3

(@

(b

(c)

(d)

(iv) in respect of the exercise of the Second Lien Security Agent's discretion to
exercise a right, power or authority under any of:

(A) clause 18 (Non-Distressed Disposals);
(B) clause 26.1 (Order of application),

£C) clause 26.2 {Prospaclive liabifities), and
(D)  clause 26.5 (Permitted Deductions).

If giving effect to instructions given by the Majority Second Lien Lenders would (in the
Second Lien Security Agent's opinion) have an effect equivalent to an Intercreditor
Amendment, the Second Lien Security Agent shall not act in accordance with those
instructions unless consent to it so acting is obtained from each Party (other than the
Second Lien Security Agent) whose consent would have been required in respect of
that Intercreditor Amendment.

In exercising any discretion to exercise a right, power or authority under the Debt
Documents where either:

(i) it has not received any instructions as to the exercise of that discretion; or
(i) the exercise of that discretion is subject to clause 28.2(d)(iv),

the Second Lien Security Agent shall other than where clause 28.2(d){iv)(B) applies,
do so having regard to the interests of all the Second Lien Secured Parties.

The Second Lien Security Agent may refrain from acting in accordance with any
instructions of any Creditor or group of Creditors until it has received any
indemnification and/or security that it may in its discretion require (which may be
greater in extent than that contained in the Debt Documents and which may include
payment in advance) for any cost, loss or liability (together with any applicable VAT)
which it may incur in complying with those instructions.

Without prejudice to the provisions of clause 13 (Enforcement of Senior Transaction
Security) and the remainder of this clause 28.2, in the absence of instructions, the
Second Lien Security Agent may act {or refrain from acting) as it considers in its
discretion to be appropriate.

Duties of the Second Lien Security Agent

Except where a Debt Document specifically provides otherwise, the Second Lien
Security Agent is not obliged to review or check the adequacy, accuracy or
completeness of any document it forwards to another Party.

To the extent that a Party (other than the Second Lien Security Agent) is required to
calculate a Common Currency Amount, the Second Lien Security Agent shall upon a
request by that Party, promptly notify that Party of the relevant Second Lien Lender's
Spot Rate of Exchange.

The Second Lien Security Agent shall have only those duties, obligations and
responsibilities expressly specified in the Debt Documents to which it is expressed to
be a party (and no cthers shall be implied).

The Second Lien Security Agent's duties under the Debt Documents are solely
mechanical and administrative in nature.
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(e) The Second Lien Security Agent shall promptly:
(i) forward to each Second Lien Facility Agent and to each Hedge
Counterparty a copy of any document received by the Second Lien
Security Agent from any Debtor under any Debt Document; and

(i) forward to a Party the original or a copy of any document which is delivered
to the Second Lien Security Agent for that Party by any other Party.

(] Without prejudice to clause 34.2 (Notification of prescribed events), if the Second
Lien Security Agent receives notice from a Party referring to any Debt Document,
describing a Default and stating that the circumstance described is a Default, it shall
promptly notify the Second Lien Creditors.

28.4 No fiduciary duties to Debtors, Subordinated Creditors, Senior Lender, Third
Ranking Creditors or Fourth Ranking Creditors

Nothing in this Agreement constitutes the Second Lien Security Agent as an agent, trustee or
fiduciary of any Debtor, any Subordinated Creditor, Third Ranking Creditor, Fourth Ranking
Creditor or the Senior Lender.

28.5 No duty to account

The Second Lien Security Agent shall not be bound to account to any other Second Lien
Secured Party for any sum or the profit element of any sum received by it for its own account.

28.6 Rights and discretions
(a) The Second Lien Security Agent may:

(i) rely on any representation, communication, notice or document belfieved by
it to be genuine, correct and appropriately authorised;

() assume that:
(A) any instructions received by it from any Creditors or any group of
Creditors are duly given in accordance with the terms of the Debt

Documents;

(B) unless it has received notice of revocation, that those instructions
have not been revoked; and

(C) if it receives any instructions to act in relation to the Second Lien
Transaction Security, that all applicable conditions under the Debt
Documents for so acting have been satisfied; and

(iii) rely on a certificate from any person:

{A) as to any matter of fact or circumstance which might reasonably be
expected to be within the knowledge of that person; or

(B) to the effect that such person approves of any parlicular dealing,
transaction, step, action or thing,

as sufficient evidence that that is the case and, in the case of
clause 28.6(a)(iii)(A}, may assume the truth and accuracy of that certificate.

(b) The Second Lien Security Agent may assume that
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(d)

(e

{f)

(9

(h

0]

(i} no Default has cccurred;

(i) any right, power, authority or discretion vested in any Party or any group of
Creditors has not been exercised; and

(iii) any notice made by the Parent is made on behalf of and with the consent
and knowledge of all the Debtors.

The Second Lien Security Agent may engage and pay for the advice or services of
any lawyers, accountants, tax advisers, surveyors or other professional advisers or
experts.

Without prejudice to the generality of clause 28.6(c) or clause 28.6{e) the Second
Lien Security Agent may at any time engage and pay for the services of any lawyers
to act as independent counsel to the Second Lien Security Agent if the Second Lien
Security Agent in its reasonable opinion deems this to be desirable.

The Second Lien Security Agent may rely on the advice or services of any lawyers,
accountants, tax advisers, surveyors or other professional advisers or experts
{whether obtained by the Second Lien Security Agent or by any other Party) and shall
not be liable for any damages, costs or losses to any person, any diminution in value
or any liability whatsoever arising as a resuit of its so relying.

The Second Lien Security Agent, any Receiver and any Delegate may act in relation
to the Debt Documents and the Second Lien Security Property through its officers,
employees and agents and shall not:

0] be liable for any error of judgment made by any such person; or

{ii) be bound to supervise, or be in any way responsible for any loss incurred
by reason of misconduct, omission or default on the part of any such
person,

unless such error or such loss was directly caused by the Second Lien Security
Agent's, Receiver’'s or Delegate's gross negligence or wilful misconduct.

Unless this Agreement expressly specifies otherwise, the Second Lien Security Agent
may disclose to any other Party any information it reasonably believes it has received
as security trustee under this Agreement.

Notwithstanding any other provision of any Debt Document to the contrary, the
Second Lien Security Agent is not obliged to do or omit to do anything if it would, or
might in its reasonable opinion, constitute 2 breach of any law or regulation or a
breach of a fiduciary duty or duty of confidentiality.

Notwithstanding any provision of any Debt Document to the contrary, the Second
Lien Security Agent is not obliged to expend or risk its own funds or otherwise incur
any financial liability in the performance of its duties, obligations or responsibilities or
the exercise of any right, power, authority or discretion if it has grounds for believing
the repayment of such funds or adequate indemnity against, or security for, such risk
or liability is not reasonably assured to it.
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28.7

Responsibility for documentation

None of the Second Lien Security Agent, any Receiver nor any Delegate is responsible or
tiable for.

(a)

(b)

{c)

28.8

the adequacy, accuracy or completeness of any information (whether oral or written)
supplied by the Second Lien Creditors, a Debtor or any other person in or in
connection with any Debt Document or the transactions contemplated in the Debt
Documents or any other agreement, amangement or document entered into, made or
executed in anticipation of, under or in connection with any Debt Document;

the leqality, validity, effectiveness, adequacy or enforceability of any Debt Document,
the Second Lien Security Property or any other agreement, arrangement or document
entered into, made or executed in anticipation of, under or in connection with any
Debt Document or the Second Lien Security Property; or

any determination as to whether any information provided or to be provided to any
Secured Party is non-public information the use of which may be regulated or
prohibited by applicable law or regulation relating to insider dealing or otherwise.

No duty to menitor

The Second Lien Security Agent shall not be bound to enquire:

(a)
(b)

{c)
289

{(a)

whether or not any Default has occurred;

as to the performance, default or any breach by any Party of its obligations under any
Debt Document; or

whether any other event specified in any Debt Document has occurred,

Exclusion of liability

Without limiting clause 28.9(b) {and without prejudice to any other provision of any
Debt Document excluding or limiting the liability of the Second Lien Security Agent,
any Receiver or Delegate), none of the Second Lien Security Agent, any Receiver nor
any Delegate will be liable for:

0] any damages, costs or losses to any person, any diminution in value, or
any liabilty whatsoever arising as a result of taking or not taking any action
under or in connection with any Debt Document or the Second Lien
Security Property unless directly caused by its gross negligence or witful
misconduct;

(i) exercising or not exercising any righl, power, authority or discretion given to

. it by, or in connection with, any Debt Document, the Second Lien Security

Property or any other agreement, arangement or document entered into,

made or executed in anticipation of, under or in connection with, any Debt

Document or the Second Lien Security Property unless the exercise of, or

the failure to exercise, any such right, power, authority or discretion
constituted gross negligence or wilful default on its part;

(iii) any shortfall which arises on the enforcement or realisation of the Second
Lien Security Property unless caused by its own gross negligence or wilful
default; or
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(b)

(0

()

(iv) without prejudice to the generality of ¢lauses 28.9(a)(i) to 28.9(a)(iii), any
damages, costs, losses, any diminution in value or any liability whatsoever
arising as a result of:

(A} any act, event or circumstance not reasonably within its control; or
B) the general risks of investment in, or the holding of assets in, any
jurisdiction,

including (in each case and without limitation) such damages, costs, losses,
diminution in value or liability arising as a result of. nationalisation,
expropriation or other govemmental actions; any regulation, currency
restriction, devaluation or fluctuation, market conditions affecting the
execution or settfement of transactions or the value of assets; breakdown,
failure or malfunction of any third party transport, telecommunications,
computer services or systems; natural disasters or acts of God; war,
terrorism, insurrection or revolution; or strikes or industrial action.

No Parly (other than the Second Lien Security Agent, that Receiver or that Delegate
{as applicable}) may take any proceedings against any officer, employee or agent of
the Second Lien Security Agent, a Receiver or a Delegate in respect of any claim it
might have against the Second Lien Security Agent, a Receiver or a Delegate or in
respect of any act or cmission of any kind by that officer, employee or agent in
relation to any Debt Document or any Second Lien Security Property and any officer,
employee or agent of the Second Lien Security Agent, a Receiver or a Delegate may
rely on this clause subject to clause 1.3 (Third party rights) and the provisions of the
Third Parties Act.

Nothing in this Agreement shall oblige the Second Lien Security Agent to carry out:
(i) any “know your customner” or other checks in relation to any person; or

(i} any check on the extent to which any transaction contemplated by this
Agreement might be unlawful for any Primary Creditor,

on behalf of any Second Lien Creditor and each Second Lien Creditor confirms to the
Second Lien Security Agent that it Is solely responsible for any such checks it is
required to carry out and that it may not rely on any statement in relation to such
checks made by the Second Lien Lender.

Without prejudice to any provision of any Debt Document excluding or limiting the
liability of the Second Lien Security Agent, any Receiver or Delegate, any liability of
the Second Lien Security Agent, any Receiver or Delegate arising under or in
connection with any Debt Document or the Second Lien Security Property shall be
limited to the amount of actual loss which has been finally judicially determined to
have been suffered (as determined by reference to the date of default of the Second
Lien Security Agent, Receiver or Delegate (as the case may be) or, if later, the date
on which the loss arises as a result of such default) but without reference to any
special conditions or circumstances known to the Second Lien Security Agent,
Receiver or Delegate (as the case may be) at any time which increase the amount of
that loss. In no event shall the Second Lien Security Agent, any Receiver or
Delegate be liable for any loss of profits, goodwill, reputation, business opportunity or
anticipated saving, or for special, punitive, indirect or consequential damages,
whether or not the Second Lien Security Agent, Receiver or Delegate (as the case
may be) has been advised of the possibility of such loss or damages.
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28.10 Second Lien Creditors’ Indemnity to the Second Lien Security Agent

Each Creditor shall (in the proporlion that the Liabilities due to it bear to the aggregate of the
Liabilities due to all the Second Lien Creditors for the time being (or, if the Liabilities due to
the Second Lien Secured Creditors are zero, immediately prior to their being reduced to
zero)}, indemnify the Second Lien Security Agent and every Receiver and every Delegate,
within three Business Days of demand, against any cost, loss or liability incurred by any of
them (otherwise than by reason of the relevant Second Lien Security Agent's, Receiver's or
Delegate's gross negligence or wilful misconduct) in acting as Second Lien Security Agent,
Receiver or Delegate under, or exercising any authority conferred under, the Debt Documents
(unless the relevant Second Lien Security Agent, Receiver or Delegate has been reimbursed
by a Debtor pursuant to a Debt Document}.

28.11

(a)

(®)

(©)

{d)

(e

®

(9)

Resignation of the Second Lien Security Agent

The Second Lien Security Agent may resign and appoint one of its Affiliates as
successor by giving notice to the Second Lien Creditors and the Parent.

Alternatively the Second Lien Security Agent may resign by giving 30 days' notice to
the Second Lien Creditors and the Parent, in which case the Majority Second Lien
Lenders may appoint a successor Second Lien Security Agent.

If the Second Lien Creditors have not appointed a successor Second Lien Security
Agent in accordance with clause 28.11(b) within 20 days after notice of resignation
was given, the retiring Second Lien Security Agent may appoint a successor Second
Lien Security Agent.

The retiring Second Lien Security Agent shall, at its own cost, make available to the
successor Second Lien Security Agent such documents and records and provide
such assistance as the successor Second Lien Security Agent may reasonably
request for the purposes of performing its functions as Second Lien Security Agent
under the Debt Documents. The Parent shall, within three Business Days of demand,
reimburse the retiring Second Lien Security Agent for the amount of all costs and
expenses (including legal fees) properly incurred by it in making available such
documents and records and providing such assistance.

The Second Lien Security Agent's resignation notice shall only take effect upon:
(i) the appointment of a successer; and
{ii) the transfer of all the Second Lien Security Property to that successor..

Upon the appointment of a successor, the retiring Second Lien Security Agent shall
be discharged from any further obligation in respect of the Debt Documents (other
than its obligations under clause 28.23(b) and clause 28.11(d)) but shall remain
entitled to the benefit of this clause 28 and clause 33.1 (Indemnily to the Senior
Lender, the Second Lien Secunty Agent and Secunity Agents) (and any Third Ranking
Security Agent fees for the account of the retiring Third Ranking Security Agent shall
cease to accrue from (and shall be payable on) that date). Any successor and each
of the other Parties shall have the same rights and obligations amongst themselves
as they would have had if that successor had been an original Party.

The Majority Second Lien Lenders may, by notice to the Second Lien Security Agent,
require it to resign in accordance with clause 28.11(b). In this event, the Second Lien
Security Agent shall resign in accordance with clause 28.11(b) but the cost referred to
in clause 28.11(d) shall be for the account of the Parent.
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28.12 Confidentiality

(a)

(b)

{c)

28.13

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

_If information is received by another division or department of the Second Lien

Security Agent, it may be treated as confidential to that division or department and
the Second Lien Security Agent shall not be deemed to have notice of it.

Notwithstanding any other provision of any Debt Document to the contrary, the
Second Lien Security Agent is not obliged to disclose to any other person (i) any
confidential information or (ji} any other information if the disclosure would, or might in
its reasonable opinion, constitute a breach of any law or regulation or a breach of a
fiduciary duty.

Information from the Creditors

Each Creditor shall supply the Second Lien Security Agent with any information that the
Second Lien Security Agent may reasonably specify as being necessary or desirable to
enable the Second Lien Security Agent to perfoerm its functions as Second Lien Security

Agent.

28.14 Credit appraisal by the Second Lien Secured Parties

Without affecting the responsibility of any Debtor for information supplied by it or on its behalf
in connection with any Debi Document, each Second Lien Secured Party confims to the
Second Lien Security Agent that it has been, and will continue to be, solely responsible for
making its own independent appraisal and investigation of all risks arising under or in
connection with any Debt Document including but not limited to;

@
(b)

{c)

(d)

(e)

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

the legality, validity, effectiveness, adequacy or enforceability of any Debt Document,
the Second Lien Security Property and any other agreement, arrangement or
document entered into, made or executed in anticipation of, under or in connection
with any Debt Documnent or the Second Lien Security Property;

whether that Second Lien Secured Party has recourse, and the nature and extent of
that recourse, against any Party or any of its respective assets under or in connection
with any Debt Document, the Second Lien Security Property, the transactions
contemplated by the Debt Documents or any other agreement, arrangement or
document entered into, made or executed in anticipation of, under or in connection

- with any Cebt Document or the Second Lien Security Property;

the adequacy, accuracy or completeness of any information provided by the Second
Lien Security Agent, any Party or by any other person under or in connection with any
Debt Document, the transactions contemplated by any Debt Document or any other
agreement, arrangement or document entered into, made or executed in anticipation
of, under or in connection with any Debt Document; and

the right or title of any person in or to, or the value or sufficiency of any part of the
Charged Property, the priority of any of the Second Lien Transaction Security or the
existence of any Security affecting the Charged Property.
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28.15 Second Lien Security Agent's management time and additional remuneration

(@

(b)

{c)

Any amount payable to the Second Lien Security Agent under clause 28.10 (Second
Lien Creditors' Indemnity to the Second Lien Security Agenf), clause 32 (Costs and
expensas) or clause 33.1 (Indemnity to the Senior Lender, the Second Lien Security
Agent and Security Agents) shall include the cost of utitising the Second Lien Sectrity
Agent's management time or other resources and will be calculated on the basis of
such reasonable daily or hourly rates as the Second Lien Security Agent may notify to
the Parent and the Second Lien Creditors, and is in addition to any other fee paid or
payable to the Second Lien Security Agent.

Without prejudice to clause 28.15(a), in the event of.
)} a Second Lien Default; or

(i) the Second lien Security Agent being requested by a Debtor or the
Majority Second Lien Lenders to undertake duties which the Second Lien
Security Agent and the Parent agree to be of an exceptional nature or
outside the scope of the normal duties of the Second Lien Security Agent
under the Debt Documents; or

(iii}) the Second Lien Security Agent and the Parent agreeing that it is otherwise
appropriate in the circumstances,

the Parent shall pay to the Second Lien Security Agent any additional remuneration
(together with any applicable VAT) that may be agreed between them or determined
pursuant to clause 28.15(c).

If the Second Lien Security Agent and the Parent fail to agree upon the nature of the
duties or upon the additional remuneration referred to in clause 28.15(b) or whether
additional remuneration is appropriate in the circumstances, any dispute shall be
determined by an Investment bank (acting as an expert and not as an arbitrator)
selected by the Second Lien Security Agent and approved by the Parent or, failing
approval, nominated (on the application of the Second Lien Security Agent) by the
President for the fime being of the Law Society of England and Wales (the costs of
the nomination and of the investment bank being payable by the Parent) and the
determination of any investment bank shall be final and binding upon the Parties.

28.16 Reliance and engagement letters

The Second Lien Security Agent may obtain and rely on any certificate or report from any
Debtor's auditor and may enter into any reliance letter or engagement letter relating to that
certificate or report on such terms as it may consider appropriate (including, without limitation,
restrictions on the auditor's liabitity and the extent to which that certificate or report may be
relied on or disclosed).

28.17 No responsibility to perfect Second Lien Transaction Security

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

{a

(b)

require the deposit with it of any deed or document cerlifying, representing or
constituting the title of any Debtor to any of the Charged Property:

obtain any licence, consent or other authority for the execution, delivery, legality,
validity, enforceability or admissibility in evidence of any Debt Document or the
Second Lien Transaction Security;
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(c) register, file or record or otherwise protect any of the Second Lien Transaction
Security (or the pricrity of any of the Second Lien Transaction Security} under any law
or regulation or to give notice to any person of the execution of any Debt Document
or of the Second Lien Transaction Security;

(d) take, or to require any Debtor to take, any step to perfect its tile to any of the
Charged Property or to render the Second Lien Transaction Security effective or to
secure the creation of any ancillary Security under any law or regulation; or

(e) require any further assurance in relation to any Second Lien Security Document.
28.18 Insurance by Second Lien Security Agent
(a) The Second Lien Security Agent shall not be obliged:
(i) to insure any of the Charged Property;
(i) to require any other person to maintain any insurance; or

(iii) to verify any obligation to arrange or maintain insurance contained in any
Debt Document,

and the Second Lien Security Agent shall not be liable for any damages, cosis or
losses to any person as a result of the lack of, or inadequacy of, any such insurance.

{b) Where the Second Lien Security Agent is named on any insurance policy as an
insured party, it shall not be liable for any damages, costs or losses to any person as
a result of its failure to notify the insurers of any material fact refating to the risk
assumed by such insurers or any other information of any kind, unless the Second
Lien Creditors request it to do so in writing and the Second Lien Security Agent fails
to do so within fourteen days after receipt of that request.

28.19 Custedians and nominees

The Second Lien Security Agent may appoint and pay any person to act as a custodian or
nominee on any terms in relation to any asset of the trust as the Second Lien Security Agent
may determine, including for the purpose of depositing with a custodian this Agreement or
any document relating to the trust created under this Agreement and the Second Lien
Security Agent shall not be responsible for any loss, liahility, expense, demand, cost, cfaim or
preceedings incurred by reason of the misconduct, omission or default on the part of any
person appointed by it under this Agreement or be bound to supervise the proceedings or
acts of any person,

28.20 Delegation by the Second Lien Security Agent

(a) Each of the Second Lien Security Agent, any Receiver and any Delegate may, at any
time, delegate by power of attorney or otherwise to any person for any period, ali or
any right, power, authority or discretion vested in it in its capacity as such.

(b) That delegation may be made upon any terms and conditions (including the power to
sub-delegate) and subject to any restrictions that the Second Lien Security Agent,
that Receiver or that Delegate (as the case may be) may, in its discretion, think fit in
the interests of the Second Lien Secured Parties.

(c) No Second Lien Security Agent, Receiver or Delegate shall be bound to supervise, or
be in any way responsible for any damages, costs or losses incurred by reason of
any misconduct, omission or default on the part of, any such delegate or
sub-delegate.
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28.21

(a

(b}

(c)

L e e -

Additional Second Lien Security Agents

The Second Lien Security Agent may at any time appoint (and subsequently remove)
any person to act as a separate trustee or as a co-trustee jointly with it:

(i) if it considers that appointment to be in the interests of the Second Lien

Secured Paries;

(i) for the purposes of conforming to any legal requirement, restriction or
condition which the Second Lien Security Agent deems to be relevant; or

(iii) for obtaining or enfarcing any judgment in any jurisdiction,

and the Second Lien Security Agent shall give prior notice to the Parent and the
Second Lien Creditors of that appointment.

Any person so appointed shall have the rights, powers, authorities and discretions
(not exceeding those given to the Second Lien Securily Agent under or in connection
with the Debt Documents) and the duties, obligations and responsibilities that are
given or imposed by the instrument of appointment.

The remuneration that the Second Lien Security Agent may pay to that person, and
any costs and expenses (together with any applicable VAT) incurred by that person in
performing its functions pursuant to that appointment shall, for the purposes of this
Agreement, be treated as costs and expenses incurred by the Second Lien Security
Agent.

28.22 Acceptance of title

The Second Lien Security Agent shall be entitled to accept without enquiry, and shall not be
obliged to investigate, any right and titte that any Debtor may have to any of the Charged
Property and shall not be liable for or bound to require any Debtor to remedy any defect in its
right or title.

28.23 Winding up of trust

If the Second Lien Security Agent, with the approval of the Majority Second Lien Lenders,
determines that:

(@

(b)

all of the Second Lien Secured Obligations and all other obligations secured by the
Second Lien Security Documents have been fully and finally discharged; and

no Second Lien Secured Parly is under any commitment, obligation or liability (actual -
or contingent} to make advances or provide other financial accommodation to any
Debtor pursuant to the Second Lien Debt Documents,

then:

{i) the trusts set out in this Agreement shall be wound up and the Second Lien
Security Agent shall release, without recourse or warranty, all of the
Second Lien Transaction Security and the rights of the Second Lien
Security Agent under each of the Second Lien Security Documents; and

(i) any Third Ranking Security Agent which has resigned pursuant to
clause 28.11 (Resignation of the Second Lien Secunly Agenf) shall
release, without recourse or warranty, all of its rights under each Third
Ranking Security Document.
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28.24 Powers supplemental to Trustee Acts

The rights, powers, authorities and discretions given to the Third Ranking Security Agent
under or in connection with the Debt Documents shall be supplemental to the Trustee Act
1925 and the Trustee Act 2000 and in addition to any which may be vested in the Third
Ranking Security Agent by law or regulation or otherwise.

28.25 Disapplication of Trustee Acts

Section 1 of the Trustee Act 2000 shall not apply to the duties of the Third Ranking Security
Agent in relation to the trusts constituled by this Agreement. Where there are any
inconsistencies between the Trustee Act 1925 or the Trustee Act 2000 and the provisions of
this Agreement, the provisions of this Agreement shall, to the extent permitted by law and
regulation, prevail and, in the case of any inconsistency with the Trustee Act 2000, the
provisions of this Agreement shall constitute a restriction or exclusion for the purposes of that
Act.

28.26 Third Ranking Creditor, Fourth Ranking Creditor, Intra-Group Lenders, Debtars and
Subordinated Creditors: Power of Attornay

Each Third Ranking Creditor, Fourth Ranking Creditor, Inira-Group Lender, Debtor and
Subordinated Creditor by way of security for its obligations under this Agreement irrevocably
appoints the Second Lien Security Agent to be its attorney to do anything after a Distress
Event which that Third Ranking Credilor, Fourth Ranking Creditor, intra-Group Lender, Debtor
or Subordinated Creditor has authorised the Second Lien Security Agent or any other Party to
do under this Agreement or is itself required to do under this Agreement but has failed to do
(and the Second Lien Security Agent may delegate that power on such terms as it sees fit) or
if no Distress Event has occurred which such Third Ranking Creditor, Fourth Ranking
Creditor, Intra-Group Lender, Debtor or Subordinated Creditor has failed to do within
10 Business Days of being notified by the Second Lien Security Agent of the failure to comply
and being requested to comply.

23.27 Title Documents
The Second Lien Security Agent shall transfer all relevant title documents and deeds in

relation to the Secured Property to the Third Ranking Security Agent prompty following the
Second Lien Discharge Date, provided the Senior Discharge Date has also occurred.

THE THIRD RANKING SECURITY AGENT
291  Third Ranking Security Agent as trustee

(a) The Third Ranking Security Agent declares that it holds the Third Ranking Security
Property on trust for the Third Ranking Secured Parties on the terms contained in this
Agreement.

{b) Each of the Third Ranking Creditors authorises the Third Ranking Security Agent to
perform the duties, obligations and responsibilities to exercise the rights, powers,
authorities and discretions specifically given to the Third Ranking Security Agent
under or in connection with the Debt Documents together with any other incidental
rights, powers, authorities and discretions

29.2  Instructions
(a) The Third Ranking Security Agent shall::

0] subject to clauses 29.2(d} and 29.2{g)), exercise or refrain from exercising
any right, power, authority or discretion vested in it as Third Ranking
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)

{c)

{d)

(e)

Security Agent in accordance with any instructions given to it by the
Majority Third Ranking Creditors; and

(i} not be liable for any act {or omission) if it acts {or refrains from acting} in
accordance with clause 29.2{a){i) (or, if this Agreement stipulates the
matter is a decision for any other Creditor or group of Creditors, in
accordance with instructions given to it by that Creditor or group of
Creditors).

The Third Ranking Security Agent shall be entitled to request instructions, or
clarification of any instruction, from the Majority Third Ranking Creditors (or, if this
Agreement stipulates the matter is a decision for any other Creditor or group of
Creditors, from that Creditor or group of Creditors) as to whether, and in what
manner, it should exercise or refrain from exercising any right, power, authority or
discretion and the Third Ranking Security Agent may refrain from acting unless and
until it receives those instructions or that clarificatiof.

Save in the case of decisions stipulated to be a matter for any other Creditor or group
of Creditors under this Agreement and unless a conftrary intention appears in this
Agreement, any instructions given to the Third Ranking Security Agent by the Majority
Third Ranking Creditors shall override any conflicting instructions given by any other
Parties and will be binding on all Third Ranking Secured Parties.

Clause 29.2{a) shall not apply:
(i where a contrary indication appears in this Agreement;

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

(iii) in respect of any provision which protects the Third Ranking Security
Agent's own position in is personal capacity as opposed to its role of Third
Ranking Security Agent for the Third Ranking Secured Parties including,
without limitation, clause 29.5 (No duly to accounf) to clause 29.10
(Exclusion of liability), clause 29.13 (Confidentialityy to clause 29.20
(Custodians and nominees) and clause 29.23 (Acceptance of tifle) to
clause 29.26 (Disapplication of Trustee Acts); or

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

(A) clause 18 (Non-Distressed Disposals);

(B) clause 26.1 {Order of application),

{C) clause 26.2 (Prospeclive liabilities);, and

D) clause 26.5 (Permitted Deductions).
If giving effect to instructions given by the Majority Third Ranking Credilors would (in
the Third Ranking Security Agent's opinion) have an effect equivalent to an
Intercreditor Amendment, the Third Ranking Security Agent shall not act in
accordance with those instructions unless consent to it so acting is obtained from

each Party (other than the Third Ranking Security Agent) whose consent would have
been required in respect of that Intercreditor Amendment.
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{9)

v

29.3

(a)

{b)

{c)

(d)

(e)

)

In exercising any discretion to exercise a right, power or authority under the Debt
Documents where either;

(i) it has not received any instructions as to the exercise of that discretion; or
(i) the exercise of that discretion is subject to clause 29.2(d)(iv),

the Third Ranking Security Agent shall have regard to the interests of all the Third
Ranking Secured Parties.

The Third Ranking Security Agent may refrain from acting in accordance with any
instructions of any Creditor or group of Creditors until it has received any
indemnification and/or security that it may in its discretion require (which may be
greater in extent than that contained in the Debt Documents and which may include
payment in advance) for any cost, loss or liability (together with any applicable VAT)
which it may incur in complying with those instructions.

Without prejudice to the provisions of clause 15 (Enforcement of Third Ranking
Transaction Securify) and the remainder of this clause 29.2, in the absence of
instructions, the Third Ranking Security Agent may act (or refrain from acting) as it
considers in its discretion to be appropriate.

Duties of the Third Ranking Security Agent

The Third Ranking Security Agent's duties under the Debt Documents are solely
mechanical and administrative in nature.

The Third Ranking Security Agent shall prompily:

(i) forward to the Third Ranking Creditors a copy of any document received by
the Third Ranking Security Agent from any Debtor under any Debt
Document; and

(i) forward to a Party the original or a copy of any document which is delivered
o the Third Ranking Security Agent for that Party by any other Party.

Except where a Debt Document specifically provides otherwise, the Third Ranking
Security Agent is not obliged to review or check the adequacy, accuracy or
completeness of any document it forwards to ancther Party.

Without prejudice to clause 34.2 (Notification of prescribed events), if the Third
Ranking Security Agent receives notice from a Party referring to any Debt Document,
describing a Third Ranking Default and stating that the circumstance described is a
Default, it shall promptly notify the Third Ranking Creditors.

To the extent that a Party (other than the Third Ranking Security Agent) is required to
calcutate a Common Currency Amount, the Third Ranking Security Agent shall upon
a request by that Party, promptly notify that Party of the relevant Third Ranking
Security Agent's Spot Rate of Exchange.

The Third Ranking Security Agent shall have only those duties, obligations and
responsibilities expressly specified in the Debt Documents to which it is expressed to
be a party (and no others shall be implied).
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29.4

295

296

29.7

No fiduciary duties to Debtors or Subordinated Creditors, Senior Lender, Second
Lien Creditors or Fourth Ranking Creditors

Nothing in this Agreement constitutes the Third Ranking Security Agent as an agent, trustee
or fiduciary of any Debtor, any Subordinated Creditor, the Senior Lender, Second Lien
Creditors or Fourth Ranking Creditors.

No duty to account

The Third Ranking Security Agent shall not be bound to account to any other Third Ranking
Secured Party for any sum or the profit element of any sum received by it for its own account.

Business with the Group

The Third Ranking Security Agent may accept deposits from, lend money o and generally
engage in any kind of banking cr other business with any member of the Group.

Rights and discretions
(a) The Third Ranking Security Agent may:

(i) rely on any representation, communication, notice or document believed by
it to be genuine, correct and appropriately avthorised;

(i) assume that:
(A) any instructions received by it from the Majority Third Ranking
Creditors, any Creditors or any group of Creditors are duty given in

accordance with the terms of the Debt Documents;

(B} unless it has received notice of revocation, that those instructions
have not been revoked: and

(C) if it receives any instructions to act in relation to the Third Ranking
Transaction Security, that all applicable conditions under the Debt
Documents for so acting have been satisfied; and

(iii) rely on a certificate from any person: ' .

(A) as to any matter of fact or circumstance which mig}ht reasonably be
expected to be within the knowledge of that person; or

{B8) fo the effect that such person approves of any particular dealing,
transaction, step, action or thing,

as sufficient evidence that that is the case and, in the case of
clause 29.7(a)}(A)(iii)(A), may assume the truth and accuracy of that
certificate.

{b) The Third Ranking Security Agent may assume (unless it has received notice to the
contrary in its capacity as security trustee for the Third Ranking Secured Parties) that:

0} no Third Ranking Default has occurred;

(i) any right, power, authority or discretion vested in any Party or any group of
Creditors has not been exercised; and
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29.8

(c)

(d)

)]

)

(9)

G))

(i}

fiduciary duty or duty of confidentiality.

(i) any notice made by the Parent is made on behalf of and with the consent
and knowledge of all the Debtors.

The Third Ranking Security Agent may engage and pay for the advice or services of
any lawyers, accountants, tax advisers, surveyors or other professional advisers or
experts.

Without prejudice to the generality of clause 29.7(c) or clause 29.7(e)} the Third
Ranking Securnity Agent may at any time engage and pay for the services of any
lawyers to act as independent counse! to the Third Ranking Security Agent (and so
separate from any lawyers instructed by any Third Ranking Creditor) if the Third
Ranking Security Agent in its reasonable opinion deems this to be desirable.

The Third Ranking Security Agent may rely on the advice or services of any lawyers,
accountants, tax advisers, surveyors or other professional advisers or expers
(whether obtained by the Third Ranking Security Agent or by any other Parly) and
shall not be liable for any damages, costs or losses to any person, any diminution in
value or any liability whatsoever arising as a result of its so relying.

The Third Ranking Security Agent, any Receiver and any Delegate may act in relation
to the Debt Documents and the Third Ranking Security Property through its officers,
employees and agents and shall not:

(i) be liable for any error of judgment made by any such person; or

{ii) be bound to supervise, or be in any way responsible for any loss incurred
by reason of misconduct, omission or default on the part of any such
person,

unless such error or such loss was directly caused by the Third Ranking Securify
Agent's, Receiver's or Delegate’s gross negligence or wilful misconduct.

Unless this Agreement expressly specifies otherwise, the Third Ranking Security
Agent may disclose to any other Party any information it reasonably believes it has
received as security frustee under this Agreement.

Notwithstanding any other provision of any Debt Document to the contrary, the Third
Ranking Security Agent is not cbliged to do or omit to do anything if it would, or might
in its reasonable opinion, constitute a breach of any law or regulation or a breach of a

Notwithstanding any provision of any Debt Document to the contrary, the Third
Ranking Security Agent is not obliged to expend or risk its own funds or otherwise
incur any financial liability in the performance of its duties, obligations or
responsibilities or the exercise of-any right, power, authority or discretion if it has
grounds for believing the repayment of such funds or adequate indemnity against, or
security for, such risk or liability is not reasonably assured to it.

Responsibility for documentation

None of the Third Ranking Security Agent, any Receiver nor any Delegate is responsible or
liable for:

@

the adequacy, accuracy or completeness of any information (whether oral or written)
supplied by the Third Ranking Security Agent, a Debtor or any other person in or in
connection with any Debt Document or the transactions contemplated in the Debt
Documents or any other agreement, arrangement or document entered into, made or
executed in anticipation of, under or in connection with any Debt Document;
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(&)

{c)

299

{(a)
(b)

(c)

the legality, validity, effectiveness, adequacy or enforceability of any Debt Document,
the Third Ranking Security Property or any other agreement, amrangement or
document entered into, made or executed in anticipation of, under or in connection
with any Debt Document or the Third Ranking Security Property; or

any determination as to whether any information provided or to be provided to any
Secured Party is non-public information the use of which may be regulated or
prohibited by applicable law or regulation relating to insider dealing or otherwise.

No duty to monitor

The Third Ranking Security Agent shali not be bound o enquire;

whether or not any Default has occurred;

as to the performance, default or any breach by any Party of its obligations under any
Debt Document; or

whether any other event specified in any Debt Document has occurred.

2910 Exclusion of liability

(@

Without limiting clause 29.10(b) {(and without prejudice to any other provision of any
Debt Document excluding or limiting the liability of the Third Ranking Security Agent,
any Receiver or Delegate), none of the Third Ranking Security Agent, any Receiver
nor any Delegate will be liable for:

(i) any damages, costs or losses to any person, any diminution in value, or
any liability whatsoever arising as a result of taking or not taking any action
under or in connection with any Debt Document or the Third Ranking
Security Property unless directly caused by its gross negligence or wiiful
misconduct;

(i) exercising or not exercising any right, power, authority or discretion given to
it by, or in connection with, any Debt Document, the Third Ranking Security
Property or any other agreement, arrangement or document entered into,
made or executed in anticipation of, under or in connection with, any Debt
Document or the Third Ranking Security Property unless the exercise of, or
the failure to exercise, any such right, power, authority or discretuon
constituted gross negligence or wilful default on its part;

(iii) any shortfall which arises on the enforcement or realisation of the Third
Ranking Security Property unless caused by its own gross negligence or
wilful default; or

(iv) without prejudice to the generality of clauses 29.10(a)(i) to 29.10(a)(jii), any
damages, costs, losses, any diminution in value or any liability whatsoever
arising as a result of:

{A) any act, event or circumstance not reasonably within its control; or
(B) the general risks of investiment in, or the holding of assets in, any
jurisdiction,

including (in each case and without limitation) such damages, costs, losses,
diminution in value or liability arising as a result of: nationalisation,
expropriation or other govermmental actions; any regulation, currency
reslriction, devaluation or fluctuation; market conditions affecting the
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(b)

(c)

(&

29.11

(a)

execution or settlement of transactions or the value of assets; breakdown,
failure or malfunction of any third party transport, telecommunications,
computer services or systems; natural disasters or acts of God; war,
terrorism, insurrection or revolution; or strikes or industrial action.

No Party (other than the Third Ranking Security Agent, that Receiver or that Delegate
(as applicable)) may take any proceedings against any cofficer, employee or agent of
the Third Ranking Security Agent, a Receiver or a Delegate in respect of any claim it
might have against the Third Ranking Security Agent, a Receiver or a Delegate or in
respect of any act or omission of any kind by that officer, employee or agent in
refation to any Debt Document or any Third Ranking Security Property and any
officer, employee or agent of the Third Ranking Security Agent, a Receiver or a
Delegate may rely on this clause subject to clause 1.3 (Third party nghts) and the
provisions of the Third Parties Act.

Nothing in this Agreement shall oblige the Third Ranking Security Agent to carry out:
(i) any "know your customer” or other checks in relation to any person; or

(i) any check on the extent to which any transaction contemplated by this
Agreement might be unlawful for any Third Ranking Creditor,

on behalf of any Third Ranking Creditor and each Third Ranking Creditor confirms to
the Third Ranking Security Agent that it is solely responsible for any such checks it is
required to carry oul and that it may not rely on any statement in relation to such
checks made by the Third Ranking Security Agent.

Without prejudice to any provision of any Debt Document excluding or limiting the
liability of the Third Ranking Security Agent, any Receiver or Delegate, any liability of
the Third Ranking Security Agent, any Receiver or Delegate arising under or in
connection with any Debt Document or the Third Ranking Security Property shall be
limited to the amount of actual loss which has been finally judicially determined to
have been suffered {as determined by reference to the date of default of the Third
Ranking Security Agent, Receiver or Delegate (as the case may be) or, if later, the
date on which the loss arises as a result of such default) but without reference to any
special conditions or circumstances known to the Third Ranking Security Agent,
Receiver or Delegate (as the case may be) at any time which increase the amount of
that loss. In no event shall the Third Ranking Security Agent, any Receiver or
Delegate be liable for any loss of profits, goodwill, reputation, business opportunity or
anticipated saving, or for special, punitive, indirect or consequential damages,
whether or not the Third Ranking Security Agent, Receiver or Delegate (as the case
may be) has been advised of the possibility of such loss or damages.

Third Ranking Creditors’ indemnity to the Third Ranking Security Agent

Each Third Ranking Creditor shall {(in the proportion that the Liabilities due to it bear
o the aggregate of the Liabilities due to all the Third Ranking Creditors for the time
being (or, if the Liabilities due to the Third Ranking Secured Creditors are zero,
immediately prior to their being reduced to zero)), indemnify the Third Ranking
Security Agent and every Receiver and every Delegate, within three Business Days
of demand, against any cost, loss or liability incurred by any of them (otherwise than
by reason of the relevant Third Ranking Security Agent's, Receiver's or Delegate's
gross negligence or wilful misconduct) in acting as Third Ranking Security Agent,
Receiver or Delegate under, or exercising any authority conferred under, the Debt
Documents (unless the relevant Third Ranking Security Agent, Receiver aor Delegate
has been reimbursed by a Debtor pursuant to a Debt Document).
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29.12 Resignation of the Third Ranking Security Agent

(a)

(b}

{c)

(d)

(e)

(M

(9)

The Third Ranking Security Agent may resign and appoint one of its Affiliates as
successor by giving notice to the Third Ranking Creditors and the Parent. .

Alternatively the-Third Ranking Security Agent may resign by giving 30 days' notice to
the Third Ranking Creditors and the Parent, in which case the Majority Third Ranking
Creditors may appoint a successor Third Ranking Security Agent.

If the Third Ranking Creditors have not appointed a successor Security Agent in
accordance with clause 28.12(b) within 20 days after notice of resignation was given,
the retiring Third Ranking Security Agent (after consultation with the Senior Lender)
may appoint a successor Third Ranking Security Agent.

The retiring Third Ranking Security Agent shall, at its own cost, make available to the
successor Agent such documents and records and provide such assistance as the
successor Third Ranking Security Agent may reasonably request for the purposes of
performing its functions as Third Ranking Security Agent under the Debt Documents.
The Parent shall, within three Business Days of demand, reimburse the retiring Third
Ranking Security Agent for the amount of all costs and expenses (including legal
fees) properly incurred by it in making available such documents and records and
providing such assistance.

The Third Ranking Security Agent's resignation notice shall only take effect uponi
(i) the appointment of a successor; and
(ii) the transfer of all the Third Ranking Security Property to that successor.

Upoen the appointment of a successor, the retiring Third Ranking Security Agent shall
be discharged from any further obligation in respect of the Debt Documents (other
than its obligations under clause 29.24(b) and clause 29.12(d)) but shall remain
entitled to the benefit of this clause 29 and cilause 33.1 (lndemnily to the Senior
Lender, the Second Lien Security Agent and Security Agents) {and any Third Ranking
Security Agent fees for the account of the retiring Third Ranking Security Agent shall
cease to accrue from (and shall be payable on) that date). Any successor and each
of the other Parties shall have the same rights and obligations amocngst themselves
as they would have had if that successor had been an original Party.

The Majority Third Ranking Creditors may, by notice to the Third Ranking Security
Agent, require it to resign in accordance with clause 29.12(b). In this event, the Third
Ranking Security Agent shall resign in accordance with clause 29.12(b) but the cost
referred to in clause 29.12(d) shall be for the account of the Parent.

28.13 Confidentiality

(a

(b}

(c)

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

If information is received by another division or department of the Third Ranking
Security Agent, it may be treated as confidential to that division or department and
the Third Ranking Security Agent shall not be deemed to have notice of it.

Notwithstanding any other provision of any Debt Document to the contrary, the Third
Ranking Security Agent is not obliged to disclose to any other person (i) any
confidential information or (i} any other information if the disclosure would, or might in
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its reasonable opinion, constitute a breach of any law or regulation or a breach of a
fiduciary duty.

2914 [Information from the Creditors

Each Creditor shall supply the Third Ranking Security Agent with any information that the
Security Agent may reasonably specify as being necessary or desirable to enable the Third
Ranking Security Agent to perform its functions as Third Ranking Security Agent.

29.15 Credit appraisal by the Third Ranking Secured Parties

Without affecting the responsibility of any Debtor for information supplied by it or on its behalf
in connection with any Debt Document, each Third Ranking Secured Party confims to the
Third Ranking Security Agent that it has been, and will continue to be, solely responsible for
making its own independent appraisal and investigation of all risks arising under or in
connection with any Debt Document including but not limited to:

(a) the financial condition, status and nature of each member of the Group;

(b) the legality, validity, effectiveness, adequacy or enforceability of any Debt Document,
the Third Ranking Security Property and any other agreement, arrangement or
document entered into, made or executed in anticipation of, under or in connection
with any Debt Document or the Third Ranking Security Property;

(c) whether that Third Ranking Secured Party has recourse, and the nature and extent of
that recourse, against any Party or any of its respective assets under or in connection
with any Debt Document, the Third Ranking Security Property, the transactions
contemplated by the Debt Documents or any other agreement, arangement or
document entered into, made or executed in anticipation of, under or in connection
with any Debt Document or the Third Ranking Security Property;

(d) the adequacy, accuracy or completeness of any information provided by the Third
Ranking Security Agent, any Party or by any other person under or in connection with
any Debt Document, the transactions contemplated by any Debt Document or any
other agreement, arrangement or document entered into, made or executed in
anticipation of, under or in connection with any Debt Document; and

(e) the right or title of any person in or to, or the value or sufficiency of any part of the
Charged Property, the priority of any of the Third Ranking Transaction Security or the
existence of any Security affecting the Charged Property.

29.16 Third Ranking Security Agent's management time and additional remuneration

{a) Any amount payable to the Third Ranking Security Agent under clause 29.11 (Third
Ranking Creditors' indemnity to the Third Ranking Securnty Agenf), clause 32 (Cosis
and expenses) or clause 331 (Indemnily fo the Senior Lender, the Second Lien
Security Agent and Security Agents) shall include the cost of utilising the Third
Ranking Security Agent's management time or other resources and will be calculated
on the basis of such reasonable daily or hourly rates as the Third Ranking Security
Agent may notify to the Parent and the Third Ranking Crediters, and is in addition to
any other fee paid or payable to the Third Ranking Security Agent.

(b) Without prejudice to clause 29.16(a), in the event of:
)] a Third Ranking Default; or

(ii) the Third Ranking Security Agent being requested by a Debtor or the
Majority Third Ranking Creditors to undertake duties which the Third
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Ranking Security Agent and the Parent agree to be of an exceptional
nature or outside the scope of the normal duties of the Third Ranking
Security Agent under the Debt Documents; or

(iii} the Third Ranking Security Agent and the Parent agreeing that it is
otherwise appropriate in the circumstances,

the Parent shail pay to the Third Ranking Security Agent any additional remuneration
(together with any applicable VAT) that may be agreed between them or determined
pursuant to clause 28.16(c).

{c) If the Third Ranking Security Agent and the Parent fail to agree upon the nature of the
duties or upon the additional remuneration referred to in clause 29.16(b) or whether
additional remuneration is appropriate in the circumstances, any dispute shall be
determined by an investment bank (acting as an expert and not as an arbitrator)
selected by the Third Ranking Security Agent and approved by the Parent or, failing
approval, nominated (on the application of the Third Ranking Security Agent) by the
President for the time being of the Law Society of England and Wales (the costs of
the nomination and of the investment bank being payable by the Parent) and the
determination of any investment bank shall be final and binding upon the Parties.

29.17 Reliance and engagement lettars
The Third Ranking Security Agent may obtain and rely on any certificate or report from any
Debtor's auditor and may enter into any reliance letter or engagement letter relating to that
certificate or report on such terms as it may consider appropriate (including, without limitation,
restricions on the auditor's liability and the extent to which that certificate or report may be
relied on or disclosed).

29.18 No responsibility to perfect Third Ranking Transaction Security
The Third Ranking Security Agent shall not be liable for any failure to:

(a) require the deposit with it of any deed or document certifying, representing or
constituting the title of any Debtor to any of the Charged Property;

{b} obtain any licence, consent or other authonty for the execution, delivery, legality,
validity, enforceability or admissibility in evidence of any Debt Document or the Third
Ranking Transaction Security,

{c) register, filte or record or otherwise protect any of the Third Ranking Transaction
Security (or the priority of any of the Third Ranking Transaction Security) under any
law or regulation or to give notice to any person of the execution of any Debt
Document or of the Third Ranking Transaction Security;

(d} take, or to require any Debtor to take, any step to perfect its title to any of the
Charged Property or to render the Third Ranking Transaction Security effective or to
secure the creation of any ancillary Security under any law or regulation; or

(e) require any further assurance in relation to any Third Ranking Security Document.

29.19 Insurance by Third Ranking Security Agent
(a) The Third Ranking Security Agent shall not be obliged:
(i) to insure any of the Charged Property;

(i) to require any cther person to maintain any insurance; or
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Ciii} to verify any obligation to arrange or maintain insurance contained in any
Debt Document,

and the Third Ranking Security Agent shall not be liable for any damages, costs or
losses to any person as a result of the lack of, or inadequacy of, any such insurance.

{b) Where the Third Ranking Security Agent is named on any insurance policy as an
insured party, it shall not be liable for any damages, costs or losses to any person as
a result of its failure to notify the insurers of any material fact relating to the risk
assumed by such insurers or any other information of any kind, unless the Majority
Third Ranking Creditors request it to do so in writing and the Third Ranking ‘Security
Agent fails to do so within fourteen days after receipt of that request.

29.20 Custodians and nominees

The Third Ranking Security Agent may appoint and pay any person to act as a custodian or
nominee on any terms in relation to any asset of the frust as the Third Ranking Security Agent
may determine, including for the purpose of depositing with a custodian this Agreement or
any document relating to the trust created under this Agreement and the Third Ranking
Security Agent shall not be responsible for any loss, liability, expense, demand, cost, claim or
proceedings incurred by reason of the misconduct, omission or default on the part of any
person appointed by it under this Agreement or be bound to supervise the proceedings or
acts of any person.

29.21 Delegation by the Third Ranking Security Agent

¥

(2) Each of the Third Ranking Security Agent, any Receiver and any Delegate may, at
any time, delegate by power of attomey or otherwise to any person for any pericd, all
or any right, power, authority or discretion vested in it in its capacity as such.

(b} That delegation may be made upon any terms and conditions (including the power to
sub-delegate) and subject to any restrictions that the Third Ranking Security Agent,
that Receiver or that Delegate (as the case may be) may, in its discretion, think fit in
the interests of the Third Ranking Secured Parties.

(c) No Third Ranking Security Agent, Receiver or Delegate shall be bound to supervise,
or be in any way responsible for any damages, costs or losses incurred by reason of
any misconduct, omission or default on the part of, any such delegate or
sub-delegate.

29.22 Additional Third Ranking Security Agents

{a) The Third Ranking Security Agent may at any time appoint (and subsequently
remove) any person to act as a separate trustee or as a co-trustee jointly with it:

(i) if it considers that appointment to be in the interests of the Third Ranking
Secured Parties; .

(i) for the purposes of conforming to any legal requirement, restriction or
condition which the Third Ranking Security Agent deems to be relevant; or

(iii) for obtaining or enforcing any judgment in any jurisdiction,

and the Third Ranking Security Agent shall give prior notice to the Parent and the
Third Ranking Creditors of that appeintment.

{b) Any person so appointed shall have the rights, powers, authorities and discretions
{not exceeding those given to the Third Ranking Security Agent under or in
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connection with the Debt Documents) and the duties, obligations and responsibilities
that are given or imposed by the instrument of appointment.

{c) The remuneration that the Third Ranking Security Agent may pay to that person, and
any costs and expenses (together with any applicable VAT) incurred by that person in
performing its functions pursuant to that appointment shall, for the purposes of this
Agreement, be treated as costs and expenses incurred by the Third Ranking Security
Agent.

29.23 Acceptance of title

The Third Ranking Security Agent shall be entitled to accept without enquiry, and shall not be
obliged to investigate, any right and title that any Debtor may have to any of the Charged
Property and shall not be liable for or bound to require any Debtor to remedy any defect in its
right or title.

29.24 Winding up of trust

If the Third Ranking Security Agent, with the approval of the Majerity Third Ranking Creditors,
determines that;

(a) all of the Third Ranking Secured Obligations and all other obligations secured by the
Third Ranking Security Documents have been fully and finally discharged; and

(b) no Third Ranking Secured Party is under any commitment, obligation or fiability
(actual or contingent} to make advances or provide other financial accommodation to
any Debtor pursuant to the Third Ranking Debt Documents,

then:

0 the trusts set out in this Agreement shall be wound up and the Third
Ranking Security Agent shall release, without recourse or warranty, all of
the Third Ranking Transaction Security and the rights of the Third Ranking
Security Agent under each of the Third Ranking Security Documents; and

(ii) any Third Ranking Security Agent which has resigned pursuant to
clause 29.12 (Resignation of the Third Ranking Security Agenf) shall
release, without recourse or warranty, all of its rights under each Third
Ranking Security Document.

29.25 Powers supplemental to Trustee Acts

The rights, powers, authorities and discretions given to the Third Ranking Security Agent
under or in connection with the Debt Documents shall be supplemental to the Trustee Act
1925 and the Trustee Act 2000 and in addition to any which may be vested in the Third
Ranking Security Agent by law or regulation or otherwise.

29.26 Disapplication of Trustee Acts

Section 1 of the Trustee Act 2000 shall not apply to the duties of the Third Ranking Security
Agent in relation to the trusts constituted by this Agreement. Where there are any
inconsistencies between the Trustee Act 1925 or the Trustee Act 2000 and the provisions of
this Agreement, the provisions of this Agreement shall, to the exient permitted by law and
regulation, prevail and, in the case of any inconsistency with the Trustee Act 2000, the
provisions of this Agreement shall constitute a restriction or exclusion for the purposes of that
Act.
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29.27 Fourth Ranking Creditors, Intra-Group Lenders, Debtors and Subordinated
Creditors: Power of Attorney

Each Fourth Ranking Creditor, Intra-Group Lender, Debtor and Subordinated Creditor by way
of security for its obligations under this Agreement irrevocably appoints the Third Ranking
Securilty Agent to be its attarney to do anything after a Distress Event which that Fourth
Ranking Creditor, Intra-Group Lender, Debtor or Subordinated Creditor has authorised the
Third Ranking Security Agent or any other Party to do under this Agreement or is itseif
required to do under this Agreement but has failed to do (and the Third Ranking Security
Agent may delegate that power on such terms as it sees fit) or if no Distress Event has
occurred which such Fourth Ranking Creditor, Intra-Group Lender, Debtor or Subordinated
Creditor has failed to do within 10 Business Days of being notified by the Third Ranking
Security Agent of the failure to comply and being requested to comply.

THE FOURTH RANKING SECURITY AGENT
30.1 Fourth Ranking Security Agent as trustee

(a) The Fourth Ranking Security Agent declares that it holds the Fourth Ranking Security
Property on trust for the Fourth Ranking Secured Parties on the terms contained in
this Agreement.

(b) Each of the Fourth Ranking Creditors authorises the Fourth Ranking Security Agent
to perform the duties, obligations and responsibilities to exercise the rights, powers,
authorities and discretions specifically given to the Fourth Ranking Security Agent
under or in connection with the Debt Documents together with any other incidental
rights, powers, authorities and discretions

30.2 Instructions
)] The Fourth Ranking Security Agent shall:

{i) subject to clauses 30.2(d) and 30.2(e)), exercise or refrain from exercising
any right, power, authority or discretion vested in it as Fourth Ranking
Security Agent in accordance with any instructions given to it by the
Majority Fourth Ranking Noteholders; and

(i} not be liable for any act (or omission)} if it acts (or refrains from acting) in
accordance with clause 30.2(a)(i) (or, if this Agreement stipulates the
matler is a decision for any other Creditor or group of Creditors, in
accordance with instructions given to it by that Creditor or group of
Creditors).

{b) The Fourth Ranking Security Agent shall be entitted to request instructions, or
clarification of any instruction, from the Majority Fourth Ranking Noteholders (or, if
this Agreement stipulates the matter is a decision for any other Creditor or group of
Creditors, from that Creditor or group of Creditors) as to whether, and in what
manner, it should exercise or refrain from exercising any right, power, authority or
discretion and the Fourth Ranking Security Agent may refrain from acting unless and
unti! it receives those instructions or that clarification.

(c) Save in the case of decisions stipulated to be a matter for any other Creditor or group
of Creditors under this Agreement and unless a contrary intention appears in this
Agreement, any instructions given to the Fourth Ranking Security Agent by the
Majority Fourth Ranking Noteholders shall override any conflicting instructions given-
by any other Parties and will be binding en all Fourth Ranking Secured Parties.

134



(d)

(e)

)

(9)

{h

Clause 30.2(a) shall not apply:
(i) where a contrary indication appears in this Agreement;

(ir) where this Agreement requires the Fourth Ranking Security Agent to act in
a specified manner or to take a specified action;

(iii) in respect of any provision which protects the Fourth Ranking Security
Agent's own position in its perscnal capacity as opposed to its role of
Fourth Ranking Security Agent for the Fourth Ranking Secured Parties
including, without limitation, clause 30.5 (No duly to accounf) to
clause 30.10 (Exclusion of liabilily), clause 30.13 (Confidentiality) to
clause 30.20 (Custodians and nominees) and clause 30.23 {(Acceptance of
title) to clause 30.26 (Disapplicalion of Trustee Acts); or

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

(A) clause 18 (Non-Distressed Disposals);
{B) clause 26.1 (Order of application),

(C) clause 26.2 (Prospective liabilities); and
(D) clause 26.5 {Parmitted Daductions).

If giving effect to instructions given by the Majority Fourth Ranking Noteholders would
(in the Fourth Ranking Security Agent's opinion) have an effect equivalent to an
Intercreditor Amendment, the Fourth Ranking Security Agent shall not act in
accordance with those instructions unless consent to it so acting is obtained from
each Party (other than the Fourth Ranking Security Agent) whose c¢onsent would
have been required in respect of that Intercreditor Amendment.

In exercising any discretion to exercise a right, power or authority under the Debt
Documents where either:

(i) it has not received any instructions as to the exarcise of that discretion; or
(ii) the exercise of that discretion is subject to clause 30.2(d){iv),

the Fourth Ranking Security Agent shall have regard to the interests of all the Fourth
Ranking Secured Parties.

The Fourth Ranking Security Agent may refrain from acting in accordance with any
instructions of any Creditor or group of Creditors until it has received any
indemnification and/or security that it may in its discretion require (which may be
greater in extent than that contained in the Debt Documents and which may include
payment in advance) for any cost, loss or liability {together with any applicable VAT}
which it may incur in complying with those instructions.

Without prejudice to the provisions of clause 16 (Enforcement of Fourth Ranking
Transaction Securly) and the remainder of this clause 28.2, in the absence of
instructions, the Fourth Ranking Security Agent may act (or refrain from acting) as it
considers in its discretion to be appropriate,
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30.3 Dutles of the Fourth Ranking Security Agent

(a) The Fourth Ranking Security Agent's duties under the Debt Documents are solely
: mechanical and administrative in nature.

{b) The Fourth Ranking Security Agent shall promptly:

()] forward to the Fourth Ranking Noteholders a copy of any document
received by the Fourth Ranking Security Agent from any Debtor under any
Debt Document; and

(i} forward to a Party the original or a copy of any document which is delivered
to the Fourth Ranking Security Agent for that Party by any other Party.

(c) Except where a Debt Document specifically provides otherwise, the Fourth Ranking
Security Agent is not obliged to review or check the adequacy, accuracy or
completeness of any document it forwards to ancther Party.

(d) Without prejudice to clause 34.2 (Nolification of prescribed events), if the Fourth
Ranking Security Agent receives notice from a Party referring to any Debt Document,
describing a Fourth Ranking Default and stating that the circumstance described is a
Default, it shall promptly notify the Fourth Ranking Creditors,

{e) To the extent that a Party (other than the Fourth Ranking Security Agent) is required
to calculate a Commeon Currency Amount, the Fourth Ranking Security Agent shall
upon a request by that Party, promptly notify that Party of the relevant Fourth Ranking
Security Agent's Spot Rate of Exchange.

(] The Fourth Ranking Security Agent shall have only those duties, obligations and
responsibilities expressly specified in the Debt Documents to which it is expressed to
be a party {(and no others shall be implied).

304 No fiduciary duties to Debtors or Subordinated Creditors, Senior Lender, Secoend
Lien Creditors or Third Ranking Creditors

Nothing in this Agreement constifutes the Fourth Ranking Security Agent as an agent, trustee
or fiduciary of any Debtor, any Subordinated Creditor, the Senior Lender, Second Lien
Creditors or Third Ranking Creditors.

30.5 No duty to account
The Fourth Ranking Security Agent shall not be bound to account to any other Fourth
Ranking Secured Party for any sum or the profit element of any sum received by it for its own
account.

30.6 Business with the Group

The Fourth Ranking Security Agent may accept deposits from, lend money to and generally
engage in any kind of banking or other business with any member of the Group.

30.7 Rights and discretions
(a) The Fourth Ranking Security Agent may:

(i) rely on any representation, communication, notice or document believed by
it to be genuine, correct and appropriately authorised,

(ii) assume that:
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(b)

(c)

@

(e)

M

(A) any instructions received by it from the Majority Fourth Ranking
Noteholders, any Creditors or any group of Creditors are duly given
in accordance with the terms of the Debt Documents;

(B) unless it has received notice of revocation, that those instructions
have not been revoked; and

(C) if it receives any instructions to act in relation to the Fourth Ranking
Transaction Security, that all applicable conditions under the Debt
Documents for so acting have been satisfied; and

(iff) rely on a certificate from any person:.

(A) as to any matter of fact or circumstance which might reasonably be
expected to be within the knowledge of that person; or

(B} to the effect that such person approves of any particular dealing,
transaction, step, action or thing,

as sufficient evidence that that is the case and, in the case of
clause 30.7(a)iii}(A), may assume the truth and accuracy of that certificate.

The Fourth Ranking Securnty Agent may assume (unless it has received notice to the
contrary in its capacity as security trustee for the Fourth Ranking Secured Parties)
that:

()] no Fourth Ranking Default has occurred,;

{ii) any right, power, authority or discretion vested in any Party or any group of
Creditors has not been exercised; and

(iii) any notice made by the Parent is made on behalf of and with the consent
and knowledge of all the Debtors.

The Fourth Ranking Security Agent may engage and pay for the advice or services of
any lawyers, accountants, tax advisers, surveyors or other professional advisers or
experts.

Without prejudice to the generality of clause 30.7(c) or clause 30.7(e) the Fourth
Ranking Security Agent may at any time engage and pay for the services of any
lawyers to act as independent counsel to the Fourth Ranking Security Agent (and so
separate from any lawyers instructed by any Fourth Ranking Creditor) if the Fourth
Ranking Security Agent in its reasonabte opinion deems this to be desirable. °

The Fourth Ranking Security Agent may rely on the advice or services of any
lawyers, accountants, tax advisers, surveyors or other professional advisers or
experts (whether obtained by the Fourth Ranking Security Agent or by any other
Party) and shall not be tiable for any damages, costs or losses to any person, any
diminution in value or any liability whatsoever arising as a result of its so relying.

The Fourth Ranking Security Agent, any Receiver and any Delegate may act in
relation to the Debt Documents and the Fourth Ranking Security Property through its
officers, employees and agents and shall not:

(i) be liable for any emor of judgment made by any such person; or
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(i} be bound to supervise, or be in any way responsible for any loss incurred
by reason of misconduct, omission or default on the part of any such
person,

unless such error or such loss was directly caused by the Fourth Ranking Security
Agent's, Receiver's or Delegate's gross negligence or wilful misconduct,

(g) Unless this Agreement expressly specifies otherwise, the Fourth Ranking Security
Agent may disclose to any other Party any information it reasonably believes it has
received as security trustee under this Agreement.

(h} Notwithstanding any other provision of any Debt Document to the contrary, the Fourth
Ranking Security Agent is not obliged to do or omit to do anything if it would, or might
in its reasonable opinion, consfitute a breach of any law or regulation or a breach of a
fiduciary duty or duty of confidentiality.

(i} Notwithstanding any provision of any Debt Document to the contrary, the Fourth
Ranking Security Agent is not obliged to expend or risk its own funds or otherwise
incur any financial liability in the performance of its duties, obligations or
responsibilities or the exercise of any right, power, authority or discretion if it has
grounds for believing the repayment of such funds or adequate indemnity against, or
security for, such risk or liability is not reasonably assured to it.

30.8 Responsibility for documentation

None of the Fourth Ranking Security Agent, any Receiver nar any Delegate is responsible or
liable for:

(a) the adequacy, accuracy or completeness of any information (whether oral or written)
supplied by the Fourth Ranking Security Agent, a Debtor or any other person in or in
connection with any Debt Document or the transactions contemplated in the Debt
Documents or any other agreement, arrangement or document entered into, made or
executed in anticipation of, under or in connection with any Debt Document;

(b) the legality, validity, effectiveness, adequacy or enforceability of any Debt Document,
the Fourth Ranking Security Property or any other agreement, arrangement or
document entered into, made or executed in anticipation of, under or in connection
with any Debt Document or the Fourth Ranking Security Property; or

{c) any determination as to whether any information provided or to be provided to any

Secured Party is non-public information the use of which may be regulated or
prohibited by applicable law or regulation relating to insider dealing or otherwise.

30.9 No duty to monitor
The Fourth Ranking Security Agent shall not be bound to enquire:
(a) whether or not any Default has occurred;

(b} as to the performance, default or any breach by any Party of its obligations under any
Debt Document; or

(c) whether any other event specified in any Debt Decument has occurred.
30.10 Exclusion of liability

(a) Withaut limiting clause 30.10(b) (and without prejudice to any other provision of any
Debt Docurment excluding or limiting the liability of the Fourth Ranking Security Agent,

138



()

(©)

any Receiver or Delegate), none of the Fourth Ranking Security Agent, any Receiver
nor any Delegate will be liable for:

(i) any damages, costs or losses to any person, any diminution in value, or
any liability whatsoever arising as a result of taking or not taking any action
under or in connection with any Debt Document or the Fourth Ranking
Security Property unless directly caused by its gross negligence or wilful
misconduct;

(i) exercising or not exercising any right, power, authority or discretion given to
it by, or in connection with, any Debt Document, the Fourth Ranking
Security Property or any other agreement, arrangement or document
entered into, made or executed in anticipation of, under or in connection
with, any Debt Document or the Fourth Ranking Security Property unless
the exercise of, or the failure to exercise, any such right, power, authority or
discretion constituted gross negligence or wilful default on its part;

(iii) any shortfall which arises on the enforcement or realisation of the Fourth
Ranking Security Property unless caused by ils own gross negligence or
wilful default; or

(iv) without prejudice to the generality of clauses 30.10(a)(i) to 30.10(a)(iii), any
damages, costs, losses, any diminution in value or any liability whatsoever
arising as a result of:

(A) any act, event or circumstance not reasonably within its control; or

(8) the general risks of investment in, or the holding of assets in, any
jurisdiction,

including (in each case and without limitation) such damages, costs, losses,
diminution in value or liability arising as a resull of: nationalisation,
expropriation or other govermmental actions; any regulation, cumency
restriction, devaluation or fluctuation, market conditions affecting the
execution or settlement of transactions or the value of assets; breakdown,
failure or malfunction of any Fourth party transport, telecommunications,
computer services or systems; natural disasters or acts of God; war,
terrorism, insurrection or revolution; or strikes or industrial action.

No Party (other than the Fourth Ranking Security Agent, that Receiver or that
Delegate (as applicable}) may take any proceedings against any officer, employee or
agent of the Fourth Ranking Security Agent, a Receiver or a Delegate in respect of
any claim it might have against the Fourth Ranking Security Agent, a Receiver or a
Delegate or in respect of any act or omission of any kind by that officer, employee or
agent in relation to any Debt Document or any Fourth Ranking Security Properly and
any cofficer, employee or agent of the Fourth Ranking Security Agent, a Receiver or a
Delegate may rely on this clause subject to clause 1.3 (Third parly rights) and the
provisions of the Fourth Parties Act.

Nothing in this Agreement shall oblige the Fourth Ranking Security Agent to carry out:
(i) any "know your cusfomer" or other checks in relation to any person; or

(i) any check on the extent to which any transaction contemplated by this
Agreement might be unlawful for any Fourth Ranking Creditor,

on behalf of any Fourth Ranking Creditor and each Fourth Ranking Creditor confirms
to the Fourth Ranking Security Agent that it is solely responsibie for any such checks

139




(d)

30.11

(@

itis requireﬁ to carry out and that it may not rely on any statement in relation to such
checks made by the Fourth Ranking Security Agent.

Without prejudice to any provision of any Debt Document excluding or limiting the
liability of the Fourth Ranking Security Agent, any Receiver or Delegate, any liability.
of the Fourth Ranking Security Agent, any Receiver or Delegate arising under or in
connection with any Debt Document or the Fourth Ranking Security Property shall be
limited to the amount of actual loss which has been finally judicially determined to
have been suffered (as determined by reference to the date of default of the Fourth
Ranking Security Agent, Receiver or Delegate (as the case may be) or, if later, the
date on which the loss arises as a result of such default) but without reference to any
special conditions or circumstances known fo the Fourth Ranking Security Agent,
Receiver or Delegate (as the case may be) at any time which increase the amount of
that foss. In no event shall the Fourth Ranking Security Agent, any Receiver or
Delegate be liable for any loss of profits, goodwill, reputation, business opportunity or
anticipated saving, or for special, punitive, indirect or consequential damages,
whether or not the Fourth Ranking Security Agent, Receiver or Delegate (as the case
may be) has been advised of the possibility of such loss or damages.

Fourth Ranking Creditors' indemnity to the Fourth Ranking Security Agent

Each Fourth Ranking Creditor shall (in the proportion that the Liabilities due to it bear
to the aggregate of the Liabilities due to all the Fourth Ranking Creditors for the time
being (or, if the Liabilities due to the Fourth Ranking Creditors are zero, immediately
prior to their being reduced to zero)), indemnify the Fourth Ranking Security Agent
and every Receiver and every Delegate, within three Business Days of demand,
against any cost, loss or liability incurred by any of them {otherwise than by reason of
the relevant Fourth Ranking Security Agent's, Receiver's or Delegate's gross
negligence or wilful misconduct) in acting as Fourth Ranking Security Agent, Receiver
or Delegate under, or exercising any authority conferred under, the Debt Documents
(unless the relevant Fourth Ranking Security Agent, Receiver or Delegate has been
reimbursed by a Debtor pursuant to 2 Debt Document).

30.12 Resignation of the Fourth Ranking Security Agent

@

(b}

(c)

(@

The Fourth Ranking Security Agent may resign and appoint one of its Affiliates as
successor by giving notice to the Fourth Ranking Creditors and the Parent.

Alternatively the Fourth Ranking Security Agent may resign by giving 30 days' nofice
to the Fourth Ranking Creditors and the Parent, in which case the Majority Fourth
Ranking Noteholders may appoint a successor Fourth Ranking Security Agent.

If the Fourth Ranking Noteholders have not appointed a successor Security Agent in
accordance with clause 30.12(b) within 20 days after notice of resignation was given,
the retiring Fourth Ranking Security Agent (after consultation with the Senior Lender)
may appoint a successor Fourth Ranking Security Agent.

The retiring Fourth Ranking Security Agent shall, at its own cost, make available to
the successor Agent such documents and records and provide such assistance as
the successor Fourth Ranking Security Agent may reasonably request for the
purposes of performing its functions as Fourth Ranking Security Agent under the
Debt Documents. The Parent shall, within three Business Days of demand,
reimburse the retiring Fourth Ranking Security Agent for the amount of all costs and
expenses (including legal fees) properly incurred by it in making available such
documents and records and providing such assistance.
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(e)

0

(9)

The Fourth Ranking Security Agent's resignation notice shall only take effect upon:
(i} the appointment of a successor; and
(i) the transfer of all the Fourth Ranking Security Property to that successor.

Upon the appointment of a successor, the retiring Fourth Ranking Security Agent
shall be discharged from any further obligation in respect of the Debi Documents
(other than its obligations under clause 30.24(b) and clause 30.12(d)) but shall
remain entitled to the benefit of this clause 30 and clause 33.1 (Indemnity to the
Senior Lender, the Second Lien Security Agent and Security Agents) (and any Fourth
Ranking Security Agent fees for the account of the retiring Fourth Ranking Security
Agent shall cease to accrue from (and shall be payable on} that date). Any successor
and each of the ather Parties shall have the same rights and obligations amongst
themselves as they would have had if that successor had been an original Party.

The Majority Fourth Ranking Noteholders may, by nctice to the Fourth Ranking
Security Agent, require it to resign in accordance with clause 30.12(b). In this event,
the Fourth Ranking Security Agent shall resign in accordance with clause 30.12(b)
but the cost referred to in clause 30.12(d) shall be for the account of the Parent.

30.13 Confidentiality

(@)

)

(c)

30.14

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

if information is received by another division or department of the Fourth Ranking
Security Agent, it may be treated as confidential to that division or department and
the Fourth Ranking Security Agent shall not be deemed to have notice of it.

Notwithstanding any other provision of any Debt Document to the contrary, the Fourth
Ranking Security Agent is not obliged to disclose to any other person (i) any
confidential information or (ji) any other information if the disclosure would, or might in
its reasonable opinion, constitute a breach of any law or regulation or a breach of a
fiduciary duty.

Information from the Creditors

Each Creditor shall supply the Fourth Ranking Security Agent with any information that the
Security Agent may reasonably specify as being necessary or desirable to enable the Fourth
Ranking Security Agent to perform its functions as Fourth Ranking Security Agent.

30.15 Credit appraisal by the Fourth Ranking SQecured Parties

Without affecting the responsibility of any Debtor for information supplied by it or on its behalf
in connection with any Debt Document, each Fourth Ranking Secured Party confirms to the
Fourth Ranking Security Agent that it has been, and will continue to be, solely responsible for
making its own independent appraisal and investigation of all risks arising under or in
connection with any Debt Document including but not limited to:

(a)
(b)

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

“the legality, validity, effectiveness, adequacy or enforceability of any Debt Document,

the Fourth Ranking Security Property and any other agreement, arangement or
document entered into, made or executed in anticipation of, under or in connection
with any Debt Document or the Fourth Ranking Security Property;
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(c}

{d)

(e)

whether that Fourth Ranking Secured Party has recourse, and the nature and extent
of that recourse, against any Party or any of ils respective assets under or in
connection with any Debt Document, the Fourth Ranking Security Property, the
fransactions contemplated by the Debt Documents or any other agreement,
arrangement or document entered into, made or executed in anticipation of, under or
in connection with any Debt Document or the Fourth Ranking Security Property;

the adequacy, accuracy or completeness of any information provided by the Fourth
Ranking Security Agent, any Party or by any other person under or in connection with
any Debt Document, the transactions contemplated by any Debt Document or any
other agreement, arrangement or document entered into, made or executed in
anticipation of, under or in connection with any Debt Document; and

the right or title of any person in or to, or the value or sufficiency of any part of the
Charged Property, the priority of any of the Fourth Ranking Transaction Security or
the existence of any Security affecting the Charged Property.

30.16 Fourth Ranking Security Agent's management time and additional remuneration

{a)

(b

(©

Any amount payable to the Fourth Ranking Security Agent under clause 30.11
(Fourth Ranking Credilors’ indemnity fo the Fourth Ranking Securily Agenl),
clause 32 (Cosis and expenses) or clause 33.1 (Indemnily to the Senior Lender, the
Second Lien Security Agent and Security Agents) shall include the cost of utilising the
Fourth Ranking Security Agent's management time or other resources and will be
calculated on the basis of such reasonable daily or hourly rates as the Fourth
Ranking Security Agent may notify to the Parent and the Fourth Ranking Creditors,
and is in addition to any cther fee paid or payable to the Fourth Ranking Security

Agent.
Without prejudice to clause 30.16(a), in the event of:
(i} a Fourth Ranking Default; or

(i) the Fourth Ranking Security Agent being requested by a Debtor or the
Majority Fourth Ranking Noteholders to undertake duties which the Fourth
Ranking Security Agent and the Parent agree to be of an exceptional
nature or outside the scope of the normal duties of the Fourth Ranking
. Security Agent under the Debt Documents; or

(iii) the Fourth Ranking Security Agent and the Parent agreeing that it is
otherwise appropriate in the circumstances,

the Parent shall pay to the Fourth Ranking Security Agent any additional
remuneration (together with any applicable VAT) that may be agreed between them
or determined pursuant to clause 30.16(c).

If the Fourth Ranking Security Agent and the Parent fail to agree upon the nature of
the duties or upon the additicnal remuneration referred to in clause 30.16(b) or
whether additional remuneration is appropriate in the circumstances, any dispute
shall be determined by an investment bank (acting as an expert and not as an
arbitrator) selected by the Fourth Ranking Security Agent and approved by the Parent
or, failing approval, nominated (on the application of the Fourth Ranking Security
Agent) by the President for the time being of the Law Society of England and Wales
{the costs of the nomination and of the investment bank being payable by the Parent)
and the determination of any investment bank shall be final and binding upon the
Parties.
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30.17 Reliance and engagement letters

The Fourth Ranking Security Agent may obtain and rely on any certificate or report from any
Debtor's auditor and may enter into any reliance letter or engagement letter relating to that
certificate or report on such terms as it may consider appropriate (including, without limitation,
restrictions on the auditor's liability and the extent to which that cerlificate or report may be
relied on or disclosed).

30.18 No responsibility to perfect Fourth Ranking Transaction Security
The Fourth Ranking Security Agent shall not be liable for any failure to:

(a) require the deposit with it of any deed or document certifying, representing or
constituting the title of any Debtor to any of the Charged Property;

(b) obtain any licence, consent or other authority for the execution, dealivery, legality,
validity, enforceability or admissibility in evidence of any Debt Document or the Fourth
Ranking Transaction Security;

{c) register, file or record or otherwise protect any of the Fourth Ranking Transaction
Security (or the priority of any of the Fourth Ranking Transaction Security) under any
law or regulation or to give notice to any person of the execution of any Debt
Document or of the Fourth Ranking Transaction Security;

{d) take, or to require any Debfor to take, any step to perfect its litte to any of the
Charged Property or to render the Fourth Ranking Transaction Security effective or to
secure the creation of any ancillary Security under any law or requlation; or

{e) require any further assurance in relation to any Fourth Ranking Security Document.
30.19 Insurance by Fourth Ranking Security Agent
(a) The Fourth Ranking Security Agent shall not be obliged:
() to insure any of the Charged Property;
(i) to require any other person to maintain any insurance; or

(i) to verify any obligation to arrange or maintain insurance contained in any
Debt Document,

and the Fourth Ranking Security Agent shall not be liable for any damages, costs or
losses to any person as a result of the lack of, or inadequacy of, any such insurance.

{b) Where the Fourth Ranking Security Agent is named on any insurance policy as an
insured party, it shall not be liable for any damages, costs or losses to any person as
a result of its failure to notify the insurers of any material fact relating to the risk
assumed by such insurers or any other information of any kind, unless the Fourth
Ranking Noteholders request it to do so in writing and the Majority Fourth Ranking
Secuwrity Agent fails to do so within fourteen days after receipt of that request.

30.20 Custodians and nominees

The Fourth Ranking Security Agent may appoint and pay any person to act as a custodian or
naminee on any terms in relation to any asset of the trust as the Fourth Ranking Security
Agent may determine, including for the purpose of depositing with a custodian this Agreement
or any document relating to the trust created under this Agreement and the Fourth Ranking
Security Agent shall not be responsible for any loss, liability, expense, demand, cost, claim or
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proceedings incurred by reason of the misconduct, omission or default on the part of any
person appointed by it under this Agreement or be bound to supervise the proceedings or
acts of any person.

30.21 Delegation by the Fourth Ranking Security Agent

(a) Each of the Fourth Ranking Security Agent, any Receiver and any Delegate may, at
any time, delegate by power of attomey or otherwise to any persan for any period, all
or any right, power, authority or discretion vested in it in its capacity as such.

(b That delegation may be made upon any terms and conditions {including the power to
sub-delegate) and subject to any restrictions that the Fourth Ranking Security Agent,
that Receiver or that Delegate (as the case may be) may, in its discretion, think fit in
the interests of the Fourth Ranking Secured Parties.

{c) Ne Fourth Ranking Security Agent, Receiver or Delegate shall be bound to supervise,
or be in any way responsible for any damages, cosls or losses incurred by reason of
any misconduct, omission or default on the part of any such delegate or
sub-delegate.

30.22 Additional Fourth Ranking Security Agents

(a) The Fourth Ranking Security Agent may at any time appoint (and subsequently
remove) any person to act as a separate trustee or as a co-trustee jointly with it:

(i} if it considers that appointment to be in the interests of the Fourth Ranking
Secured Parties;

{i)) for the purposes of conforming to any legal requirement, restriction or
condition which the Fourth Ranking Security Agent deems to be relevant;
or

(iii) for obtaining or enforcing any judgment in any jurisdiction,

and the Fourth Ranking Security Agent shall give prior notice to the Parent and the
Fourth Ranking Creditors of that appointment.

{b) Any person so appointed shall have the rights, powers, autherities and discretions
(not exceeding those given to the Fourth Ranking Security Agent under or in
connection with the Debt Documents) and the duties, obligations and responsibilities
that are given or imposed by the instrument of appointment.

(c) The remuneration that the Fourth Ranking Security Agent may pay to that person,
and any costs and expenses (together with any applicable VAT) incurred by that
person in performing its functions pursuant to that appointment shall, for the purposes
of this Agreement, be trealed as costs and expenses incurred by the Fourth Ranking
Security Agent.

30.23 Acceptance of title

The Fourth Ranking Security Agent shall be entitled to accept without enquiry, and shall not
be obliged to investigate, any right and title that any Debtor may have to any of the Charged
Property and shall not be liable for or bound to require any Debtor to remedy any defect in its
right or title.
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30.24 Winding up of trust

If the Fourth Ranking Security Agent, with the approval of the Majority Fourth Ranking
Noteholders, determines that:

(a) all of the Fourth Ranking Secured Obligations and all other obligations secured by the
Fourth Ranking Security Documents have been fully and finally discharged; and

(b) no Fourth Ranking Secured Party is under any commitment, obligation or liability
(actual or contingent) to make advances or provide other financial accommodation to
any Debtor pursuant to the Fourth Ranking Debt Documents,

then: .

(i} the trusts set out in this Agreement shall be wound up and the Fourth
Ranking Security Agent shall release, without recourse or warranty, all of
the Fourth Ranking Transaction Security and the rights of the Fourth
Ranking Security Agent under each of the Fourth Ranking Security
Documents; and

(i} any Fourth Ranking Security Agent which has resigned pursuant to
clause 30.12 {Resignation of the Fourth Ranking Securily Agent) shall
release, without recourse or warranty, all of its rights under each Fourth
Ranking Security Document.

30.25 Powers supplemental to Trustee Acts

The rights, powers, authorities and discretions given to the Fourth Ranking Security Agent
under or in connection with the Debt Documents shall be supplemental to the Trustee Act
1925 and the Trustee Act 2000 and in addition to any which may be vested in the Fourth
Ranking Security Agent by law or regulation or otherwise.

30.26 Disapplication of Trustee Acts

Section 1 of the Trustee Act 2000 shall not apply to the duties of the Fourth Ranking Security
Agent in relation to the trusts constituted by this Agreement. Where there are any
inconsistencies between the Trustee Act 1925 or the Trustee Act 2000 and the provisions of
this Agreement, the provisions of this Agreement shall, to the extent permitted by law and
regulation, prevail and, in the case of any inconsistency with the Trustee Act 2000, the
provisions of this Agreement shall constitute a restriction or exclusion for the purposes of that
Act.

30.27 Intra-Group Lenders, Debtors and Subordinated Creditors: Powaer of Attorney

Each Intra-Group Lender, Debtor and Subordinated Creditor by way of security for its
obligations under this Agreement irrevocably appeints the Fourth Ranking Security Agent to
be its attorney to do anything after a Distress Event which that Intra-Group Lender, Debtor or
Subordinated Creditor has authorised the Fourth Ranking Security Agent or any other Party to
do under this Agreement or is itself required to do under this Agreement but has failed to do
(and the Fourth Ranking Security Agent may delegate that power on such terms as it sees fit)
or if no Distress Event has occurred which such Intra-Group Lender, Debtor or Subordinated
Creditor has failed to do within 10 Business Days of being notified by the Fourth Ranking
Security Agent of the failure to comply and being requested to comply.
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31. CHANGES TO THE PARTIES
311 Assignments and transfers
No Party may:
(a) assign any of its rights; or
(b) transfer any of its rights and obligations,
in respect of any Debt Documents or the Liabilities except as permitted by this clause 31.
31.2 Change of Subordinated Creditor

Subject to clause 9.4 (No acquisition of Subordinated Liabilities), a Subordinated Creditor

(other than the LLP) may:
(a) assign any of its rights; or
{b) transfer any of its rights and obligations,

in respect of the Subordinated Liabilities owed to it if:

(i in the case of any assignment or transfer of rights and/or obligations under any of the
Subordinated Documents, the assignee or transferee is (unfess the Senior Lender,
Second Lien Lender, Majority Third Ranking Creditors and Majority Fourth Ranking
Noteholders have given their prior consent) immediately prior to the transfer a
Lemond Investor or a Parent Shareholder; and

(i} any assignee or transferee has (if not already party to this Agreement as a
Subordinated Creditor) acceded to this Agreement, as a Subordinated Creditor,
pursuant to clause 31.13 (Creditor Accession Undertaking).

31.3 Change of Senior Lender
{a) A Senior Lender may:
()] assign any of its rights; or
(i} transfer by novation any of its rights and obligations,
in respect of any Debt Documents or the Liabilities if:

(A) that assignment or transfer is in accordance with the terms of the Senior
Facility Agreement;

(B) any assignee or transferee has acceded to this Agreement, as the Senior
Lender, pursuant to clause 31.13 (Creditor Accession Underfaking), and

(C) the Senior Lender has given five Business Days' notice to the Second Lien
Agent

314 Change of Second Lien Lender
() A Second Lien Lender may:

i) assign any of its rights; or
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{iv) transfer by novation any of its rights and obligations,
in respect of any Debt Documents or the Liabilities if: '

(A) that assignment or transfer is in accordance with the terms of the Second
Lien Facility Agreement; and

(B) any assignee or transferee has acceded to this Agreement, as the Second
Lien Lender, pursuant to clause 31.13 (Creditor Accession Undertaking); and

(C) the Second Lien Lender has given five Business Days' notice to the Senior
Lender; and

in respect of any assignment or transfer of rights or rights and obligations by a
Second Lien Lender, the relevant Second Lien Lender has involved the Senior
Lender in the consultations with the Parent regarding the propesed assignment or
transfer pursuant to clause 25 (Changes to the Lenders) of the Second Lien Facility
Agreement (io the extent such consultation provisions apply) unless:

(A) such assignment or transfer is to another Second Lien Lender or an Affiliate
of a Second Lien Lender;

(8) if the relevant Second Lien Lender is a fund, such assignment or transfer is to
a fund which is a Related Fund (as such term is defined in the Second Lien
Facility Agreement in its form as at the date of this Agreement); or

(<) such assignment or transfer is made at a time when a Second Lien Event of
Default is continuing.

31.5 Change of Second Lien Agent
No person shall become a Second Lien Agent unless at the same time it accedes to this
Agreement as a Second Lien Agent {(as the case may be}, pursuant to clause 31.13 (Creditor
Accession Undertaking).

31.86 Change of Second Lien Security Agent
No person shall become a Second Lien Security Agent unless at the same time it accedes to
this Agreement as a Second Lien Security Agent {as the case may be), pursuant to clause 28
(The Second Lien Security Agenf) and clause 31.13 (Creditor Accession Undertaking).

31.7 Change of Intra-Group Lender

Subject to clause 8.4 (Acquisition of Intra-Group Liabilities) and to the terms of the other Debt
Documents, any intra-Group Lender may:

{a) assign any of its rights; or
{b) transfer any of its rights and obligations,
in respect of the Intra-Group Liabilities to another member of the Group if that member of the

Group has {if not already a Party as an Intra-Group Lender) acceded to this Agreement, as an
Intra-Group Lender, pursuant to clause 31.13 (Creditor Accession Undertaking).
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318

3.9

Change of Third Ranking Creditor
A Third Ranking Creditor may:
(i} assign any of its rights; or
(ii) transfer by novation any of its rights and obligations,
in respect of any Debt Document or the Liabilities if:

(A) that assignment or transfer is in accordance with the terms of the Third
Ranking Loan Note Instrument; and

{B) any assignee or transferee has (if not already a Parly as a Third Ranking
Creditor) acceded to this Agreement as a Third Ranking Creditor pursuant to
clause 31.13 (Creditor Accession Undeartaking).

Change of Fourth Ranking Noteholder
A Fourth Ranking Noteholder may:
(i) assign any of its rights; or
(i} transfer by novation any of its rights and obligations,

in respect of any Debt Document or the Liabilities if:

(A) that assignment or transfer is in accordance with the terms of the Fourth
Ranking Loan Note Instrument; and

(B) any assignee or transferee has (if not already a Party as a Fourth Ranking
Noteholder) acceded to this Agreement as a Fourth Ranking Noteholder
pursuant te clause 31.13 (Creditor Accession Undertaking).

31.10 New Fourth Ranking Noteholder

If any member of the Group receives from MML any Permitted New Shareholder Injections
pursuant to paragraphs (b) or (c) of that definition, the Parent will procure that the person
making that injection or providing that debt (if not already a Party as a Fourth Ranking
Creditor) accedes to this Agreement as a Fourth Ranking Creditor, pursuant to clause 31.13
(Creditor Accession Undertaking).

31.11 New Subordinated Creditor

If any member of the Group receives any Permitted New Shareholder Injections from an entity
other than MML (or, in the case of MML, a Pemitted New Shareholder Injection pursuant to
paragraph (a) of that definition), the Parent will procure that the person making that injection
or providing that debt (if not already a Party as a Subordinated Creditor) accedes to this
Agreement, as a Subordinated Creditor, pursuant to clause 31.13 (Credifor Accession
Undertaking).

31.12 New Intra-Group Lender

If any Intra-Group Lender or any member of the Group makes any loan to or grants any credit
to or makes any other financial arrangement having simitar effect with any Debtor, the Parent
will procure that the person giving that loan, granting that credit or making that other financial
arrangement (if not already a Parly as an Intra-Group Lender) accedes to this Agreement, as
an Intra-Group Lender, pursuant to clause 31.13 (Creditor Accession Undertaking).
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31.13 Creditor Accession Undertaking

With effect from the date of acceptance by the Senior Lender (or the Second Lien Security
Agent after the Senior Discharge Date or the Third Ranking Security Agent after the Second
Lien Discharge Date or the Fourth Ranking Security Agent after the Third Ranking Discharge
Date) and, of a Creditor Accession Undertaking duly executed and delivered to the Senior
Lender (or the Second Lien Security Agent following the Senior Discharge Date or the Third
Ranking Security Agent following the Second Lien Discharge Date or the Fourth Ranking
Security Agent following the Third Ranking Discharge Date} by the relevant acceding party or,
if later, the date specified in that Creditor Accession Undertaking:

(@

&)

any Parly ceasing entirely to be a Creditor shall be discharged from further
obligations towards the Senior Lender or the relevant Security Agent and other
Parties under this Agreement and their respective rights against one another shall be
cancelled {except in each case for those rights which arose prior to that date); and

as from that date, the replacement or new Creditor shall assume the same obligations
and become entitied to the same rights, as if it had been an original Party in the
capacity specified in the Creditor Accession Undertaking.

31.14 New Debtor

(a)

(b)

If any member of the Group;
(0] incurs any Liabilities; or

(i) gives any Security, guarantee, indemnity or other assurance against loss in
respect of any of the Liahilities,

the Debtors will procure that the person incuming those Liabilities or giving that
assurance accedes to this Agreement as a Debtor, in accordance with
clause 31.14(b), no later than contemporaneously with the incurrence of those
Liabilities or the giving of that assurance.

with effect from the date of acceptance by the Senior Lender {(or the Second Lien
Security Agent after the Senior Discharge Date or the Third Ranking Security Agent
after the Second Lien Discharge Date or the Fourth Ranking Security Agent after the
Third Ranking Discharge Date) of a Debtor Accession Deed duly executed and
delivered to the Senior Lender or the relevant Security Agent {(as appropriate) by the
new Debtor or, if later, the date specified in the Debtor Accession Deed, the new
Debtor shall assume the same obligations and become entitled to the same rights as
if it had been an original Party as a Debtor.

31.15 Additional parties

(a

Each of the Parties appoints the Senior Lender (or the Second Lien Security Agent
following the Senior Discharge Date or the Third Ranking Security Agent following the
Second Lien Discharge Date or the Fourth Ranking Security Agent after the Third
Ranking Discharge Date)} to receive on its behalf each Debtor Accession Deed and
Creditor Accession Undertaking delivered to the Senior Lender or such Security
Agent and the*Senior Lender or that Security Agent shall, as soon as reasonably
practicable after receipt by it, sign and accept the same if it appears on its face to
have been completed, executed and, where applicable, delivered in the form
contemplated by this Agreement or, where applicable, by the Senor Facility
Agreement.

149



31.16 Resignation of a Debtor

(a)

(b)

(c)

The Parent may request that a Debtor ceases to be a Debtor by delivering to the
Senior Lender (or, following the Senior Discharge Date, the Second Lien Security
Agent or, following the Second Lien Discharge Date, the Third Ranking Security
Agent or, following the Third Ranking Discharge Date, the Fourth Ranking Security
Agent) a Debtor Resignation Request.

The Senior Lender {or the Second Lien Security Agent following the Senior Discharge
Date or the Third Ranking Security Agent following the Second Lien Discharge Date
or the Fourth Ranking Security Agent after the Third Ranking Discharge Date) shall
accept a Debtor Resignation Request and notify the Parent and each other Party of
its acceptance if:

0] the Parent has confimed that no Senior Default, Second Lien Default,
Third Ranking Default or Fourth Ranking Default is continuing or would
result from the acceptance of the Debtor Resignation Request;

(i) to the extent that the Senior Discharge Date has not occurred, the Senior
Lender notifies the Second Lien Security Agent that that Debtor is not, or
has ceased to be, a Senior Borrower or a Senior Guarantor;

iii) that Debtor is not the Second Lien Borrower and the Second Lien Creditors
notify the Second Lien Security Agent that that Debtor is not a Second Lien
Guarantor,;

(iv) that Debtor is not the Company and the Majority Third Ranking Creditors
notify the Third Ranking Security Agent that that Debtor is not a Third
Ranking Guarantor;

{v) that Debtor is not the Fourth Ranking Borrower and the Majority Fourth
Ranking Noteholders notify the Fourth Ranking Security Agent that that
Debtor is not a Fourth Ranking Guarantor; and

{vi) the Parent confirms that that Debtor is under no actual or contingent
obligations in respect of the Intra-Group Liabilities.

Upon notification by the Senior Lender {or the Second Lien Security Agent after the
Senior Discharge Date or the Third Ranking Security Agent after the Second Lien
Discharge Date or the Fourth Ranking Security Agent after the Third Ranking
Discharge Date) to the Parent of its acceptance of the resignation of a Debtor, that
member of the Group shall cease to be a Debtor and shall have no further rights or
obligations under this Agreement as a Debtor.

SECTION 8

ADDITIONAL PAYMENT OBLIGATIONS

32, COSTS AND EXPENSES

321

TFransaction expenses

The Parent shall, promptly on demand, pay the Senior Lender, the ‘Second Lien Security
Agent and each Security Agent the amount of all costs and expenses (including legal fees)
{together with any applicable VAT) reasonably incurred by the Senior Lender, the Second
Lien Security Agent and that Security Agent and by any Receiver or Delegate in connection
with the negotiation, preparation, printing, execution and perfection of:
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(a) this Agreement and any other documents referred to in this Agreement and the
Transaction Security; and

{b) any other Debt Documents.
32.2 Amendment costs

If a Debtor requests an amendment, waiver or consent, the Parent shall, within three
Business Days of demand, reimburse the Senior Lender, the Second Lien Security Agent and

- each SecUrity Agent for the amount of all costs and expenses (including legal fees) (together
with any applicable VAT) reasonably incurred by the Senior Lender, the Second Lien Security
Agent and that Security Agent (and by any Receiver or Delegate) in responding to,
evaluating, negotiating or complying with that request or requirement.

32.3 Enforcement and preservation costs

The Parent shall, within three Business Days of demand, pay to the Senior Lender, the
Second Lien Security Agent and each Security Agent the amount of all costs and expenses
{including legal fees and together with any applicable VAT)} incurred by it in connection with
the enforcement of or the preservation of any rights under any Debt Document and the
Transaction Security and any proceedings instituted by or against the Senior Lender, the
Second Lien Security Agent and that Security Agent as a consequence of taking or holding
the Transaction Security or enforcing these rights (save for any proceedings arising from the
Senior Lender, the Second Lien Security Agent or that Security Agent's gross negligence or -
wilful misconduct).

324 Stamp taxes

The Parent shall pay and, within three Business Days of demand, indemnify the Senior
Lender, the Second Lien Security Agent and each Security Agent against any cost, loss or
liability the Senior Lender, the Second Lien Security Agent or that Security Agent incurs in
relation to all stamp duty, registration and other similar Taxes payable in respect of any Debt
Document.

325 Interest on demand

If any Crediter or Debtor fails to pay any amount payable by it under this Agreement on its
due date, interest shall accrue on the overdue amount (and be compounded with it} from the
due date up to the date of actual payment (both before and after judgment and to the extent
interest at a default rate is not otherwise being paid on that sum) at the rate which is
two per cent per annum (or three per cent (3%) in the case of the Second Lien Security
Agent) over the rate at which the Senior Lender, the Second Lien Security Agent or the
relevant Security Agent was being offered, by leading banks in the London interbank market,
deposits in an amount comparable to the unpaid amounts in the currencies of those amounts
for any period(s) that the Senior Lender, the Second Lien Security Agent or such Security
Agent may from time to time select provided that if any such rate is below zero, that rate will
he deemed to be zero.
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33.

OTHER INDEMNITIES

331  Indemnity to the Senior Lender, the Second Lien Security Agent and Security
Agents

(a) Each Debtor jointly and severally shall promptly indemnify the Senior Lender, the
Second Lien Secuwrity Agent and each Security Agent and every Receiver and
Delegate against any cost, loss or liability (together with any applicable VAT) incurred
by any of them as a result of;

(i) any failure by the Parent to comply with its obligations under clause 32
{Costs and expenses),

(@in acting or relying on any notice, request or instruction which it reasonably
believes to be genuine, correct and appropriately authorised;

(i) the taking, holding, protection or enforcement of the Transaction Security
(save for any cost, loss or liability incurred by the Senior Lender, the Second
Lien Security Agent or a Security Agent as a result of its gross negligence or
wilful misconduct in holding any Transaction Security);

{iv) the exercise of any of the rights, powers, discretions, authorities and
remedies vested in the Senior Lender, the Second Lien Security Agent or a
Security Agent, each Receiver and each Delegate by the Debt Documents or
by law;

(v) any default by any Debtor in the performance of any of the obligations
expressed to be assumed by it in the Debt Documents;

{vi) instructing lawyers, accountants, tax advisers, surveyors, a Financial Adviser
or other professional advisers or experts as permitted under this Agreement;
or

{vii) acting as a Security Agent, Receiver or Delegate under the Debt Documents
or which otherwise relates to any of the Security Property (otherwise, in each
case, than by reason of the relevant Security Agents, Receiver's or
Delegate's gross negligence or wilful misconduct).

{b) Each Debtor expressly acknowledges and agrees that the continuation of its
indemnity obligations under this clause 33.1 will not be prejudiced by any release or
disposal under clause 19 (Senior Distressed Disposals and Appropriation) or
clause 20 (Second Lien Distressed Disposals and Appropration) or clause 21 (Third
Ranking Distressed Disposals and Appropriation) or clause 22 (Fourth Ranking
Distressad Disposals and Appropriation) taking into account the operation of that
clause 19 (Senior Distressed Disposals and Appropriation) or clause 20 (Second Lien
Distressed Disposals and Appropriation) or clause 21 (Third Ranking Distressed
Disposals and Appropriation) or clause 22 (Fourth Ranking Distressed Disposals and
Appropriation).

(c) The Senior Lender, the Second Lien Security Agent, each Security Agent and every
Receiver and Delegate may, in priority to any payment to the Senior Secured Parties,
Second Lien Secured Parties, Third Ranking Secured Parties or Fourth Ranking
Secured Parties {as the case may be), indemnify itself out of the Charged Property in
respect of, and pay and retain, all sums necessary to give effect to the indemnaity in
this clause 33.1 and shall have a lien on the Transaction Security and the proceeds of
the enforcement of the Transaction Security for all moneys payable to it.
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33.2 Parent's indemnity to Senior Lender

The Parent shall promptly and as principal obligor indemnify the Senior Lender against any
cost, loss or liability (together with any applicable VAT), whether or not reasonably
foreseeable, incurred by any of them in relation to or arising out of the operation of ctause 19
{Senior Distressed Disposais and Appropriation).

33.3  Parent's indemnity to Second Lien Creditors

The Parent shall promptly and as principal obligor indemnify the Second Lien Creditors
against any cost, loss or liability (together with any applicable VAT), whether or not
reasonably foreseeable, incurred by any of them in relation to or arising out of the operation of
clause 20 (Second Lien Distressed Disposals and Appropriation).

33.4 Parent's indemnity to Third Ranking Creditors

The Parent shall promptly and as principal obligor indemnify each Third Ranking Creditor
against any cost, loss or liability (together with any applicable VAT), whether or not
reasonably foreseeable, incurred by any of them in relfation to or arising out of the operation of
clause 21 (Third Ranking Distressed Disposals and Appropriation).

33.5 Parent's indemnity to Fourth Ranking Creditors

The Parent shall promptly and as principal obligor indemnify each Fourth Ranking Creditor
against any cost, loss or liability (together with any applicable VAT), whether or not
reasonably foreseeable, incurred by any of them in relation to or arising out of the operation of
clause 22 (Fourth Ranking Distressed Disposals and Appropriation).

SECTION 9
ADMINISTRATION

34. INFORMATION

34.1 Disclosure between Primary Creditors, Senior Lender, Second Lien Security Agent,
Third Ranking Security Agent and Fourth Ranking Securlty Agent

Notwithstanding any agreement to the contrary, each of the Debtors and the Subordinated
Creditors consents until the Final Discharge Date {and each of the Third Ranking Creditors
consents until the Final Priority Ranking Discharge Date and each of the Fourth Ranking
Creditors consent until the Third Ranking Discharge Date}, to the disclosure by any Senior
Lender, Second Lien Creditor, Third Ranking Creditor, Fourth Ranking Creditor, the Second
Lien Security Agent, the Third Ranking Security Agent and the Fourth Ranking Security Agent
to each other (whether or not through the Senior Lender, Second Lien Security Agent, Third
Ranking Security Agent or Fourth Ranking Security Agent) of such information concerning the
Debtors, the Subordinated Creditors and (until the Final Priority Ranking Discharge Date, the
Third Ranking Creditors and until the Third Ranking Discharge Date the Fourth Ranking
Creditors) as any Senior Lender, Second Lien Creditor, Third Ranking Creditor, Fourth
Ranking Creditor, Second Lien Security Agent, Third Ranking Security Agent or Fourth
Ranking Security Agent or shall see fit (but provided that any confidential information relating
to the Group, and the Subordinated Creditors shall be kept confidential, save where required
to be disclosed by applicable law, regulation or supervising authority and provided that any
confidential information relating to the Group shall be kept confidential by the Senior Lender
on the same terms as are set out in clause 38 (Confidentiality) of the Senior Facility
Agreement as if such terms were set out in this Agreement in full,
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34.2

Notification of prescribed events

(a)

(b)

{c)

(d)

(e)

)

{g)

(h

(i)

()

(k)

U]

(m)

If a Senior Event of Default occurs or ceases to be continuing, the Senior Lender
shall notify each other Party or the Second Lien Agent after the Senior Discharge
Date or the Third Ranking Security Agent following the Second Lien Discharge Date
or the Fourth Ranking Security Agent following the Third Ranking Discharge Date and
that Security Agent shall, upon receiving that notification, notify each other Party.

If a Second Lien Payment Stop Event either occurs or ceases to be continuing, the
Senior Lender shall notify the Second Lien Agent.

If a Senior Payment Default either occurs or ceases to be continuing, the Senior
Lender shall notify the Second Lien Agent,

IF 2 Second Lien Event of Default occurs or ceases to be continuing the Second Lien
Security Agent shall notify the Senior Lender (or the Third Ranking Security Agent
after the Senior Discharge Date or the Fourth Ranking Security Agent following the
Third Ranking Discharge Date) and the Senior Lender {or relevant Security Ageni, as
the case may be) shall, upon receiving that notification, notify each other party.

It a Second Lien Acceleratien Event either occurs or ceases to be continuing the
Second Lien Security Agent shall, upon becoming aware of that occurrence or
cessation, notify the Senior Lender and each Security Agent.

If a Third Ranking Acceleration Event occurs the Third Ranking Security Agent shall
notify the Senior Lender (or the Second Lien Agent after the Senior Discharge Date
or the Third Ranking Security Agent following the Second Lien Discharge Date or the
Fourth Ranking Security Agent following the Third Ranking Discharge Date} and the
Senior Lender shall, upon receiving that notification, notify each other Party.

If a Third Ranking Event of Default either occurs or ceases to be continuing the Third
Ranking Security Agent shall, upon becoming aware of that occurrence or cessation,
notify the Senior Lender which shall, upon receiving that notification, notify each Party
of that action.

If 2 Fourth Ranking Acceleration Event occurs the Fourth Ranking Security Agent
shall notify the Senior Lender (or the Second Lien Agent after the Senior Discharge
Date or the Third Ranking Security Agent following the Second Lien Discharge Date
or the Fourth Ranking Security Agent following the Third Ranking Discharge Date)
and the Senior Lender shall, upon received that notification, notify each other Party.

If a Fourth Ranking Event of Default either occurs or ceases to be continuing the
Fourth Ranking Securify Agent shall, upon becoming aware of that occurrence or
cessation notify the Senior Lender which shall, upon receiving that notification, notify
each Party of that action.

If the Senior Lender enforces, or takes formal steps to enforce, any of the Transaction
Security it shall notify each Party of that action.

If the Second Lien Security Agent enforces, or takes formal steps to enforce, any of
the Transaction Security it shall notify each Party of that action.

If the Senior Lender takes any Enforcement Action (other than any action listed in
paragraph (a)(vi) of such definition) under any of the Transaction Security, it shall
notify each Party of that action.

If a Senior Mandatory Prepayment is waived the Senior Lender shall notify the
Second Lien Agent of the amount of the Senior Mandatory Prepayment waived.
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{n) If a Second Lien Mandatory Prepayment is waived the Second Lien Security Agent
shall notify the Senior Lender of the amount of the Second Lien Mandatory
Prepayment waived.

(o) If a member of the Group becomes aware of the occurrence of a Senior Event of
Default, it shall promptly upon becoming aware of the occurrence of such event,
notify the Second Lien Agent in wiiting.

35. NOTICES
51 Communications in writing

Any communication to be made under or in connection with this Agreement shall be made in
writing and, unless otherwise stated, may be made by fax or letter.

35.2 Senior Lender's communications with Primary Creditors
The Senior Lender shall be entitled to carry out all dealings:
(a) with the Second Lien Creditors, through the Second Lien Agent;
{b) with the Third Ranking Creditors, through the Third Ranking Security Agent; and
{c) with the Fourth Ranking Creditors, through the Fourth Ranking Security Agent,
353 Addresses
-The address and fax number (and the department or officer, if any, for whose attention the

communication is to be made) of each Party for any communication or document to be made
or delivered under or in connection with this Agreement is:

(a) in the case of each original Party to this Agreement, that identified with its name
below; and
(b) in the case of each other Party, that notified in writing to the Senior Lender and the

Second Lien Agent on or prior to the date on which it becomes a Parly,

or any substitute address, fax number or department or officer which that Party may notify to
the Senior Lender {or the Second Lien Security Agent following the Senior Discharge Date or
the Third Ranking Security Agent following the Second Lien Discharge Date or the Fourth
Ranking Security Agent foliowing the Third Ranking Discharge Date) {or which the Senior
Lender or that Security Agent may notify to the other Parties, if a change is made by the
Senior Lender or that Security Agent) by not less than five Business Days' notice.

354 Delivery

(a) Any communication or document made or delivered by one person to another under
or in connection with this Agreement will only be effective:

0] if by way of fax, when received in legible form; or
(i if by way of letter, when it has been left at the relevant address or five
Business Days after being deposited in the post postage prepaid in an

envelope addressed to it at that address,

and, if a particular department or officer is specified as pari of its address details
provided under clause 35.3 (Addresses), if addressed to that department or officer.
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(b)

(c)

(d)

(e)

0

(9}

35.5

Any communication or document to be made or delivered to the Senior Lender will be
effective only when actually received by the Senior Lender and then only if it is
expressly marked for the attention of the department or officer identified with the
Senior Lender's signature below {or any substitule department or officer as the Senior
Lender shall specify for this purpose).

Any communication or document to be made or delivered to the Second Lien Security
Agent will be effective only when actually received by the Second Lien Security Agent
and then only if it is expressly marked for the attention of the department or officer
identified with the Second Lien Security Agent's signature below (or any substitute
department or officer as the Second Lien Security Agent shall specify for this

purpose).

Any communication or document to be made or delivered to the Third Ranking
Security Agent will be effective only when actuaily received by the Third Ranking
Security Agent and then only if it is expressly marked for the attention of the
department or officer identified with the Third Ranking Security Agent's signature
below (or any substitute department or officer as the Third Ranking Security Agent
shall specify for this purpose).

Any communication or document to be made or delivered to the Fourth Ranking
Security Agent will be effective only when actually received by the Fourth Ranking
Security Agent and then only if it is expressly marked for the attention of the
departrnent or officer identified with the Fourth Ranking Security Agent's signature
below {or any substitute department or officer as the Fourth Ranking Security Agent
shall specify for this purpose).

Any communication or document made or delivered to the Parent in accordance with
this clause 35.4 will be deemed to have been made or delivered to each of the
Debtors.

Any communication or document which becomes effective, in accordance with
clauses 35.4(a) to 35.4(d) (inclusive), after 5.00pm in the place of receipt shall be
deemed only to become effective on the following day.

Notification of address and fax number

Promptly upon receipt of notification of an address and fax number or change of address or
fax number pursuant to clause 35.3 (Addresses) or changing its own address or fax number,
the relevant Security Agent shall notify the other Parties.

356

(a)

{b)

Electronic communication

Any communication to be made between any two Parties under or in connection with
this Agreement may be made by electronic mail or other electronic means to the
extent that those two Parties agree that, unless and until notified to the contrary, this
is to be an accepted form of communication and if those two Parties:

(i notify each other in writing of their etectronic mail address and/or any other
information required to enable the sending and receipt of information by that
means; and -

(ii) notify each other of any change to their address or any other such

information supplied by them by not less than five Business Days' notice.

Any electronic communication made between those two Parties will be effective only
wheh actually received in readable fom and in the case of any electronic
communication made by a Parly to the Senior Lender, the Second Lien Security
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Agent or a Security Agent only if it is addressed in such a manner as the Senior
Lender , the Second Lien Security Agent or that Security Agent shall specify for this
purpose.

(c) Any electronic communication which becomes effective, in accordance with
clause 35.6(b), after 5.00pm in the place of receipt shall be deemed only to become
effective on the following day.

35.7 English language

(a) Any nofice given under or in connection with this Agreement must be in English.

(b) All other documents provided under or in connection with this Agreement must be:
(i) in English; or

(i) if not in English, and if so required by the Senior Lender, the Second Lien
Agent or a Security Agent, accompanied by a cerlified English translation
and, in this case, the English translation will prevail unless the document is a
censtitutional, statutory or other official document.

36. PRESERVATION
36.1  Partial invalidity

If, at any time, any provision of a Debt Document is or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions nor the legality, validity or enforceability of that
provision under the law of any other jurisdiction will in any way be affected or impaired.

36.2 No impaimment

If, at any time after its date, any provision of a Debt Document (including this Agreement) is
not binding on or enforceable in accordance with its terms against a person expressedto be a
party to that Debt Document, neither the binding nature nor the enforceability of that provision
or any other provision of that Debt Document will be impaired as against the other party(ies)
to that Debt Document.

36.3 Remedies and waivers

No failure to exercise, nor any delay in exercising, on the parnt of any Party, any right or
remedy under a Debt Document shall operate as a waiver of any such right or remedy or
constitute an election to affirm any Debt Document. No election to affirm any Debt Document
on the part of any Parly shall be effective unless it is in writing. No single or partial exercise
of any right or remedy shall prevent any further or other exercise or the exercise of any other
right or remedy. The rights and remedies provided in each Debt Document are cumulative
and not exclusive of any rights or remedies provided by law.

36.4 Waiver of defences

The provisions of this Agreement or any Transaction Security will not be affected by an act,
omission, matter or thing which, but for this clause 36.4, would reduce, release or prejudice
the subordination and priorities expressed to be created by this Agreement including (without
limitation and whether or not known to any Party):

(a) any time, waiver or consent granted to, or composition with, any Debtor or other
person,
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37.

{b)

(c)

(&)

(e

0

(9)

()
3.5

the release of any Debtor or any other person under the terms of any composition or
arrangement with any creditor of any member of the Group;

the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets of,
any Debtor or other person or any non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any failure to realise the
full value of any Security;

any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of any Debtor or other person;

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

any unenforceability, Hlegality or invalidity of any obligation of any person under any
Debt Document or any other document or security;

any intermediate Payment of any of the Liabilities owing to the Primary Creditors in
whole or in part; or

any insolvency or similar proceedings.

Priorities not affected

Except as otherwise provided in this Agreement the priorities referred to in clause 2 (Ranking
and Priority) will:

(a)

(b}

(©

not be affected by any reduction or increase in the principal amount secured by the
Transaction Security in respect of the Liabilities owing to the Primary Creditors or by
any intermediate reduction or increase in, amendment or variation to any of the Debt
Documents, or by any varnation or satisfaction of, any of the Liabilities or any other
circumstances;

apply regardless of the order in which or dates upon which this Agreement and the
other Debt Documents are executed or registered or notice of them is given to any
persen; and

secure the Liabilities owing to the Primary Creditors in the order specified, regardless
of the date upon which any of the Liabilities arise or of any fluctuations in the amount
of any of the Liabitities outstanding.

CONSENTS, AMENDMENTS AND OVERRIDE

371

(a)

()

Required consents

Subject to clause 37.1(b) and clause 37.4 (Exceptions), this Agreement may be
amended or waived only with the consent of the Senior Lender, the Majority Second
Lien Lenders, the Majority Third Ranking Creditors the Majority Fourth Ranking
Noteholder, the Third Ranking Security Agent and the Fourth Ranking Security Agent.

An amendment or waiver that has the effect of changing or which relates to:

{i) clause 12 (Redistnbution), clause 26 (Application of Proceeds) or this
clause 37;
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37.2

(a)

(b}

(©

{d)

(i} clause 30.2{d)(iii), 30.2(e) and 30.2(f); or
(iii) the_order of priority or subordination under this Agreement;
shall not be made without the consent of:

(A) the Senior Lender;

(B) the Second Lien Lenders;

(93] the Second Lien Security Agent;

(D) the Third Ranking Creditors;

(E) the Fourth Ranking Noteholders;

{F) the Third Ranking Security Agent; and

(G) the Fourth Ranking Security Agent.

Amendments and Waivers: Security Documents

Subject to clause 37.2(b) and to clause 37.4 (Exceptions) and unless the provisions
of any Senior Finance Document expressly provide otherwise, the Senior Lender
may, if the Parent consents, amend the terms of, waive any of the requirements of or
grant consents under, any of the Senior Security Documents which shall be binding
on each Party.

Subject to clause 37.4(c), any amendment or waiver of, or consent under, any Senior
Security Document which has the effect of changing or which relates to:

{i) the nature or scope of the Charged Property;

(ii) the manner in which the proceeds of enforcement of the Senior Transaction
Security are distributed; or

(iii) the release of any Senior Transaction Security,

shall not be made without the prior consent of the Senior Lender whose consent to
that amendment, waiver or consent is required under the Senior Facility Agreement.

Subject to clause 37.2(d) and to clause 37.4 (Exceptions) and unless the provisions
of any Second Lien Debt Document expressly provide otherwise, the Second Lien
Security Agent may and if the Parent consents, amend the terms of, waive any of the
requirements of or grant consents under, any of the Second Lien Transaction
Security Documents which shall be binding on each Party,

Subject to clause 37.4(c), any amendment or waiver of, or consent under, any
Second Lien Security Document which has the effect of changing or which relates to:

(i} the nature or scope of the Charged Property,;

(ii) the manner in which the proceeds of enforcement of the Second Lien -
Transaction Security are distributed; or

(iii) the release of any Second Lien Transaction Security,
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(e)

M

(9)

)

37.3

(a)

shall not be made without the prior consent of the Second Lien Creditors whose
consent to that amendment, waiver or consent is required under the Second Lien
Facility Agreement.

Subject to clause 37.2(f) and to clause 37.4 (Exceptions) and unless the provisions
of any Third Ranking Debt Document expressly provide otherwise, the Third Ranking
Security Agent may, if authorised by the Majority Third Ranking Creditors, and if the
Parent consents, amend the terms of, waive any of the requirements of or grant
consents under, any of the Third Ranking Transaction Security Documents which
shall be binding on each Party.

Subject to clause 37.4(c), any amendment or waiver of, or consent under, any Third
Ranking Security Document which has the effect of changing or which relates to:

(i) the nature or scope of the Charged Property;

{ii) the manner in which the proceeds of enforcement of the Third Ranking
Transaction Security are distributed; or

(i) the release of any Third Ranking Transaction Security,

shall not be made without the prior consent of the Third Ranking Creditors whose
consent to that amendment, waiver or consent is required under the Third Ranking
Debt Documents.

Subject to clause 37.2(h) and to clause 37.4 (Excepfions) and unless the provisions
of any Fourth Ranking Debt Document expressly provide otherwise, the Fourth
Ranking Security Agent may, if authorised by the Majority Fourth Ranking
Noteholders, and if the Parent consents, amend the terms of, waive any of the
requirements of or grant consenis under, any of the Fourth Ranking Transaction
Security Documents which shall be binding on each Party.

Subject to clause 37.4(c), any amendment or waiver of, or consent under, any Fourth
Ranking Security Document which has the effect of changing or which relates to:

{i) the nature or scope of the Charged Property;

(ii) the manner in which the proceeds of enforcement of the Fourth Ranking
Transaction Security are distributed; or

(ii) the release of any Fourth Ranking Transaction Security,
shall not be made without the prior consent of the Fourth Ranking Creditors whose

consent to that amendment, waiver or consent is required under the Fourth Ranking
Loan Note Instrument.

Effectiveness

Any amendment, waiver or consent given in accordance with this ctause 37 will be
binding on all Parties and the Senior Lender may effect on behalf of the Senior
Lender only any amendment, waiver or consent permitted by this clause 37 and the
Second Lien Security Agent may effect, on behalf of the Second Lien Creditors, any
amendment, waiver or consent permitted by this clause 37 and the Third Ranking
Security Agent may effect, on behalf of any Third Ranking Creditor, any amendment,
waiver or consent permitted by this clause 37 and the Fourth Ranking Security Agent
may effect, on behalf of any Fourth Ranking Creditor, any amendment waiver or
consent permitted by this clause 37.
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®)

37.4

(a)

(b)

(c)

Without prejudice to the generality of clause 27,4 (Rights and discrelions),
clause 27 4 (Rights and discretions) and clause 27.4 (Rights and discretions), the
Senior Lender, the Second Lien Security, the Third Ranking Security and the Fourth
Ranking Security may engage, pay for and rely on the services of lawyers in
determining the consent level required for and effecting any amendment, waiver or
consent under this Agreement.

Exceptions

Subject to clause 37.4{c}, if the amendment, waiver or consent:

(i) may impose new or additional obligations on or withdraw or reduce the
rights of any Party other than:

(A) in the case of a Third Ranking Creditor in a way which affects or
would affect Third Ranking Creditors of that Party's class generally;

(B) in the case of a Fourth Ranking Creditor in a way which affects or
would affect Fourth Ranking Creditors of that Party’s class generally;
or

(C) in the case of a Debtor, to the extent consented to by the Parent
under clauses 37.2(a), 37.2(c), 37.2(e) or 37.2(g); or

(i) would be prejudicial to the interests of any other Party and/or would result
in the scope of the relevant Transaction Security Document(s) being
inconsistent with the scope of any other Transaction Security Documents,

the consent of that Party is required.

Subject to clause 37.4{c}, an amendment, waiver or consent which relates to the
rights or obligations of the Senior Lender {including, without limitation, any ability of
the Senior Lender to act in its discretion under this Agreement), a Second Lien
Creditor (including, without limitation, any ability of the Second Lien Security Agent to
act in its discretion under this Agreement) or a Third Ranking Security Agent
{including, without limitation, any ability to the Third Ranking Security Agent to act in
its discretion under this Agreement) or a Fourth Ranking Security Agent {including,
without limitation, any liability to the Fourth Ranking Security Agent to act in ils
discretion under this Agreement) may not be effected without the consent of the
Senior Lender, the Second Lien Lender, the Third Ranking Security Agent or the
Fourth Ranking Agent as applicable.

Clauses 37.4(a), 37.4(b) and 37.2(a)} shall not apply:
(] to any release of Transaction Security, claim or Liabilities; or
{ii) to any consent,

which, in each case, the Senior Lender or the Second Lien Security Agent gives in
accordance with clause 18 (Non-Distressed Disposals), clause 19 (Senior Distressed
Disposals and Appropriation), clause 20 (Second Lien Distressed Disposals and
Appropriation), clause 21 (Third Ranking Distressad Disposals and Appropriation) or
clause 22 (Fourth Ranking Distressed Disposals and Appropriation) or clause 24
(Acquisifion and Insurance claims).

161



375

(a}

®

(©

(d)

Deemed consent

If, at any time prior to the Senior Discharge Date, the Senior Lender gives a Consent
in respect of the Senior Finance Documents then, if that action was permitted by the
terms of this Agreement, the Third Ranking Creditors {unless under the terms of this
Agreement that action requires the consent of any group of Third Ranking Secured
Creditors), the Fourth Ranking Creditors {unless under the terms of this Agreement
that action requires the consent of any group of Fourth Ranking Creditors} the
Intra-Group Lenders and the Subordinated Creditors will {or will be deemed to):

()] give a corresponding Cansent in equivalent terms in relation to each of the
Debt Documents to which they are a party; and

{i)) do anything {including execuling any document) that the Senior Lender may
reasonably require to give effect to this clause 37.5.

If, at any time after the Senior Discharge Date but before the Second Lien Discharge
Date, the Second Lien Creditors give a Consent in respect of the Second Lien Debt
Documents then, if that action was permitted by the terms of this Agreement, the
Third Ranking Creditors {unless under the terms of this Agreement that action
requires the consent of any group of Third Ranking Creditors), the Fourth Ranking
Creditors (unless under the terms of this Agreement that action requires the consent
of any group of Fourth Ranking Creditors) the Intra-Group Lenders and the
Subordinated Creditors will {or will be deemed to):

(i) give a corresponding Consent in equivalent terms in relation to each of the
Debt Documents to which they are a party; and

(ii) do anything (including executing any document) that the Second Lien
Creditors may reasonably require to give effect to this clause 37.5.

If, at any time after the Second Lien Discharge Date but before the Third Ranking
Discharge Date, the Third Ranking Creditors give a consent in respect of the Third
Ranking Debt Document then, if that action was permitted by the terms of this
Agreement, the Fourth Ranking Creditors (unless under the terms of this Agreement
that action requires the consent of any group of Fourth Ranking Creditors) the
Intra-Group Lenders and the Subordination Creditors will {or will be deemed to):

{i) give a corresponding consent in equivalent terms in relation to each of the
Debt Documents to which they are a party; and

(ii) do anything (including executing any document) that the Third Ranking
Creditors may reasonably request to give effect to this clause 37.5 (Deemed
consen),

If, at any time after the Third Ranking Discharge Date, the Fourth Ranking Creditors
give a consent in respect of the Fourth Ranking Debt Document then, if that action
was permilted by the terms of this Agreement, the Intra-Group Lenders and the
Subordination Creditors will {or will be deemed to):

@ give a corresponding consent in equivalent terms in relation to each of the
Debt Documents to which they are a party; and

(i} do anything (including executing any document) that the Fourth Ranking
Creditors may reasonably request to give effect to this clause 37.5
(Deemed consent).
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376 Excluded consents
Clause 37.5 (Deemed consent) does not apply to any Consent which has the effect of:
(a) increasing or decreasing the Liabilities;

{b) changing the basis upon which any Permitted Payments are calculated (including the
timing, currency or amount of such Payments); or

(c) changing the terms of this Agreement or of any Security Document.
37.7 Second Lien administrative consents

If the Senior Lender gives or give any Consent which is of a minor technical or administrative
nature, or which corrects a manifest error, in respect of the Senior Finance Documents which
does not adversely affect the interests of the Second Lien Creditors or change the commercial
terms contained in the Secend Lien Debt Documents then, if that action was permitted by the
terms of this Agreement, the Second Lien Agent will {or will be deemed to):

(a) give a corresponding Consent in equivalent terms in relation to each of the Debt
Documents to which they are a party; and

(b) do anything (including executing any document) that the Senior Lender may
reasonably require to give effect to this clause 37.7.

37.8  No liability

None of the Senior Lender, the Second Lien Creditors nor the Third Ranking Creditors nor the
Fourth Ranking Creditors will be liable to any other Creditor or Debtor for any Consent given
or deemed to be given under this clause 37.

37.9 Agreement to override

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

3710 Subordinated Loan Notes

Subject to dlause 37.11 (Restictions on override), the Fourth Ranking Noteholders shall,-
either after the Third Ranking Discharge Date (and provided that, at such time, the Final
Priority Ranking Discharge Date has occurred) or with the prior written consent of the Senior
Lender, Second Lien Agent and Majority Third Ranking Crediters (or, after the Senior
Discharge Date, the Second Lien Agent and Majority Third Ranking Creditors or, after the
Final Priority Discharge Date, the Majority Third Ranking Crediters) be entitled, on behalf of all
holders of Subordinated Loan Notes:-

(a) to deal with or approve and to make amendments to the terms of the Subordinated
Loan Note Instruments and the Subordinated Loan Notes; and

(b) to give any waiver, consent, approval or release (including but not limited to
approving andfer consenting to the writing off or cancellation of principal or interest,
the amendment to the rate of interest or the stopping of the accrual of interest under
such Subordinated Loan Notes) {(each being a "Loan Note Consent™) required to
make such amendments pursuant to the terms of the relevant Subordinated Loan
Note Instrument.
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37.11 Restrictions on override

The Fourth Ranking Noteholders shall not be entitled to approve any amendment or to give
any Loan Note Consent pursuant to clause 37.10 (Subordinated Loan Notes) without the
consent of the holders of the majority in nominal amount of the Subordinated Loan Notes
unless equivalent amendments are made to the Fourth Ranking Loan Notes or an equivalent
consent is given pursuant to the terms of the Fourth Ranking Loan Note Instrument. For the
purposes of clause 37.10 (Subordinated Loan Notes) and 37.11, the expressions "equivalent
amendments” and "equivalent consent” shall mean amendments to or, as the case may be,
a waiver, consent, approval or release given pursuant to the Fourth Ranking Loan Note
instrument which in all material respects (having regard to the comparative interest,
redemption rights and other terms attaching to the Fourth Ranking Loan Notes and the
Subordinated Loan Notes} are the same as the amendments to be made to the Subordinated
Loan Notes and the relevant Subordinated Loan Note Instruments pursuant to clause 37.10
(Subordinated Loan Nofes) or the Loan Note Consent to be given pursuant to clause 37.10
(Subordinated Loan Notas), as the case may be.

3712 Amendments to return on redemption

If, either after the Third Ranking Discharge Date or with the prior written consent of the Senior
Lender, the Second Lien Agent and the Majority Third Ranking Creditors (or, after the Senior
Discharge Date, the Second Lien Agent and Majority Third Ranking Creditors or, after the
Final Priority Discharge Date, the Majority Third Ranking Creditors), at a time when the Fourth
Ranking Loan Notes and the Subordinated Loan Notes are fully or partially redeemable in
accordance with the terms of the Fourth Ranking Loan Note Instrument and the Subordinated
Loan Note Instrument, as the case may be, the holders of the Fourth Ranking Loan Notes
agree to the redemption of the Fourth Ranking Loan Notes at a discount to the aggregate of
the principal redeemable amount of the Fourth Ranking Loan Notes at the time of the
redemption (the "relevant time") plus all accrued interest on them, the relevant Subordinated
Creditors undertake to the Fourth Ranking Noteholders that the holders of the Subordinated
Loan Notes shall also agree at the relevant time to the redemption, as determined by the
Fourth Ranking Noteholder, of the redeemable Subordinated Loan Notes at a discount to the
principal redeemable amount of the Subordinated Loan Notes then outstanding plus all
accrued interest on them, provided that the amount to be paid to the holders of the
Subordinated Loan Notes on redemption or sale of the Subordinated Loan Notes at the
relevant time shall not be less than:-

AXE
Cc

Where:-

A is an amount equal to the aggregate of the principal amount of redeemable Subordinated
Loan Notes at the relevant time plus all accrued interest on them;

B is an amount equal to the aggregate amount of principal and interest on the Fourth
Ranking Loan Notes that the holders of the Fourth Ranking Loan Notes have agreed shall
be payable to them on the redemption; and

C is an amount equal to the aggregate of the principal amount of the redeemable Fourth
Ranking Loan Notes at the relevant time plus all accrued interest on them.

3713 Power of Attorney
in the event that a Fourth Ranking Moteholder exercises its rights under clause 37.10

(Subordinated Loan Nolfes) or clause 37.12 (Amendments to retum on redemption), each of
the Subordinated Creditors that is a holder of Subordinated Loan Notes, hereby irrevocably
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38.

39.

40.

appoints any Fourth Ranking Noteholder and each of its directors from time to time to act as
his attorney with authority in his name and on his behalf:-

(2) to sign and execute (and o date and deliver) any and all agreements, instruments,
deeds, consents, waivers, resolutions, transfers or other papers and documents; and

{b) to take all aclions and do all things (including voting at any meeting of holders of
Subordinated Loan Notes and giving consent to the same being held on short
notice),

which such attorney may (subject to obtaining the consent of the Investor) in his absolute
discretion consider necessary or desirable to enable or to facilitate any approval, Loan Note
Consent, amendment or redemption or sale to be given or made, as the case may be
pursuant to ctause 37.10 (Subordinated Loan Noles) or clause 37.12 (Amendments to return
on redemplion) in so far as they relate to any such approval, Loan Note Consent,
amendment, redemption and, if required, each relevant Subordinated Creditor will ratify such
action or signature by any such attorney.

COUNTERPARTS

This Agreement may be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Agreement.

SECTION 10
GOVERNING LAW AND ENFORCEMENT
GOVERNING LAW

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

ENFORCEMENT
Jurisdiction

(a) The courts of England have exclusive jurisdiction to settfe any dispute arising out of
or in connection with this Agreement (including a dispute relating to the existence,
validity or termination of this Agreement or any non-contractual obligation arising out
of or in connection with this Agreement) (a "Dispute”).

(b} The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

{c) This clause 40.1 is for the benefit of the Senior Lender and Second Lien Secured
Parties only. As a result, no Senior Secured Party or Second Lien Secured Party
shall be prevented from taking proceedings relating to a Dispute in any other courts
with jurisdiction. To the extent allowed by law, the Senior Secured Parlies and
Second Lien Secured Parties may take concurrent proceedings in any number of
jurisdictions.
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40.2

(a)

(b

(c)

Service of process

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

(A) imrevocably appoints DM Company Services (London) Limited
(company number: 02535994) as its agent for service of process in
relation to any proceedings before the English courts in connection
with this Agreement; and

(B} agrees that failure by a process agent to notify the relevant Debtor of
the process will not invalidate the proceedings concemed,;

(i) each Subordinated Creditor (unless incorporated in England and Wales):

(A) imevocably appoints DM Company Services (London) Limited
(company number: 02535994) as its agent for service of process in
relation to any proceedings before the English courts in connection
with this Agreement; and

{B) agrees that failure by a process agent te nolify the relevant
Subordinated Creditor of the process will not invalidate the
proceedings concemed;

(iii) MML Capital Partners Fund V, LP, MML Capital Partners Fund V
Co-Invest, LP, the Third Ranking Creditors and the Fourth Ranking
Noteholders:

(A) irrevocably appoints the Third Ranking Security Agent as its agent for
service of process in relation to any proceedings before the English
courts in connection with this Agreement (and the Third Ranking
Security Agent, by its execution of the Amendment and Restatement
Agreement accepts that appointment); and

(B) agrees that failure by a process agent to notify MML Capital Partners
Fund V, LP, MML Capital Partners Fund V Co-lnvest, LP and the
Third Ranking Creditors and the Fourth Ranking Noteholders of the
process will not invalidate the proceedings concerned;

If any person appointed as an agent for service of process is unable for any reasen to
act as agent for service of process, the Parent {in the case of an agent for service of
process for a Debtor) or the relevant Subordinated Creditor must immediately (and in
any event within 5 days of such event taking place) appoint another agent on terms
acceptable to the Senior Lender or, if after the Senior Discharge Date, the Second
Lien Security Agent or after the Second Lien Discharge Date, the Third Ranking
Security Agent or if after the Third Ranking Discharge Date, the Fourth Ranking
Security Agent. Failing this, the Senior Lender, the Second Lien Security Agent, the
Third Ranking Security Agent or the Fourth Ranking Security Agent (as the case may
be) may appoint another agent for this purpose.

Each Debtor and each Subordinated Creditor expressly agrees and consents to the
provisions of this clause 40 and clause 39 (Governing Law).

This Agreement has been entered into on the date stated at the beginning of this Agreement and
executed as a deed by the Intra-Group Lenders, the Debtors and the Subordinated Creditors and is
intended to be and is delivered by them as a deed on the date specified above.
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SCHEDULE 1: THE PARTIES

Part 1: Second Lien Lenders

r;1me of Second Lien Lender

Registration number (or
equivalent, if any)
or Address

Tosca Debt Capital Fund Designated Activity Company

Beaux Lane House, Mercer
Street Lower, Dublin 2

Part 2: Criginal Subordinated Creditors

Name of Subordinated Creditor

Registration number (or
equivalent, if any)
or Address

Lomond Capital Partnership LLP

50302064, Scotfand

The Betsy S Aubrey Revocable Trust

2953 Pacific Avenue
San Francisco
CA 94115

Lane-Smith Consulting Limited

07983218, England and Wales

Part 3: Original intra-Group Lenders

Name of company

Registration number (or
equivalent, if any)
Qriginal Jurisdiction

Lomond Capital Limited

SC381984, Scotland

Lormond Capital No.1 Ltd

5C427623, Scotland

Lomond Capital No.2 Ltd

$C455640, Scotland

Lomond Property Leitings Limited

SC373580, Scotland

Bondsave Limited

§C138755, Scotland

Mountview Investments Limited

SC151792, Scotland

LLomond Maintenance Limited

SC428376, Scolland

Thornley Groves Estate Agents Limited

07072190, England

Thornley Groves Limited

02674298, England

John Shepherd Estate Agents Limited

09704507, England

John Shepherd Lettings Limited

06841027, England
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tamond Mc_trt-gages Limited

5C380469, Scotland

Mountview Property {(Scotland} Limited

5C476925, Scotland

Managed Space Limited

§C250257, Scotland

Part 4: Original Debtors

‘Name of company

1
— -

IRe_zgié-t;at_lon m_am.b.er {or
i . equivalent, if any}
i Original Jurisdiction

Lomond Capital Limited

© SC381984, Scotland

Lomond Capital No.1 Ltd

5C427623, Scetland

Lomond Capital No.2 Ltd

SC455640, Scotland

Lomond Property Leitings Limited

§C373580, Scotland

Bondsave Limited

85C138755, Scottand

Mountview Investments Limited

S5C151792, Scotland

Lomend Maintenance Limited

5C428376, Scotland

Thommley Groves Estate Agents Limited

07072180, England

Thomley Groves Limited

02674298, England

John Shepherd Estate Agents Limited

09704507, England

John Shepherd Lettings Limited

06841027, England

Lomond Mortgages Limited

SC390469, Scofland

Mountview Property (Scotland) Limited

SC476925, Scotland

Managed Space Limited

S5C250257, Scoftand

168




Part 5: Third Ranking Creditors

‘Nario:of Sulibrdinated Creditar. .

R

e —

REgiStration: - nuripesr. (S [EQUIvAIETY -if:dny) ‘on’
| Addrgsg: - . - R

. $

- MML Capital Europe V S.A.

7, rue Lou Hemmer
L-1748 Luxembourg-Findel
Luxembourg

Stuart Pender

Garnock House

16 Kenilworth Road
Bridge of Allan
Stirlingshire

FK9 4DU

Lane-Smith Consulting Limited

07983218, England and Wales

Robert Hamilton

23 Murrayfield Avenue
Edinburgh EH12 6AU

Vernon Powell

20 Helena Street
Wellington Point
Queensiand 4160
Australia
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SCHEDULE 2: FORM OF DEBTOR ACCESSION DEED
THIS AGREEMENT is made on [¢ ] 20[#] and made between:
(1) [Insert Fulf Name of New Debtor] (the "Acceding Debtor"); and

(2) [insert Full Name of Current Senior Lender (or after Senior Discharge Date Second Lien
Lendar] (the "Security Agent”), for itself and each of the other parties to the intercreditor
agreement refered to below.

This agreement is made on [® 120[#] by the Acceding Debtor in relation to an
intercreditor agreement (the "Intercreditor Agreement”) dated [# ] 2017 as amended and
restated on [®] between, amongst others, Lomond Capital Limited as parent, Lomond Capital No, 1
Ltd as company, Clydesdale Bank plc as senior lender, [Toscafund GP Limited] as Second Lien
Lender, the Second Lien Creditors, the Third Ranking Security Agent, the Third Ranking Creditors,
the Fourth Ranking Security Agent, the Fourth Ranking Creditors, the other Creditors and the ather
Debtors (each as defined in the Intercreditor Agreement).

The Acceding Debtor intends to [incur Liabilities under the following documents]give a guarantee,
indemnity or other assurance against loss in respect of Liabilities under the following documents]:

[/nsert details (date, parties and description) of relevant documents)
(the "Relevant Documents”).
IT IS AGREED as follows:

9, Terms defined in the Intercreditor Agreement shall, unless otherwise defined in this
Agreement, bear the same meaning when used in this Agreement.

2. The Acceding Debtor and the Senior Lender agree that the Senior Lender shall hold:

(a) [any Senior Transaclion Security in respect of Liabilities created or expressed to be
created pursuant to the Relevant Documents;

(b all proceeds of that Senier Transaction Security; and)]

{c) all obligations expressed to be undertaken by the Acceding Debtor to pay amounts in
respect of the Liabilities o the Senior Lender (in the Refevant Documents or
olherwise} and secured by the Senior Transaction Security together with alt
representations and warranties expressed to be given by the Acceding Debtor {in the
Relevant Documents or otherwise) in favour of the Senior Lender

on trust for the Senior Lender on the terms and conditions contained in the Intercreditor

Agreement.
3. The Acceding Debtor and the Second Lien Lender agree that the Second Lien Security Agent
shall hold:
{(a) [any Second Lien Security in respect of Liabilities created or expressed to be created
pursuant to the Relevant Documents;
{b) all proceeds of that Second Lien Security; and]
(c) all obfigations expressed to be undertaken by the Acceding Debtor to pay amounts in

respect of the Liabilities to the Second Lien Security Agent as trustee for the Second
Lien Secured Parties (in the Relevant Documents or otherwise) and secured by the
Second Lien Transaction Securily together with all representations and warranties
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expressed to be given by the Acceding Debtor (in the Relevant Documents or
otherwise) in favour of the Second Lien Security Agent,

on trust for the Second Lien Creditors on the terms and conditions contained in the
Intercreditor Agreement.

The Acceding Debtor and the Third Ranking Security Agent agree that the Third Ranking
Security Agent shall hold:

(a) fany Third Ranking Security in respect of Liabilities created or expressed to be
created pursuant to the Relevant Documents:

(b) all proceeds of that Third Ranking Security; and]

{c) all obligations expressed to be undertaken by the Acceding Debtor to pay amounts in
respect of the Liabilities to the Third Ranking Security Agent as trustee for the Third
Ranking Secured Parties (in the Relevant Documents or otherwise) and secured by
the Third Ranking Transaction Security focgether with all representations and
warranties expressed to be given by the Acceding Debtor (in the Relevant
Documents or otherwise) in favour of the Third Ranking Security Agent as trustee for
the Third Ranking Secured Parties,

on trust for the Third Ranking Secured Parties on the terms and conditions contained in the
Intercreditor Agreement. .

The Acceding Debtor and the Fourth Ranking Security Agent agree that the Fourth Ranking
Security Agent shall hold:

(a) [any Fourth Ranking Security in respect of Liabilities created or expressed to be
created pursuant to the Relevant Documents;

(b) all proceeds of that Fourth Ranking Security; and)]

(c) all obligations expressed to be undertaken by the Acceding Debtor to pay amounts in
respect of the Liabilities to the Fourth Ranking Security Agent as trustee for the
Fourth Ranking Secured Parties {in the Relevani Documents or otherwise) and
secured by the Fourth Ranking Transaction Security together with all representations
and warranties expressed to be given by the Acceding Debtor (in the Relevant
Documents or otherwise) in favour of the Fourth Ranking Security Agent as trustee
for the Fourth Ranking Secured Parties,

on trust for the Fourth Ranking Secured Parties on the terms and conditions contained in the
Intercreditor Agreement.

The Acceding Debtor confims that it intends to be party to the Intercreditor Agreement as a
Debtor, undertakes to perform all the obligations expressed to be assumed by a Debtor under
the Intercreditor Agreement and agrees that it shafl be bound by all the provisions of the
Intercreditor Agreement as if it had been an original party to the Intercreditor Agreement.

[In consideration of the Acceding Debtor being accepted as an Intra-Group Lender for the
purposes of the Intercreditor Agreement, the Acceding Debtor also confirms that it intends to
ba party to the Intercreditor Agreement as an Intra-Group Lender, and undertakes to perform
all the obligations expressed in the intercreditor Agreement to be assumed by an Intra-Group
Lender and agrees that it shall be bound by ail the provisions of the Intercreditor Agreement,
as if it had been an original party to the Intercreditor Agreement].

This Agreement and any non-contractual obligations arising out of or in connection with it] are
governed by, English law.
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THIS AGREEMENT has been signed on behalf of the Security Agent and executed as a deed by the
Acceding Debtor and is delivered on the date stated above.

The Acceding Debtor

[EXECUTED AS A DEED )
By: [Full Name of Acceding Debtor] )
Director
Director/Secretary
OR
{EXECUTED AS A DEED )
By: [Full name of Acceding Debtor] )

Signature of Director

Name of Director

in the presence of

Signature of witness

Name of witness

Address of withess

Occupation of witness]

Address for notices:

Address: {6- ]
Fax: £ 4 |
Attention: (e 1

The Senior Lender
[Full Name of current Senior Lender)
By: [¢ 1

Date: [®- ] 20[®]
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The Second Lien Security Agent
[Full Name of current Second Lien Security Agent]
By: (@ ]

Date: 3 ] 20{#]

The Third Ranking Security Agent
[Fult Name of current Third Ranking Security Agent]
By: (¢ ]

Date: [* ] 20{#]

The Fourth Ranking Security Agent
[Full Name of current Fourth Ranking Security Agent]
By: [¢ ]

Date: [® ] 20[®]
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SCHEDULE 3: FORM OF CREDITOR ACCESSION UNDERTAKING

To: [Insert full name of current Senior Lender (or after the Senior Discharge Date, the Second
Lien Lender or after the Final Priority Discharge Dale the Third Ranking Securnity Agent or
after the Third Ranking Discharge Date the Fourth Ranking Securify Agent] for itself and each
of the other parties to the Intercreditor Agreement referred to below.

To: [insert fuil name of current Senior Lender] as Senior Lender.)

From: [Acceding Creditor

THIS UNDERTAKING is made on [¢ 120[{®] by insert fuli name of new Senior
Lender/intra-Group Lender/Second Lien Craditor/Third Ranking Credifor/ Fourth Ranking
Creditor/Subordinated Creditor {the "Acceding [Senior Lender/intra-Group Lender/Second Lien
Creditor/Third Ranking Creditor/Fourth Ranking Creditor/Subordinated Creditor]") in relation to
the intercreditor agreement (the “Intercreditor Agreement") dated (¢ 1 2017 between,
among others, Lomond Capital Limited as parent, Lomond Capital No. 1 Ltd as company, Clydesdale
Bank plc as senior lender, [Toscafund GP Limited} as the Second Lien Security Agent, the Third
Ranking Security Agent, the Fourth Ranking Security Agent, the other Creditors and the other Debtors
{each as defined in the Intercreditor Agreement). Terms defined in the Intercreditor Agreement shall,
unless otherwise defined in this Undertaking, bear the same meanings when used in this Undertaking.

In consideration of the Acceding [Senior Lender/Intra-Group Lender/Second Lien Creditor/Third
Ranking Creditor/Fourth Ranking Creditor/Subordinated Creditor] being accepted as a [Senior
Lender/intra-Group Lender/Second Lien Creditor/Third Ranking Creditor/fFourth Ranking
Creditor/Subordinated Creditor] for the purposes of the Intercreditor Agreement, the Acceding [Senior
Lender/intra-Group  Lender/Second Lien Creditor/Third Ranking Creditor/Fourth Ranking
Creditor/Subordinated Creditor] confirms that, as from [date], it intends to be party to the Intercreditor
Agreement as a [Senior Lender/ Intra-Group Lender/Second Lien Creditor/Third Ranking
Creditor/Fourth Ranking Creditor/Subordinated Creditor] and undertakes to parform all the obligations
expressed in the Intercreditor Agreement to be assumed by a [Senior Lender/Intra-Group
Lender/Senior  Amranger/Second Lien Creditor/Third Ranking Creditor/Fourth  Ranking
Creditor/Subordinated Creditor] and agrees that it shall be bound by all the provisions of the
Intercreditor Agreement, as if it had been an original party to the Intercreditor Agreement.

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

THIS UNDERTAKING has been entered into on the date stated above [and is executed as a deed by
the Acceding Creditor, if it is acceding as an Intra-Group Lender or a Subordinated Creditor and is
delivered on the date stated abaove].

Acceding [Creditor]

[EXECUTED as a DEED)

linsert full name of Acceding Creditor]

By: (& ]
Address: [® 1
Fax: [® )

! Only applicable before the Senfor Discharge Date
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Accepted by the Senior
Lender/[Security Agent]

for and on behalf of

[insert full name of current Senior
Lender/Second Lien Security Agent
/Third Ranking Security Agent/Fourth
Ranking Security Agent}

Date: [¢ ] 20[®]
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SCHEDULE 4: FORM OF DEBTOR RESIGNATION REQUEST

To: [& J as Security Agent
From: [resigning Debtor] and [Parenl}
Dated: [@® 120[#]

Dear Sirs

LOMOND CAPITAL LIMITED - INTERCREDITOR AGREEMENT DATED | } 2016 (THE
"INTERCREDITOR AGREEMENT")

1.

We refer to the Intercreditor Agreement. This is a Debtor Resignation Reguest. Terms
defined in the Intercreditor Agreement have the same meaning in this Debtor Resignation
Request unless given a different meaning in this Debtor Resignation Request.
Pursuant to clause [31.16) (Resignation of a Debtor) of the Intercreditor Agreement we
request that [resigning Debtor] be released from its obligations as a Debtor under the
Intercreditor Agreement.
We confirm that:
(a) no Default is continuing or would result from the acceptance of this request; and
(b) {resigning Debtor] is under no actual or contingent obligations in respect of the
Intra-Group Liabilities.

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

[Pareni) [resigning Debtor]

By: By:
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EXECUTION PAGES

THE PARENT

EXECUTED AS A DEED but not delivered )

until the first date specified on page 1, by )
LOMOND CAPITAL LIMITED . o
Signature of Director

Name of Director STvAeT PenDE R

in the presence of:
Signature of witness

Name of witness HLLFH'V Fhnsee.
Address of witness | CHARLOTTE saumeej EpinRuréeH

Occupation of witness SoLt CITOE

Address: 32 Charlofte SquareEdinburgh
EHZ 4ET

Fax: +44 131 624 6301

Aftention: Stuart Pender

THE COMPANY

EXECUTED AS A DEED but nct delivered
until the first date specified on page 1, by
LOMOND CAPITAL NO.T LTD

ot e

Signature of Director
Name of Director S TURZT OENDE
in the presence of;:
Signature of witness
Name of withess FLLAN FRASER
Address ofitness | (s CHAR LOTTE SQUARE, EDinGuReH
Occupation of witness SoLi ¢ T &
Address: 32 Charlotte Square
Edinburgh
EHZ 4ET
Fax: +44 131 624 6801

Aftention:  Stuart Pender/Vernon Powell
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THE SENIOR LENDER

. EXECUTED AS A DEED but not delivered. )
until the first date specified on page 1, by )
Q

Signature of Authorised Signatory

A, STEWAQT. - Name of Authorised Signatory

itt the 'resence of;

’ ngnature of witness

- Name of witness

CULWNNG . A
C‘O ! ST V'li\f'(:'@\ﬂ“ P(A{'f Address.of};vitness
ASSOCHATE DIHCURL

Occupation c;f witness

" Address: Clydesdale Bank
30 St Vincent Place
Glasgow
G12HL
Fax: - 0800 032 5682
Adftention: Andrew Carson
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THE SERIES A LOAN NOTE SECURITY TRUSTEE

EXECUTED AS A DEED but not delivered
until the first date specified on page 1, in
the name and on behalf of LANE-SMITH
CONSLULTING LIMITED by its attorney, in
the presence of a witness:

as attorney for
LANE-SMITH CONSULTING LIMITED

in the presence of:

Address: c/o Lomond Capital Limited
32 Charlotte Square
Edinburgh
EH2 4ET

Fax: +44 131 624 6901

Attention:  Stuart Pender

L )

Signature

AHomey

Name (block
capitals) STUART PendEr_

Signature of witness

Name of withess HLL(H\J ROASE
Address of witness |y (HAQLOTIE SOUARE FdivgvrcH

Occupation of withess Sowic o 2
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THE LLP

EXECUTED AS A DEED but not delivered )}
until the first date specified on page 1, by )
LOMOND CAPITAL PARTNERSHIP LLP

Signature of Designated Membe

Name of Designated Member 5§ - ..
, of Design .
2.A% E-

Address of witness 1o CHARLOTTE sauarE , EnivAuesH

in the presence of;

Signature of withess

Name of witness RLLAN

Occupation of witness S0l CTor.
Address:  c/o Lomond Capital Limited
32 Charlotte Square
Edinburgh
EH2 4ET
Fax: +44 131 624 6901

Aftention: Stuart Pender
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THE SUBORDINATED CREDITORS

EXECUTED AS A DEED but not delivered )
until the first date specified on page 1, by )
LOMOND CAPITAL PARTNERSHIP LLP

Signature of Designated Membe
Name of Designated Member STVART Pewpde R,

Sigrature-of-Designatedember é@y;_ Aot
| o .

in the presence of:

Signature of witness

Name of witness Acian FrhAser
Address of witness [l CHRARLOTIE SAVARE, EFornvBuret
Occupation of withess 3oL i 2o
Address: c/o Lomond Capital Limited
32 Charlotte Square
Edinburgh
EHZ 4ET
Fax: +44 131 624 6301

Attention: Stuart Pender
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EXECUTED AS A DEED but not delivered
until the first date specified on page 1, in
the name and on behalf of THE BETSY S
AUBREY TRUST by its attorney, in the
presence of a witness:

Signature A H
. g.l’VUL,k_j
as attorney for Name (block gTyART PENDER.
THE BETSY S AUBREY TRUST capitals)

in the presence of:

Signature of witness
Name of witness ALL AN FRASEE
Address of witness | CHRARLOTTE SOVARE, EOIm8reYH
Occupation of witness S04 CATOI—
Address:  c/o Lomond Capital Limited
32 Charlotte Square
Edinburgh
EH2 4ET
Fax: +44 131 624 6901

Attention: Stuart Pender
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EXECUTED AS A DEED but not delivered
untit the first date specified on page 1, in
the name and on behalf of LANE-SMITH
CONSULTING LIMITED by its attorney in
the presence of a witness:

as attomey for
LANE-SMITH CONSULTING LIMITED

in the presence of:

Address: c¢/o Lomond Capital Limited
32 Charlotte Square
Edinburgh
EH2 4ET

Fax: +44 131 624 6901

Attention;  Stuart Pender

Signature A &c
Name (block STV ART PenpEM
capitals) :

Signature of witness

Name of witness AUAN  FRASER
Address of witness |l CH ARLOTE SOUARE,, Eoivevrol

Occupation of witness & Ot € 1 T0 ¥
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THE SECOND LIEN ARRANGER

Given under the common seal of and
executed as a deed but not delivered until
the first dale specified on page1, by
TOSCA DEBT CAPITAL FUND
DESIGNATED ACTIVITY COMPANY

)
)
)

Signature

Name (black capitals)
Sean O'Sutlivan
Director

Signalure

Name (block capitals)

Secretasy / Director Julian Dunphy
Address: Beaux Lane House
Mercer Street Lower
Dublin 2
Fax:
Attention:

THE SECOND LIEN AGENT

EXECUTED as a DEED but not delivered
until the first date specified on page 1, by
TOSCAFUND GP LIMITED

N N Vovna® Vont?

Authorised Attorney
in the presence of;

Signature of witness
Name of witness
Address of witness
Occupation of withess

Address:

Fax:

Altention:
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THE SECOND LIEN ARRANGER

Given under the common seal of and )
execuled as a deed bul not delivered until )
the first date specified on page 1, by )
TOSCA DEBT CAPITAL FUND )
DESIGNATED ACTIVITY COMPANY

Signature
Name {block capitals)
I Director
Signature
Name (block capilals)

Secretary / Director
Address:

Fax:

Altention:

THE SECOND LIEN AGENT .
EXECUTED as a DEED but not delivered )
until the firsl date specifled on page 1; by )
TOSCAFUND GP LIMITED )
)

Authorised AItdmey
in the presence of;

Signature of witness

Name of witness ﬁ““‘-"‘ﬁ

Address of witness Q0 Lovcdors

Occupation of witnass R TPy
~t"\ddress: - R0 Lo A‘C{fs‘ (onmns LIC2E A

Fax:

Attention: Moo }‘UC.H
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THE SECOND t{EN SECURITY AGENT
EXECUTED as a DEED but not delivered
until the first date specified on page 1, by
TOSCAFUND GP LIMITED

in the presence of:

)
)
)
}

Authorised Atforney

Signature of witness
Name of witness
Address of witness

Occupation of witness

Address: A0 Lome-haps, Lortton L;)L’Lé QLA
Fax: .
Allention: HM—'E‘\A Hal(h;

ATLALCL,

90 Low. Apz

Sc:u e
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THE SECOND LIEN LENDER

Given under the common seal of and
execuled as a deed bul not delivered until
the first date specified on page 1, by

TOSCA DEBT CAPITAL FUND
DESIGNATED ACTIVITY COMPANY

" Signature

Name (block capitals)
Director

Signature

Name (block capitals)

Secretary / Director
Address: Beaux Lanq -
Mercer Stre...
Dubiin 2
. Fax:
_ Attention:

Sean O'Sullivan

Julla
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THE INTRA.GROUP LENDERS

EXECUTED AS A DEED but not delivered )
until the first date specified on page 1, by )
LOMOND CAPITAL LIMITED

Signature of Director

PQK;

Name of Direclor 37V 8¢

Signature of withess

Name of witness RLifml FRASER
Address of witness 1o CHOARLOTTE SQUARE  EOiwvEuRsH
Occupation of witness SO ATOV—
Address: 32 Charlotte Square
Edinburgh
EH2 4ET
Fax: +44 131 624 6501

Attention: Stuart Pender

187



EXECUTED AS A DEED but not delivered )
until the first date specified on page 1, by )
LOMOND CAPITAL NO.1 LTD

Signature of Director
Name of Director 3TV ALT Pevoec

in the presence of:

Signature of witness

Name of witness ALLAN FRASER

Address of witness 16 CHAeLGTTE SOUARE, EonvBuRSH

Occupation of witness SoLl ¢ (TOR,

Address: 32 Charlotte Square
Edinburgh
EH2 4ET

Fax: +44 131 624 6901

Aftention; Stuart Pender
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EXECUTED AS A DEED but not delivered
until the first date specified on page 1, by

LOMOND CAPITAL NO.2LTD

in the presence of:

Address:

Fax:

Attention:

32 Charlotte Square
Edinburgh

EH2 4ET

+44 131 624 6901

Stuart Pender

b

)

Signature of Directo

Name of Director ~ STVARLT  Pavoe @

Signature of witness
Name of witness MLAWN FRASER
Address of witness [(p (MR LUCTTE SQUARE, SOnBvaeH

Occupation of witness Sovi CyTo ¢

186



EXECUTED AS A DEED but not delivered )
until the first date specified on page 1, by )
LOMOND PROPERTY LETTINGS
LIMITED
Signature of Directo

Name of Director STVART fenped
in the presence of;
Signature of witness
Name of witness  AwL vy (RAGER
Address of witness 1@ CHRRLOTTR Samee, €oinBursi
Occupation of witness S ¢ 1TheS
Address: 32 Charlotte Square
Edinburgh
EH2 4ET
Fax: +44 131 624 6901

Attention: Stuart Pender
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EXECUTED AS A DEED but not delivered )
until the first date specified on page 1, by )
BONDSAVE LIMITED

Signature of Director

Name of Director STVART PenDeErl

in the presence of;

Signature of witness
Name of witness  PALLAN FRASER
Address of withess |z (MRRLOTIE SGuars ,EonBuReH
Occupation of witness  SoL1c1To
Address: 32 Charlotte Square
Edinburgh
EH2 4ET
Fax: +44 131 624 6901

Attention: Stuart Pender
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EXECUTED AS A DEED but not delivered
until the first date specified on page 1, by
MOUNTVIEW INVESTMENTS LIMITED

in the presence of:

Address: 32 Charlotte Square
Edinburgh
EHZ 4ET

Fax: +44 131 624 6901

Attention: Stuart Pender

)
)

Signature of Directo-

Name of Directer ~ STVART Pepyor

Signature of witness
Name of witness  fLLAN RAZER
Address of witness b CHARLOTTE. SQUARE  EOINBUR.EH

Occupation of witness  SOLAC T
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EXECUTED AS A DEED but not delivered }

until the first date specified on page 1, by )

LOMOND MAINTENANCE LIMITED
Signature of Director
Name of Director

in the presence of:

Signature of witness

Name of witness  ALLAN FRASE®
Address of witness | CHARLOTIE SQUARE, EdinRure
Occupation of withess a1 TER_
Address; 32 Charlotte Square
Edinburgh

EH2 4ET
Fax; +44 131 624 6901

Attention:  Stuart Pender
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EXECUTED AS A DEED but not delivered )
until the first date specified on page 1, by )
THORNLEY GROVES ESTATE AGENTS
LIMITED

Signature of Director
STUART PEN nel

Name of Director

in the presence of.

Signature of withass

Name of witness friany  FePse &

Address of witness |l CH ARLDOTTE. S®UARE, €0 Guet]
Occupation of witness JoL1 evTeve
Address: 32 Charlotte Square
Edinburgh
EH2 4ET
Fax: +44 131 624 6901

Attention; Stuart Pender
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EXECUTED AS A DEED but not delivered
until the first date specified on page 1, by
THORNLEY GROVES LIMITED

in the presence of:

Address: 32 Charlotte Square
Edinburgh
EH2 4ET

Fax +44 131 624 6901

Attention: Stuart Pender

)
)

Signature of Director

Name of Director STvaerT Pend R~

Signature of witness

Name of witness Aopan  FRASE
Address of witness [0 CHARLOTTE SQUARE, EOIW By oH

Occupation of witness Qo1 C1TD R
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EXECUTED AS A DEED but not delivered )
until the first date specified on page 1, by )
JOHN SHEPHERD ESTATE AGENTS
LIMITED

Signature of Director
Name of Director $TUB-Q 7T PLNDER
in the presence of:
Signature of withess
Name of witness ALLAn FasseR
Address of witness  lo CHARLDTTE SAUARE, o BuR e
Occupation of withess SaL1C rTEE

Address: 32 Charlotte Square
Edinburgh
EH2 4ET

Fax: +44 131 624 6901

Attention: Stuart Pender
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et e = 1 3

EXECUTED AS A DEED but not delivered
until the first date specified on page 1, by
JOHN SHEPHERD LETTINGS LIMITED

in the presence of.

Address:

Fax:

Aftention:

EXECUTED AS A DEED but not delivered
until the first date specified on page 1, by
LOMOND MORTGAGES LIMITED

32 Charlotte Square
Edinburgh

EH2 4ET

+44 131 624 6901

Stuart Pender

in the presence of:

Address;

Fax:

Attention:

32 Charlotte Square
Edinburgh

EH2 4ET

+44 131 624 6901

Stuart Pender

)
)

Signature of Director

Name of Director STy AT PENDERL

Signature of witness

Name of witness

Address of witness |l CHRRLOTTE SQuARE, COwBveet

Occupation of witness Soui CrTse

Signature of Director

Name of Director STVUSZYT Pepnokidt—

Signature of witness

Name of witness LATY FRASE

Address of witness [ CHARLOTTE SQARE, EDINBLRLH

Occupation of witness Sow1 ¢ \TO Y
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EXECUTED AS A DEED but not delivered )
until the first date specified on page 1, by )
MOUNTVIEW PROPERTY (SCOTLAND)
LIMITED
Signature of Director

Name of Director STvART Panoev
in the presence of:

Signature of witness -

Name of witness  AliLaw FRAEL

Address of witness b CHARLOTTE. SOVRRE, FUNBUREH
Occupation of witness o ¢ TTEYL

Address: 32 Charlotte Square
Edinburgh
EH2 4ET
Fax +44 131 624 6501 -

Aﬂention_: Stuart Pender

EXECUTED AS A DEED but not delivered
until the first date specified on page 1, by
MANAGED SPACE LIMITED

et gt *

Signature of Director
Name of Director STVUAAT PeNDERL
in the presence of;

Signature of witness

Name of witness RLLAN FRASEL

Address of witness 1l  CHARLOTE SQUARE, EDINEGY e 64
Occupation of witness § oL cvTBYVZ_
Address: 32 Charlotte Square
Edinburgh
EH2 4ET
Fax: +44 131 624 6901

Aftention: Stuart Pender
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THE DEBTORS

EXECUTED AS A DEED but not delivered )
unti! the first date specified on page 1, by )
LOMOND CAPITAL LIMITED

Signature of Director

Name of Director 37V M'ur PEMND

in the presence of:
Signature of wilness -

Name of witness ~ RLiAnv  foas
Address of witness | o CHARLOMTE  SQures, Coingor (-

Occupation of witness S al_rc 1 gEY_

Address: 32 Charlotte Square
Edinburgh
EH2 4ET

Fax: +44 131 624 6901

Attention: Stuart Pender
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EXECUTED AS A DEED but not delivered )
until the first date specified on page 1, by )
LOMOND CAPITAL NO.2LTD

Signature of Director

Name of Director STV At fenDeE—

in the presence of:
Signature of witness
Name of witness ~ ALiant FRASER
Address of witness Ilo (HAELOTIE SQUARE, EDIMBUREH

Occupation of witness =~ SoLACITOYL

Address: 32 Charlotte Square
Edinburgh
EH2 4ET

Fax: +44 131 624 6901

Attention: Stuart Pender
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EXECUTED AS A DEED but not delivered
until the first date specified on page 1, by
LOMOND CAPITAL NO.1 LTD

in the presence of.

Address: 32 Charlotte Square
Edinburgh
EH2 4ET
Fax: +44 131 624 6901
Aftention:  Stuart Pender

)
)

Signature of Director

Name of Director 3TVaAT™ fennRn_

Signature of witness

A Farsel
CHARLOTE  SQUARE, EONBURGH

Name of witness
Address of witness | &

Occupation of witness  SowtC ol
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EXECUTED AS A DEED but not delivered
until the first date specified on page 1, by
LOMOND MAINTENANCE LIMITED

in the presence of:

Address: 32 Charlotte Square
Edinburgh
EH2 4ET

Fax: +44 131 624 6901

Attention: Stuart Pender

)
)

Signature of Director

cvDEL—
Name of Director sruae T PenDd

Signature of witness

Name of witness ALLAN FRASER

Address of witness | b CHARLOTNE SOVARE, EOMW By ReH

Occupation of witness  Seutc jT6¥

202



EXECUTED AS A DEED but not delivered

until the first datle specified on page 1, by
LOMOND PROPERTY LETTINGS
LIMITED

in the presence of:

Address: 32 Charlotte Square
Edinburgh
EH2 4ET
Fax: +44 131 624 6901
Attention;- Stuart Pender

)
)

Signature of Director

13
Name of Director TUA%E" CEVDEN

Signature of witness

Name of withness  ALLAN FRASEL

pB Rt
Address of witness Ilo CGtARLOTTE SOUARE, ED!

Occupation of witness SoL(c TBE.
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EXECUTED AS A DEED but not delivered
until the first date specified on page 1, by
BONDSAVE LIMITED

in the presence of:

Address: 32 Charlotte Square
Edinburgh
EH2 4ET

Fax: +44 131 624 6901

Aftention. Stuart Pender

)
)

Signature of Director

Name of Director Stv gt Fanvo&rl

Signature of witness
Name of witness  ALLAn FeRrsCe

Address of witness |, € ##LLOTTC SGUARE, EDivBuRE™

Occupation of witness S0t ¢ / T¥%.

204




EXECUTED AS A DEED but not delivered )
until the first date specified on page 1, by )
MOUNTVIEW INVESTMENTS LIMITED

Signature of Director
Name of Director

in the presence of:

Signature of withess

Name of witness LAl FRASER

Address of witness  'lo CMARLUTTE  SQRUARE , EOIN BueH
Occupation of witness ~ SoL-t CIT6Y
Address; 32 Charlolte Square
Edinburgh
EH2 4ET
Fax: +44 131 624 6801

Attention: Stuart Pender
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EXECUTED AS A DEED but not delivered
until the first date specified on page 1, by
THORNLEY GROVES ESTATE AGENTS
LIMITED

in the presence of;

Address: 32 Charlotte Square
Edinburgh
EH2 4ET

Fax: +44 131 624 6901

Attention:  Stuart Pender

}
)

Signature of Director

Name of Director $TVHART™ PENOEL

Signature of witness
Name of witness ALLA FRASER

o V&
Address of witness 1lo UHARLOTTE. SQVARE, €1 v BYRGH

Occupation of witness  Soc.i1¢ (704
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EXECUTED AS A DEED but not delivered )
until the first date specified on page 1, by )
THORNLEY GROVES LIMITED

Signature of Director

Name of Director S7varr Penocdl

in the presence of:

Signature of witness

Name of witness ALinn  FentEe,

Address of witness | @ CHAe_0TTE SOUGRRE £ 0IN QUREH

Occupation of witness oy ¢ 1osil
Address: 32 Charlotte Square
Edinburgh
EH2 4ET
Fax; +44 131 624 6801

Attention:  Stuart Pender
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EXECUTED AS A DEED but not delivered
untif the first date specified on page 1, by
JOHN SHEPHERD ESTATE AGENTS
LIMITED

in the presence of:

Address: 32 Charlotte Square
Edinburgh
EH2 4ET

Fax: +44 131 624 6901

Attention: Stuart Pender

)
)

Signature of Director
Name of Director  STYRT o

Signature of witness

Name of witness At LA =8
Address of witness [l CHARLOTTA SQUARE, Eoirv gv et _

Occupation of wilness  Sott €1 ToR_
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EXECUTED AS A DEED but not delivered )
until the first date specifted on page 1, by )
JOHN SHEPHERD LETTINGS LIMITED

Signature of Director

Name of Director ~ STVARZT  FepvDevt.

in the presence of:
Signature of witness

Name of witness A ian FRASER
2
Address of witness | CHARLITTE S QUARE, BOW Bul ¢

Occupation of witness  Jetic oo

Address: 32 Charlotte Square
Edinburgh
EHZ 4ET

Fax: +44 131 624 6901

Attention: Stuart Pender
EXECUTED AS A DEED but not delivered )
until the first date specified on page 1, by )
LOMOND MORTGAGES LIMITED
Signature of Director

Name of Director STUART Pepogrc

in the presence of:
Signature of witness
Name of witness Y&y fRASER
o OHauaTre

SOURRE, =NI{TL gl
Address of witness

Occupation of witness SOLIC\WDR,

Address: 32 Charlotte Square
Edinburgh
EH2 4ET

Fax: +44 131 624 6901

Atte ntioh: Stuart Pender
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EXECUTED AS A DEED but not delivered )
untit the first date specified on page 1, by )

MOUNTVIEW PROPERTY (SCOTLAND}
LIMITED _
Signature of Director

Name of Director O TVART™ AEnDes.

in the presence of:
Signature of witness

Name of witness /}um\/ F2ns erC
Address of witness [0 CHRRLOTTE SQUARE  EOIM

Occupation of witness SdAC LS

fureH

Address: 32 Charlotte Square
Edinburgh
EH2 4ET

Fax +44 131 624 6901

Attention:  Stuart Pender
EXECUTED AS A DEED but not delivered

until the first date specified on page 1, by
MANAGED SPACE LIMITED

e g

Signature of Directo

Name of Director (STVART"  fENDEQ

in the presence of;

Signature of witness

Name of witness [FLLAN FoArSEe L
Lo CHAALDTIE SOUARE FOIMBuRe™

Address of withess
Occupation of withess S0 L CtTUE_

Address: 32 Charlotte Square
Edinburgh
EH2 4ET

Fax: +44 131 624 6901

Altention: Stuart Pender
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THE THIRD RANKING CREDITORS

EXECUTED AS A DEED but not delivered
until the first date specified on page 1, by
MML CAPITAL EURCPEV S.A

Address:
Fax:
Attention:

)
)

Signature of Director

Name of Director

Anke Jager

ctor

Signature of Witness
‘e @ She ue

Aztec Financlal Services (Luxembourg) S.A.
7. rue Lou Hemmer
L-1748 Luxembourg-Finde)
Tel : +352 2461 6000

Name of Witness
Address of Withess

Occupation of Witness

Foed Ad wutashiadon
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EXECUTED AS A DEED but not delivered
until the first date specified on page 1, by
STUART PENDER in the presence of a
witness:

- .

Signature

Name (Block eT Fenokd
Capitals) STV P"N

in the presence of:

Signature Of Witness
Name Of Witness AL A, FRASER
Address Of Witness ~ |lo CHARLOTTE SOVARR, EON BuReH

Occupation Of Witness  SuiL1 ¢ 170

Address:  ¢/o Lomond Capital Limited
32 Charlotte Square
Edinburgh
EH2 4ET

Fax: +44 131 624 6801

Attention: Stuart Pender
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EXECUTED AS A DEED but not delivered
until the first date specified on page 1, by

)
LLANE-SMITH CONSULTING LIMITED iHm
Signature of B 7_ AHC‘""\ fas

Name of Bireeter. STvART Penoel
AHC\"VUL\"’

in the presence of:

Name of winess RLLAN FRAREL
Address of witness 1% CHRRLOTTE, SGwARE , COIY Bur G

Occupation of witness  Sol.1 CiTTE_

Address: cfo Lomond Capital Limited
32 Charlotte Square
Edinburgh
EH2 4ET

Fax: +44 131 624 6801

Attention; Stuart Pender
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EXECUTED AS A DEED but not delivered
until the first date specified on page 1, in
the name and on behalf of ROBERT
HAMILTON by his attomey in the presence
of a witness:

as attomey for
ROBERT HAMILTON

in the presence of:

Address. ¢/o Lomond Capital Limited
32 Charlotte Square
Edinburgh
EH2 4ET

Fax: +44 131 624 6801

Aftention: Stuart Pender

Signature - A HWU’H

Name (black STUPRT PR 2
capitals)

Signature of witness - -
: ALLMN FRASE

Name of witness
Address of witness 1@ (HARLGTTE  SAVARE | EorvBuReH

Occupation of witness SoLIC1T> 1
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s o—

EXECUTED AS A DEED but not delivered
until the first date specified on page 1, in
the name and on behalf of VERNON
POWELL by his attomey in the presence
of a witness:

as attorney for
VERNON POWELL

in the presence of:

Address:  c/o Lomond Capital Limited
32 Charlotte Square
Edinbungh
EH2 4ET

Fax +44 131 624 6901

Attention:  Stuart Pender

At N St N Nt

Signature A HcWLQJj

Name (block

capitals) Sry %’r féﬂf DEM

Signature of witness

Name of witness  PLLAN Fersedo

R
(H ARLOTTE SAvARE, Epin BuREH

Address of witness | le

Occupation of witness SewC riod.

215



THE THIRD RANKING SECURITY AGENT

EXECUTED AS A DEED but not delivered
until the first date specified on page 1, by
MML CAPITAL PARTNERS LLP

in the presence of:

Address:
Fax:
Attention:

)
)

Signature of Designated Member.
Name of Designated Member TAN WAL (S

Signature of Designated Member

Name of Designated Member

Signature of witness

Name of withess  SAALANTHA  LELDS

Address of witness ¢ /o 20 CLOWN PLACE,

. Lo, Ec2A 4€s.
Occupation of witness

TRANEE  SoLicTeR.
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THE FOURTH RANKING NOTEHOLDER

EXECUTED AS A DEED but not delivered )
until the first date specified on page 1, by }
MML CAPITAL EUROPE V S.A

Signature of Director

AN WL S

Name of Director

Signature of Witness

Name of Witness  SA MANTHA LELos
i

Address of Witness </ 30 CR oun) PLACE.
L ornoons,
Occupation of Witness €czn 4c6s.

Address: Tﬂﬂu\)eﬁ LOLICITOR
Fax;

Attention:
THE FOURTH RANKING SECURITY AGENT
EXECUTED AS A DEED but not delivered )

until the first date specified on page 1, by )
MML CAPITAL PARTNERS LLP

Signature of Designated Member
Name of Designated Member A VR4 ©

Signature of Designated Member
Name of Designated Member
in the presence of:

Signature of witness

Name of withess SAMASTY A LEunS
Address of witness ¢ /o0 20 CLOLIN ﬂ_ﬁ CE
Occupation of witness LOA00, CCzn "'{'GS‘

Address: TRAwOEE SOLIC TN,
Fax:
Attention:

MCMCI373146/1 1JUKM/B1747458.2
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THE FOURTH RANKING NOTEHOLDER
EXECUTED AS A DEED but not delivered )
until the first date specified on page 1, by )
MML CAPITAL EURCPE V S.A

Signature of Director

Name of Director

Anke Jager
iractor

Signature of Witness

Name of Witness Oacu ¢ R ?-KC\ nwe

Aztec Financlal Serviges (Luxembourg) S.A,
7, nie Lou Hemmer

QOccupation of Witness L-11?;:§ l;g’é:";‘;%l;rggggdel

Address: FUKO\ &0\ NA‘M-RMV‘

Fax:

Address of Witness

Altention:

THE FOURTH RANKING SECURITY AGENT
EXECUTED AS A DEED but not delivered )
until the first date specified on page 1, by )
MML CAPITAL PARTNERS LLP

Signature of Designated Member
Name of Designated Member

Signature of Designated Member
Name of Designated Member
in the presence of;
Signature of witness
Name of witness
Address of wilness
Occupation of witness
Address:

Fax
Altention;

MC/MCTITIT46/1 1UKM/B1747458,2
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