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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8806247

Charge code: 0880 6247 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th August 2018 and created by HEATHROW TOP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 20th August 2018 .

Given at Companies House, Cardiff on 22nd August 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Date oo 2018

{1} WISE TRADING LIMITED
and

(2} HEATHROW TOP LIMITED

LEGAL CHARGE

in relation {o 1 Status Park, Nobel Drive, Harlington, UB3 5EY

This Charge is entered into subject to the terms of the Intercreditor Agreement (as
defined herein}



THIS LEGAL CHARGE is made the Laski day of

2018

BETWEEN

N

(2)

WISE TRADING LIMITED & company registered in England and Wales with
registered number 02328215 and whoss registered office is at Long Drive, Siation
Approach, South Ruislip, Middlesex, HA4 GHN {the “Chargee”)

HEATHROW TOP LIMITED a2 company regisiered in England and Wales with
registered number 08806247 and whose registered office is at Long Drive, Station
Approach, South Ruiskip, Middlesex, HA4 OHN (the “Chargor”}

WHEREAS

By virtue of the provisions of a Facility Agreemaent of (the “Agreement”) daled
2 ke 2018 made between the Chargee (1) and the Chargor (Z) the
Chargee made the Loan (as defined in the Agreement) to the Chargor.

The Loan and any money that may become paysble to the Chargee under the
Agreement are together hereinafter referred to as the “Secured Money”.

As security for payment of the Secured Money the Chargor has agreed to grant a
charge over the property defined in the Schedule (the “Charged Property”) to the
Chargee on the terms herein contained.

This Agreement is subject io the terms of an intercreditor agreement dated on or
shout the date of this Charge made between, amongst others, the Charges (as
subordinatad creditor) and The Royal Bank of Scolland ple {as agent and securily
agent) (the “Intercreditor Agreement') and to the exient thal there is any
ingconsistency between this Charge and the Intercreditor Agreement, the terms of the
Intercreditor Agresmaent shall prevail.

Any reference to "Business Day” in this Agresment means a day {(other than a
Saturday or a Sunday) on which bariks are cpen for general business in London.

HOW THISE DEED WITHERSETH as follows:

1.

11

1.2.

Covenant to Pay

Subisct to the terms of the Intercreditor Agreaement:

the Chargor covenants with the Charges to pay to the Chargee the Secured Money
as and when the amounts that comprise the Secured Money respectively fall dus for

payment together (in default) with interest as stipulated in the Agresmaent; and

the Chargor as continuing security for the Secured Money with full title guarantee
hereby charges to the Chargees by way of legal morigage the Charged Property,



1.3.

The power of sale and other powsrs confarred by section 101 of the Law of Properiy
Act 1925 (the “LPA") (as varied or extended by this Charge) shall, as between the
Chargse and a purchaser from the Chargse, arise upon and be sxercisable at any
time after the execution hereof but as between the Chargor and the Chargee the
Chargee shall not exercise the said powers and each of them shall only become
exercisable on the happening of any one or more of the following events:-

{a} if the Chargor fails to pay the Secured Money o the Chargee in accordancs with
the provisions of the Agreemaent;

{b}) in the event of any material non-observance or non-performance of the obligations
of the Chargor contained in the Agreement; or

{c} in the event of:

i. the appointment of an administralor in respect of the company or
the filing at court of a notice of intention to appoint an administrator
or the issue of an application for an administration order;

ii. any person becoming entitled o exercise in relation to the
company the powers conferred on an administrative receiver or any
person being appointed as adminisirative receiver in respect of the

company;

iii. the making of an order or the passing of a resolution to wind up the
company,;

iv. the appointment of a provisional liguidator in respect of the
company;

v. the making of a proposal under Part 1 of the Insolvency Act 1886
for a voluntary arrangement in respact of the company;

vi. the making of a proposal for a compromise or arrangement under
Part 26 of the Companies Act 2008 in respect of the company;

then the whole of the Secured Money shall become immediately payable, this Charge
shall becoms enforceable and the Chargee may exercise all stalutory powers
conferred on mortgagees by the LPA or any Act amending the same subject to any
Order of the Court thereby required for the exercise of such powers

. Chargor Covenanis

The Chargor hersby covenants with the Chargee as follows:

{a) to observe and perform all covenants, stipulations, obligations andior restrictions
of whatever kind affecting the Charged Property or any part or parts thereof or the
use of it or borrowings by or securities issued by the Chargor and the Chargor
hereby warrants and represents that the Chargor is not and will not as a result of
the creation of this Charge or the borrowing of any monies intended to be hereby
secured be in breach of any such obligations or restrictions;

{b) o pay and indemnify the Chargee {and any Recsiver) against all existing and
future rents, iaxes, rates, dufies, fees, charges, assessments, impositions and
outgoings whatsoever {whether imposed by deed, stalute or otherwise and
whether in the nature of capital or revenue and sven though of a wholly novel

ot



8.1

6.2

6.3

6.4

8.5

7.

character) which may now or in the fulure be properly pavable in respect of the
Charged Property or by its owner or occupisr,

Statutory powers

Section 103 of the LPA (restricting the power of sale) does not apply o the securily
constituted by this Charge.

Helonse

On the repayment in full of the Loan {(but not otherwise), the Charges shall, al the
request and cost of the Chargor, take whalever action is necessary to release the
Property from the security constituted by this Charge,

Assignment and Transfer

The Chargor rmay not assign any of its righis, or transfer any of its obligations, under
this Charge or enter into any transaction which would result in any of those rights or
uhbligations passing to another person.

Continuing Security efc.

This Charge shall remain in full force and effect as o continuing security for the
Secured Money unless and until the Charges discharges this Charge in writing.

The rights and powsrs of the Charges conferred by this Charge are cumulative, may
be exercised as often as the Charges considers appropriale, and are in addition (o iis
rights and powers under the general law.

Any waiver or variation of any right by the Charges {whether arising under this
Charge or under the general law) shall only be effective T il is in writing and signed by
the Charges and applies only in the circumstances for which it was given, and shall
not prevent the Lender from subsequeantly relying on the relevant provision,

No act or course of conduct or negotiation by or on behalf of the Chargee shall, in
any way, preciude the Chargee from exercising any right or power under this Charge
or constitule a suspension or variation of any such right or power.

No delay or fallure 1o exarcise any right or power under this Charge shall operate s &
waivsr,

Motices

7.1 Each notice or other communication required to be given undsr, or in connaction

with, this Charge shall be:

{a) in writing, dslivered personaily or sent by pre-paid first-class letler;, and

(b} SHB



(i} to the Chargor at

(i} to the Charges al

or to such other address as is notified in writing by one party to the other from time to
fime.

7.2 Any notice or other communication shall be deemed to have been received:
(&) if given by hand, at the time of actual delivery; and

{b) if posted, on the second Business Day {being a day (other than a
Saturday or a Sunday} on which commercial banks are open for ganeral
business in London) after the day it was sent by pre-paid first-class post.

7.3 A notice or other communication given as described in clause 9.1 on a day
which is not a Business Day, or after normal business hours, in the place it is
received, shall be deemed to have been receivad on the next Business Day.

8. Counterparts

This Charge may be exscuied in any number of counterparis, each of which when
axecuted and delivered shall be an orlginal, but all of which when taken togsther
shall constitute a single document.

8. Governing Law

This Charge and any dispute or claim arising out of or in connection with it or its
subject matter or formation (including non-contractual disputes or claims) shall be
governad by and construed in accordance with the law of England and Wales.

IN WITNESS whereof this document has been sxecuted as a deed and delivered by the
Chargor the day and year first before wrilten



SCHEDULE

ALL THAT property known as 1 Status Park, Nobel Drive, Harlington, UB3 8EY registered at
the Land Registry under tile number AGL42610



EXECUTED as a Deed

by WISE TRADING LIMITED

acting by two Directors or a Director
and its Secretary:-

EXECUTED as a Deead

by HEATHROW TOP LIMITED
acling by two Dirgctors or a Director
and its Secretary:-

b3 71—

Director

Director/Secretary

gt

T Pirene? Wgr® Pt Vgt

g5 2

Director

Director/Secretary



EXECUTION VERSION
ASO8/T1376.08760/WHID

{1} THE ROYAL BANK OF SCOTLAND PLC
as Facility Agent

{2) THE SENIOR LENDERS

{3} THE SUBORDIMATED CREDITOR

{4} HEATHROW TOP LIMITED
as Borrower

{5} THE ROYAL BANK OF SCOTLAND PLC
acting as Security Agent

AND OTHERS

INTERCREDITOR AGREEMENT

g/
Pinsent Masons
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THIS AGREEMENT is mads on Lo 2018

BETWEEN:-

i THE ROYAL BANK OF SCOTLAND FLE (ihe "Facllity Agent™);

{23 THE ROYAL BANK OF SCOTLAKD PLO (the "Arranger);

{3 THE FIRARNCIAL INSTITUTIONS named on the signing nages (the "Senior Lenders™);

{4 WISE TRADIMNG LIMITED, a company incorporated under the laws of England and Wales
with company number 02328215 (the "Subordinated Creditor’);

{5 LBAVERA LONDOM HOLDINGS LTD a company incorporated under the laws of England
and Wales with company number 104058883 (the "Parent™;

{6 HEATHROW TOP LIMITED 2 company Incorporated under the laws of England and Waies
with company number 08B08247 (the "Borrower™),

{7 THE SUBSIDIARIES of the Parent namead on the signing pages as Deblors (logether with
the Farent and the Borrowar, the "Original Debtors™, and

(8} THE ROYAL BANK OF SCOTLAND PLC as security trustes for the Secured Parties {the

*Becurity Agent”).

T I5 AGREED as follows:-

1.1

BECTION 1
INTERPRETATION
DEFINITIONS AND INTERPRETATION
Definitions
i this Agresments-

*Acceleration Bvant” means the Facility Agent exerciging any of its rights under
clause 2820 {Aoceleration) of the Senior Faclliies
Agresmeant

" affilate" mesgns, in relalion to any person, & Subsidiary of that
person or & Holding Company of that parson or any other
Subsidiary of that Holding Company

TAppropriation” means the approprigtion (or similer process) of the shares
in tha capital of a member of the Group by the Securily
Agerd {or any Recelver or Delagate) which s effected {10
frie  exlent parmitted  under the relevant Secuwrity
Documarnt srgd applicable law by enforcement of the
Transaction Securlly

“Ayailabie Commitmeant” in relation o a Senior Lender, has the meaning given o
the term "Available Commitment” in the Senior Facilities
Agreement

"Borrowing Liabilitiss® means, in relaton o 8 member of the Group, the lighilities
and obligations (not being Guaranize Liabiities) # may
have Bs 8 principal dablor to & Creditor {other than 1o a

21756748 4aslb



"Business Day”

"Cash Proceeds”

"Charged Property”

"Commitment”

"‘Consent”

"Creditor Accession
Undertaking”

"Creditors”

‘Debt Disposal”

"Debt Document”

"Debior"

91756748, 4\a:08

Arranger or 2 Facility Agent) or & Deblor in respect of
Financiasl  Indebledness ansing under the Delt
Documents {whether incurred solely or jointly and
inciuding, without limitation, linbilities and obligations as a
borrower under the Senior Finance Documents)

has the meaning given @ the term "Business Day” In the
Senior Faciliies Agreement

Mmaans-

{a) proceads of the Securily Properly which ars in
the form of cash and

{b} any cash which is generated by holding,
managing, exploiting, collecting, raallsing or
disposing of any proceeds of the SBecurity
Property which are in the form of Nen-Cash
Consideration

means sl of the gssets which from fime o time are, or
are expressed o be, the subject of the Transaction
Baeourity

means a Senior Commitment

mesns any consent, approval, release or waiver or
agreement 1o any amendment

meaans-

{&) an underiaking substantially in the form set cut
in Schadule 1 {Form of Credifor Accession
Undertaking) or

{b) a Transfer Cerfificale, Assignment Agresmant,
increase Confirmation (each as defined in the
relevant Facliity Agreement) (provided that it
containg an accession to this Agreement which
is substantially in the form set out in Schadule 1
{Form of Creditor Accession Undertaking?y)

as the context may requirs

means the Senior Creditors and the Subordinated
Creditor

means any disposat of any Liabilittes pursuant to Clause
8.1.4

means each of this Agreement, the Senior Finance
Documents, the Subordinated Finance Documents, the
Security Documents and any other document designated
85 such by the Security Agent and the Parsnt

maans each Original Deblor and any person which
becomes a Parly as a Debtor in sccordance with tha
terms of Clause 14 (Changes lo the Parlies)



"Diefault”

"Delegate”

"Distrass Event”

"Distressed Disposal”

"Enforcemeant Action”

1756748 .4\as08

means an Evant of Dafault or any event or circumstance
specified in clause 25 {Evenis of Default) of the Senior
Faciliies Agreement which would (with the expiry of a
grace period, the giving of notice, the making of any
determination under the Senior Finance Documenis or
any combination of any of the foregoing) be an Event of
Default

means any delegate, agent, altormey or co-frustee
appointed by the Securlty Agent

means any of:-
{a) an Acceleration Eventor
{b) the anforcement of any Transaction Security

means a disposal of an asset of a mamber of the Group
which 15~

{a} being effected st the request of the Majority
Senior Lenders in circumstances where the
Transaction Security has become enforceabie

1)) being effected by enforcement of the
Transaction Security (including the disposal of
any Property of a member of the Group, the
shares in which have besn subject © an
Approprigtion) or

{c} being effecied, after the occumence of a
Distress Event, by a Deblor to a person or
persons which is, or are, not & member, or
membears, of the Group

means:-
{a) in relation to any Liabilities:-

) the acceleration of any Liabiliies or
the making of any declgration that any
Liabifities are prematuraly due and
payable {other than as a result of it
becoming unlawid for a  Senior
Creditor to perform s obligations
under, or of any voluntary or
mandatory prepayment arising under,
the Senior Finence Documents)

{ii} the making of any declaration that any
Liabilitizs are pavable on demand

{iif) the making of any demand against
any member of the Group in relation to
any Guarantee Lisbilties of that
member of the Group

{iv) the exercise of any rght to require any
member of the Group to acquire any
Liability (including exercising any put



81756748 40508

(e}

{d)

or call option against any member of
the Group for the redemption or
purchass of any Liability

{v} the exercise of any right of set-off,
account  combination o payment
netling against any member of ths
Group in respact of any Liabilities the
suing for, commencing or joining of
any legal or arbitration procesdings
against any member of the Group to
recover any Liabliites

the taking of any steps fo enforce or require the
enforcement of any Transaction Seourity
{inchuding the crystallisation of any floating
charge forming part of the Transaction Security)

the entaring into of any composition,
compromize, assignment or arrangemant with
any member of the Group which owss 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 14 {Changss o fhe
Parties)) or

the petitioning, applying or voling 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 rsorganisation of
any member of the Group which owes any
Liabllities, or has given any Security, guarantee,
indemnity or other assurance against loss in
respect of any of the Lisbiliies, or any of such
member of the Group's assels or any
suspension of paymenis or moratorium of any
indebiedress of any such member of the
Group, or any analogous procedure or step in
any jurisdiction,

except that the following shall not constitule
Enforcament Action:-

(i} the taking of any action falling within
paragraphs (a){v) or {d} above which
i5 necessary {(but only to the extent
nacessary) to preserve the validity,
existence o priodlty of cdaims In
respect of Liabilites, including the
registration of such claims before any
court or govemnmental authority and
the bringing, supporiing or joining of
procesdings to prevent any loss of the
Aght fo  bring, support or  join
proceedings by reason of applicabla
fimitation pericds



"Evant of Default”

"Financial Advissr”

"Financial Indebledness”

“Froup”

“Guarantes Liabilitieg”

"Holding Company”

“Insolvency Event”

“Interoraditor Amendment®

1756748 4as506

means any event or crcumstiance specified as such in the
Senior Faciliias Agresmsnt

Means any-

{a} valusr or surveyor

) indapendent investmeant bank

o) independant acoountancy firm or

{d} other independsnt professional services firm

has the meaning given to that tarm in the Senior Facilities
Agreameant

means the Parent and esch of iis Subsidiaries for the
fime heaing

means, inrelation i a member of the Group, e liabililies
and cbligations under the Dabt Documents (presert or
future, solual or cordingent and whether incurred solaly or
jolrtlyy it may have to g Creditor (other than to & Arranger
or a Facility Agent) or Deblor as or 23 8 resull of iis being
g guarentor or swety (including, without limitation,
iabilities and obligations arising by way of guaranies,
indamnity, contribution or subrogation and in particular
arny guarantee of indemnity arslng under or in respect of
the Benior Finanes Doouments)

has the meaning given o the term "Holding Company”
in the Sanior Faclliies Agreament

means, in relation to any mambear of the Group:-

{a1) any resolution is passed or order made for the
winding  up,  dissolution,  administration o
raprganisation of that member of the Group, 8
moraionun s declared In relation o any
ingebiedness of that member of the Group or an
adminisirator s appointed to that mamber of the
Group

k) any composition, compromise, assignment or
srrangement is made with any of iis creditors

) the appoirtment of any loguidator, receiver,
admiristrative raceiver, adminiatrator,
compulsory manager or other similar officer in
respect of that member of the Group or any of
s assels or

{h any analogous procedure or step s tekan in any
jurisdiction

means any amendment or walver which s subject o
Clause 20 (Consents, Amendments and Overrids)



"Liabilities"

"Liabilities Acquisition”

"Ligkilities Sale”

"Majority Senior Lenders”

"SBubordinated Facility
Agreement”

"Subordinated Finance
Documents”®
"Man-Gash

Considerstion”

“Hon-Uash Recoveries”

91756748 4ias08

means ail present and future lisbililes and obiligations at
any time of any mamber of the Group to any Creditor
under the Debt Doouments, both actual and contingent
and whether incurred solely or jointly or as principal or
suraety or in any other capacity together with any of the
following matters refating to or arising in respact of those
liabilities and ohligations:-

(&) any refinancing, novation, deferral or extension

{b) any claim for brezch of represantation, warranty
or undertsking or on an event of default or
under any indemnity given under or in
connection with any document or agresment
evidencing or constituling any other lability or
obligation falling within this definition

(c) any claim for damages or restitution and

) any clalm as a result of any recovery by any
Debtor of & Payment on the grounds of
prefarence or otherwise,

and any amounts which would be included in any of the
above but for any discharge, non-provability,
unenforeeability or non-gllowance of those amounts in
any insolvency or other proceadings

means, in relation o 3 person and o any Liabilities, a
transaction where that parson:-

{a) purchases by way of assignment or transfer
(b} enters inlo any sub-parficipation in respect of or
{) gnters into any other agresment or arangement

having an economic effect substantally similar
o a sub-participation in respect of,

the rights In respect of those Lishilites
means a Dabt Disposal pursuant io Clauss 9.1.5

means the "Majority Lenders” under and as defined in
the Senior Facilities Agreement

means the subordinated facility agresment made
betwean the Borrower and the Subordinated Creditor
dated on the date of this Agreement

means the Subordinated Facllity Agreement and the
Subordineted Security Document

means consideration in a form other than cash

means-



"Mon-Distressed Disposal’

"Cithar Liabilities”

I!Partyll

"Payment’

"Broperty”

"Reﬁei\fer"

"Recoveries”

“Relevant Liabilities”

91756748 4\as08

{a) any procesds of a Distressed Disposal or a
Debt Disposal or

{b) any amount distributed to the Securily Agent
pursuant & Clause 5.1 [Tumover by the
Creditors),

which are, aris, in the form of Non-Gash Consideration

has the meaning given fo that term in Claused
{Mon-Distressed Disposals)

means, in relgtion to 8 member of the Group, any trading
and other labllities and obligations {not being Borrowing
Limbilities or Guarantes Liabllities) it may have o a Debior

maans a party to this Agreement
maans, in respect of any Liabilities (or any other liabilities
or obligations), a payment, prepayment. repayment,
redamption, defeasance or discharge of those Liabilities
{or ather liabilities or obligations)

of a member of the Group or of g Deblor maans:-

{a} any asset of that member of the Group or of that
Deblor

(b} any Subsidiary of that member of the Group of
of that Debtor and

(o} any asset of any such Subsidiary

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

has the meaning given to that term in Clause 12.1 {Order
of Application)

means. -
{a} in the case of a Creditor-

i the Liabilitles owed o Creditors
ranking {in accordance with the terms
of this Agreement) parf passy with or
in priority fo that Creditor {as the case
may ba) and

(i) all present and {uture lighilities and
obligations, actual and contingent, of
the Debtors to the Security Agent and

{b) in the caze of & Dablor, the Liabilities owed o
the Creditors together with all present and
future liabilities and cbligations, actual and
contingent, of the Debtors to the Security Agent



"Sgcured Obligations™

"Secyured Parfles”

"Security"

"Security Documents”

“Security Property”

"Senior Commitment”

91756748 4\as06

means all the Liabilities and &ll other present and future
liabiliies and obligations at any time dus, owing or
incurred by any member of the Group and by each Debior
o any Secured Party under the Debt Documents, both
actual and contingent and whether incurred solely or
|oleily and as principal or surety or in any other capacity

means the Security Agent, any Receiver or Delegate and
gach of the Senior Creditors from tme o time but, in the
gase of each Senior Creditor, only if it is a Parly or has
acceded to this Agresment, in the appropriate capacity,
pursuant to Clause 14.4 {Credifor Accession Undertaking)

means a morigage, charge, pledge, lien or other security
inferest securing any obligation of any person or any
other agreement or arrangemaeant having & similar effect

Means:-
{(a) each of the Transaction Security Documents
{0} any other document entered into at any time by

any of the Debiors creating any guaranies,
indemnity, Securily or other assurance against
financial loss in favour of any of the Secursed
Parties as security for any of the Secured
Cbligations and

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

means.-

{a) the Transaction BSecurlty expressed o be
granted in favour of the Securiy Agent as
tfrustea for the Secured Parties and all procseds
of that Transaction Security

{h} all obligations expressed o he undertaken by a
Debior to pay amounts in respect of the
Liabiliies to the Security Agent as trusiee for
the Secured Parties and secured by the
Transaction  Security  together with  all
representations and warranties expressed to be
givernn by a Deblor in favour of the Security
Agent as trustes for the Secured Parties

{c) the Becurly Agent’s interest in any trust fund
created pursuant to Clause B {Turnover of
Raocaipts)

() any other amounts or property, whether rights,

entitlements, choses in action or ctherwise,
actual or contingent, which the Security Agent is
reguired by the terms of the Debt Documents to
hold as trustee on frust for the Secured Parties

means a "Lommitment” under and as defined in the

140



"Senior Credit
Farticipation”

"Senior Creditors”

“Sanior Default”

"Senior Discharge Date”

"Senior Facilities
Agreement”

“Sanior Facility"

"Senior Facility Liabilities”
"Senior Finance
Documents”

"Sanior Lenders”

*Senior Termination Date”

"Subordinated Liabilities”

"Subordinated Security

Document”

"Subsidiary”

ulTax;i

"Fransaction Securlty”

"Transaction Security
Documents”

91756748 4asls

Senior Facllities Agreement

means, in relation o a Senior Lender the aggregate of its
aggregate Senior Commitments, if any

means ths Facility Agant. the Arranger and each Senior
Lender

means a Default under the Senior Facdliities Agragment

means the first date on which all Senior Uiabilitles have
heen fully and finally discharged lo the satisfaction of the
Facility Agent, whelher or not as the result of an
enforcement, and the Senior Creditors are under no
furthar obligation to provids financial accommodation to
any of the Debtors under the Debt Documents

means the senior facilities agreement made betwsen the
Parent, the Borrower, the Senior Creditors and others
dated on or about the date of this Agreement

has the meaning given to the term "Fagllity” in the Senior
Fagilities Agreement

maans the Liagbliites owed by the Deblors © the Senior
Creditors under the Senior Finance Documents

has the meaning given 1o the term "Financs Documenis”™
in the Senior Faciliies Agreement

means egach Lender {as definad in the Senior Facilities
Agreement)

means the date by which all the Senior Facilities are
scheduled to have been repald in full pursuant 1o the
Senior Facilifies Agreament

means the Liabilities owed to the Subordinated Creditor
by the Borrower under the 3Subordinated Facility
Agreement

means the legal charge dated on the date of ihis
Agreemant granted by the Borrower in favour of the
Subordinated Creditor

has the meaning given t©o the term "Subsidiarny” in the
Senior Facilities Agrasement

means any tax, levy, impost, duly or other charge or
withholding of & similar nature {including any penalty or
interest payable In connection with any fallure to pay or
any delay in paying any of the sams)

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

means the "Transaction Securilty Documents” under
and as defined in the Senior Fagilities Agreement

11
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1.2 Construction

1.2.1

B17587458.4\as06

means:-

{a) any iax imposed in compliance with the Council
Diractive of 28 November 2006 on the common
system of welue added fax (EC Directive
2008/112) and

{b) any other fax of a similar nature, whether
imposed in & member state of the Europsan
Union in substitution for, or levied in addition to,
such tax referred 10 In paragraph (a) above, or
imposed elzewhere

Uinless a contrary indication sppears, a reéference in this Agreemeant to:-

(@)

{e}

{g}

{h

any "Arranger’, "Borrower”, "Creditor”, "Debtor”, "Facility Ageni”,
"Parent”, "Party”. "Senior Creditor', "Security Agent”, "Senior
Creditor”, "Senior Lender” or "Subordinstsd Creditor” shall be
construed to be a reference to it in iis capacity a5 such and not In any
other capacity;

any "Arranger”, "Greditor®, "Debtor”, "Faciiity Agent”, any "Parly”, the
"Security Agent” or "Subordinated Craditor™ or any other parson shall
bs construed s0 as io include ifs successors in title, permitied assigns
and permitted transferaes to, or of, its rights and/or obligations under the
Debt Documents and, in the case of the Sacurity Agent, any parson for
the time being sppointed as Security Agent in accordance with this
Agrsement;

an "amount” includes an amount of cash and an amount of Non-Cash
Consideration;

"agsets” includes present and fulure properiies, revenuss 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 agresment or Instrument
in "original form") s reference {o thet Debt Document, or other
agreemant or instrument, as amended, novaled, supplemeanted,
exttended or restated as permitted by this Agreemant;

g "distribution” of or oul of the assets of a member of the Group,
Includes a distribution of cash snd a distribulion of Non-Cash
Consideration;

"enforcing” {(or any derbvation} the Transaction Security includes the
appointment of an administrator {or any analogous officer In any
jurisdiction) of & Deblor by the Securily Agent;

a "group of Creditors” includes all the Creditors and a "group of
Senior Creditors” includes all the Senior Craditors,

"indebtedness” includes any obiigation (whether incurred as principal or

as surety) for the payment or repavment of money, whether present or
future, actual or contingent;

12



1.2.2

1.2.3

{i) the "original form” of 2 "Debt Document” or any other agreement or
instrument is s reference to that Debt Documesnt agresment or
instrument as originally entered into;

{i} s “person” includes any individusl, firm, company, corporation,
government, state or agency of a stale or any association, trust, joint
vanture, consortium, partnership or other entity {whethar or not having
separate legal personality);

{1 "proceeds” of a Distressed Disposal or of a Debt Disposal inciudes
proceeds in cash and in Mon Cash Consideration,

{rm} a "regulation” includss any regulation, rule, official directive, request or
guidaline {whather or not having the force of law) of any governmental,
imergovernimental or supranational body, agency, department or of any
reguiatory, self-regulatory or other authority o organisation; and

) a provigion of law is a referance to that provision as amended or
re-enacied.

Section, Clause and Schedule headings are for ease of reference only.
A Default (other than an Event of Default) is “continuing™ i it has not been

remadied or walved angd an Event of Default is "continuing” if it has not been
waived.

1.3 Third party rights

1.3.1

1.32

1.3.3

91758748 H\aslé

Unless expressly provided to the contrary in this Agreement, g person who isnot a
Party has no right under the Contracts (Rights of Third Parfies) Act 19899 (the
“Third Parties Act™ to enforce or to enjoy the benefit of any term of this
Agreement,

Motwithstanding any term of this Agreement, the consent of any parson who is not
a Party is not required to rescind or vary this Agreement at any time.

Any Receiver, Delegate or any other person described in Clause 13.10.2 may,

subject to this Clause 1.3 and the Third Parties Act, rely on any Clause of this
Agreement which expressty confers rights on it

13



SECTION 2
RANKING AND SENIOR CREDITORS
2. RANKING AND PRIORITY
21 Senior Creditor and Subordinated Liabiiities

2.1.1 Each of the Parlies agrees that the Subordinated Liabiiites are postponed and
subordinated to the Liabiiities owed by the Debtors to the Senior Creditors.

2.1.2 This Agreement does not provide for, and does not intend o provide for, any
ranking as betwsen different indebledness comprised within the Subordinated
Liabilities or between intra-Group Liabilities.

2.2 Saecurity
Each of the Parlies agrees that the Security constituted by the Suburdinated Security

Document shall rank and secure the Subordinatad Liabilities second, and afler all Liabilities
owed o any Senior Creditor at all imes and In all clroumstances.

91758748 4'as08
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SECTION 3

OTHER CREDITORS

3. SUBORDINATED LIABILITIES

3.1 Restriction on Payment: Subordinated Liabilities
Frior to the Senior Dischargs 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 the taking or raceipt of that Payment is permitied
undar Clause 3.7 {Permitfed Enforcement; Subordinatad Craditor).

3.2 Payment obligations continue
Meither the Parent nor any other Debtor shall be released from the lighility 1o make any
Payment {including of default intarest, which shall continue o acorue} undsr any Debt
Document by the operation of Clauses 3.1 (Restriction on Payment: Subordinaled Liabilifies)
aven if iis obligation to make that Payment is restricted at any time by the terms of any of
those Clauses.

3.3 Mo acquisition of Subordinatad Liabilities
Prior to the Senior Discharge Date, the Deblors shall not, and shall procure that no other
member of the Group will:-
3.3.1 enter into any Liabilites Acguisition; or
332 bensficially own all or any part of the share capital of a company that is party to a

Liabiiities Acouisition,

in raspect of any of the Subordinated Liabifiies, unless prior to the Senlor Discharge Date,
the prior consent of the Majority Sanior Lenders is oblained,

34 Amendments and Waivers: Subordinated Creditor
Prior to the Sepior Discharge Date, the Bubordinated Credltor may not amend, waive or
agres the terms of any of the documents or instruments pursuant to which the Subordinated
Liabilities are constituted unless:-
341 the prior consent of the Majority Senior Lenders is obtained; or
3.4.2 that amendment, waiver or agresment is of 2 minor and administrative nature and

is not prejudicial {o the Senior Creditors,

35 Security: Subordinated Creditor
The Subordinated Creditor may not take, accept or receive the benefit of any Security,
guarantee, indemnily or other assurance agalnst loss from any member of the Group in
respect of any of the Subordinated Liabilites prlor to the Senior Discharge Date other than
the Securlty created by the Subordinated Security Document.

3.8 Restriction on Enforcement: Subordinated Creditor
Subject o Clause 3.7 {Permitted Enforcement: Subordinated Creditor), the Subordinated
Creditor shall not be entitled v take any Enforcement Action in respect of any of the
Subordinated Liabilities at any ime prior to the Senior Discharge Date.

91758748.4as08

15



27

Permitted Enforcement: Subordinated Creditor

After the occurrence of an Insolvency Event in relation 1o any member of the Group, ths
Subordinated Creditor may {uniess otherwise directed by the Secwrity Agent or uniess the
Security Agent has taken, or has given nofice that i intends 1o take, aclion on behalf of that
Subordinated Creditor in accordance with Clause 4.4 {Fifing of claims)) exercise any right it
may otherwize have in respect of that member of the Group toi-

371 accelderate any of that member of the Group's Subordinated Liabilites or declare
them prematurely due and payable or payable on demand,

3.7.2 make a demand under any guarantese, indemnity or other assurance against loss
given by that mamber of the Group in respect of any Subordinated Liabilities;

373 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

374 claim and prove in any insclvency process of that member of the Group for the
Bubordinated Liabilities owing fo it

38 Representations: Subordinated Creditor

The Subordinated Craditor represents and warrants o the Senior Creditors and the Sacurity

Agant that-

3.81 it ls a corporation, duly incorporated or formed and validly existing under the laws
of its jurisdiction of incorporation or formation;

382 the obligations expressed to be assumad by it in this Agreement are, subject o
ary general principles of law limiting its obligations which are applicable to
creditors generally, legal, valid, binding and enforceable obligations; and

383 the entry into and performance by i of this Agreement does not and will not-

{a) conflict with any law or reguistion applicable to i, its constitutional
documents or any agreement or instrument binding upon # or any of its
assels; or

{b) constitute a default or {ermination event {however dascribed) under any
agreement or instrument binding on it or any of its assets.

91756748 4\as08
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4.1

4.2

43

4.4

4.5

SECTION 4
INSOLVENCY, TURNOVER AND ENFORCEMENT
EFEECT OF INSOLVENCY EVENT
Distributions

411 Afier the occurrence of an insolvency Event in relation o any member of the
Group, any Party entitled to recaive a distribution out of the assets of thet member
of the Group in respect of Liabilities owed to that Party shall, to the extent it is able
o do s0, direct the person responsible for the distribution of the assets of that
member of the Group o make that distribution to the Sscurity Agert {or to such
other perzon as the Security Agent shall direct) untll the Liabilities awing to the
Securad Parties have been paid in full

4.1.2 The Security Agent shall apply distributions made to it under Clause 4.1.1 above in
accordance with Clause 12 {Application of Procesds).

Set-Of

To the extant that any member of the Group's Liabilites are discharged by way of sel-off
{mandatory or otharwise) after the ocourrence of an Insolvency Evert In relation fo that
meamber of the Group, any Creditor which benefited from that set-off shall pay an amound
equel to the amount of the Liabilities owed to It which are discharged by that setoff to the
Security Ageni for application in accordance with Clause 12 {Application of Proceeds).

Mon-cash distributions

if the Securily Agent or any other Secured Party receives a distibution 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 fo
the extent that the realisation proceeds are actually applied towards the Liabilities.

Filing of clalms

After the occurrence of an insolvency Event in relation to any member of the Group, sach
Benior Creditor irrevocably authorises the Security Agent, on its behalf, 1o:-

441 take any Enforcement Action {in accordance with the terms of his Agreemaent)
against that mamber of the Group,

442 demand, sue, prove and give receipt for any or all of that member of the Group's
Liabiities;

4.43 collect and receive all distributions on, or on account of, any or ail of that membear
of the Group's Liabllities; and

4.4.4 file claims, take procesdings and do all other things the Security Agent considers
reasonably necessary to recover that member of the Group's Liabilities.

Further assurance - Insolvency Event
Each Senior Craditor will-

4.5.1 do ali things that the Sscurity Agent requests in order to give effect to this
Clause 4, and

91756748.4\as08
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4.5.2

if the Security Agent is not entitled to taks any of the actions contemplated by this
Clause 4 or if the Security Agent requesis that a Senior Creditor take that action,
undertake that action itsell in accordance with the instructions of the Seourity
Agent or grant a power of atiorney to the Security Agent {on such terms as the
Security Agent may reasonably require) to engble the Security Agent 1o take such
action.

4.8 Security Agent Instructions

For the purposss of Clause 4.1 {Distributions), Clause 4.4 (Flling of claims) and Clause 4.5
{Further assurance -~ Insolvency Fvent) the Bacurily Agent shall act-

4.6.1 on the instructions of the group of Senior Creditors entitied, at that time, to give
instructions under Clause 7.7 (Enforcement Instructions) or Clause 7.2 (Manner of
enforcementy; or

48.2 in the absence of any such instructions, as the Security Agent seas fit,

5, TURNOVER OF RECEIPTS
5.1 Turnover by the Craditors

Bublect to Clause 5.2 (Permitied assurance and recelpts), it at any time prior 1o the Senior
Discharge Dats, any Creditor recelves oF recovers:-

5.1.1

5.1.2

any Payment or distriibution of, or on account of or In relation to, any of the
Liabilities which s not made In sccordance with Clause 12 {Appfication of
Procesds),

any amount by way of set-off in respect of any of the Liabilities owed o it

potwithstanding Clauses 5.1.1 and 5.1.2 above, any amount-

{a) on account of, or in relation to, any of the Liabilites:-
{i after the occurrence of a Distress Event; or
{ii) as a result of any other litigation or proceedings against a

membaer of the Group (other than afier the occurrence of an
Insolvency Event in respect of that member of the Group); or

{&) by way of set-off in respect of any of the Liabilities owed to it after the
occurrence of a Distress Event,

other than, in each case, any amount received or recoverad in accordance with
Clause 12 (Application of Frocesds),

the proceads of any enforcement of any Transaction Security except in
accordance with Clause 12 {Application of Procseds), or

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 12 {Application of Procesds) and which is made as a result of, or after, the
accurrence of an Insolvency Event in respect of that member of the Group,

that Creditor will:-

91756748 4\as06

{a) in relation (o receipts and recoveries not recelved or recovered by way of
sat-of-
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82

5.3

&.4

5.5

{iy hold an amount of that receipt or recovery egual to the
Felevant Limbilities (or if less, the amount received or
recovaraed) on trust for the Secuwrity Agent and promptly pay o
distribute that amount to the Security Agent for application in
accordance with the terms of this Agreement; and

{ii) prompily pay or distribute an amount equal to the amount (if
anyl by which the receipt or recovery excesds the Ralevant
Lizhilities to the Security Agent for application in accordance
with the terms of this Agreement; and

{b) in relation to receipts and recoveries recelved or recovered by way of
saf-off, promptly pay an amount equal to that recovery to the Security
Agent for application in accordancs with the terms of this Agreement/

Permitied assurance and receipis

Mothing in this Agresment shall restrict the ability of any Senior Creditor or Subordinated
Creditor tox-

5.2.1 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

522 maka any assignmeant or transfer permitted by Clause 14 (Changes fo the Partias),
and that Senior Creditor shall not be obliged to account to any other Party for any
sum receivad by it as a result of that action.

Amounis received by Deblors

if any of the Deblors receives or recovers any amount which, under the terms of any of the
Debt Documants, should have bean pald to the Security Agent, that Debtor will:-

8.3.1 hold an amount of that recelpt or recovery aqual to the Relevant Liabilities {or if
lzss, the amount received or recovered) on trust for the Security Agent and
promptly pay that amaount to the Security Agent for application in accordance with
the terms of this Agreement; and

532 promptly pay an amount equal to the amount {if any) by which the receipt or
recovery excesds the Relevant Liabilitles to the Security Agent for application in
accordanca with the terms of this Agreament.

Baving provision

If, for any reason, any of the trusts expressad o be created In this Clause § should fall or be
unenforceable, the affected Creditor or Deblor will promptly pay or distribute an amount
egual to that recaipt or recovery to the Security Agent to be held on trust by the Security
Agent for application in accordance with the terms of this Agreement.

Turnover of Non-Lash Consideration

For the purposes of this Clause 5, if any Creditor receives or recovers any amount of
distribution in the form of Non-Cash Consideration which is subject o Clause 5.1 {Turnover
by the Creditors) the cash value of that Non-Cash Consideration shell be determined in
accordance with Clause 10.2 {Cash value of Non-Cash Recoveries).

91756748 .4'as06
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. REDISTRIBUTION

8.1 Recovering Creditor's rights

8.1.1

8.1.2

Any amount pald or distibuted by a Creditor (3 "Recovering Creditor”) (o the
Security Agent under Clause 4 (Effect of Insolvency Event) or Clause 5 (Turnover
of Receipts) shall be treated as having been paid or distributed by the relevant
Debtor and shall be applied by the Security Agent In accordance with Clause 12
{Application of Proceeds).

On an application by the Securlly Agent pursuant io Clause 12 (Application of
Procesds) of a Payment or distribution recaived by @ Recovering Creditor from a
Dablor, as betweean the relevant Debior and the Recovering Creditor an amount
equal to the amount received or recovered by the Recovering Creditor and paid or
distributed to the Security Agent by the Recovering Creditor (the "Shared
Amount”) will be treated as not having been paid or distributad by that Debtor,

8.2 Reversal of redistribution

821

622

if any part of the Shared Amount received or recoverad by a Recovering Creditor
hecomes repayable or returnable to 2 Deblor and is repaid or returmed by that
Recovering Craditor to that Debtor, than:-

{a) each Party that received any part of that Shared Amount pursuant (o an
application by the Security Agent of that Shared Amount under Clause
8.1 (Recovering Creditor's rights) (a "Sharing Party”™) shall, upon request
of the Seourity Agent, pay or distribule fo the Security Agent for the
gooount of that Recovering Creditor an amount egual to the appropriate
part of its share of the Shared Amount (together with an amount as s
necessary to reimburse that Recovering Creditor for its proportion of any
nterest on the Shared Amount which that Recovering Creditor is
required to pay) (the "Redistributed Amount™); and

{b) as betwsen the relevant Debior and each relevant Sharing Party, an
amount equal to the relevant Redistributed Amount will be tregled as not
having been paid or distributed by that Deblor.

The Sscurity Agent shall not be obliged o pay or distribute any Redistributed
Amount to a Recovering Creditor under Clause §.2.1{a} above until it has been
able to establish to its satisfaction that it has actually received that Redistributed
Amount from the relevant Sharing Parly.

7. ENFORCEMENT OF TRANSACTION SECURITY

¥4 Enforcement instructions

744

712

91756748.4\as06

The Security Agent may refrain from enforcing the Transaction Security uniess
instructed otharwise by the Majority Senijor Landers,

Subject to the Transaction Security having become enforceable in accordance
with its terms the Majorly Senior lenders may give or rafrain from glving
instructions to the Security Agent io enforce or refrain from enforcing the
Transaction Securily as they ses flt.

The Security Agent is entiled fo rely on and comply with insiructions given in
accordance with this Clause 7.1,

20



V.2

7.3

Manner of enforcement

if the Transaction Security is being enforced pursuant to Clause 7.1 (Enforcement
Instructions), the Security Agent shall enforce the Transaction Securily In such manner
{including, without limitation, the selection of any administrator (or any analogous officer in
any jurisdiction) of any Debtor fo be appointed by the Security Agent) as the Majority Senior
Lenders shall instruct or, In the absence of any such instructions, as the Security Agent
considers in its discretion to be appropriate,

Walver of righis

To the extent parmitted under applicable law and subject to Clause 7.1 {Enforcarment
instructions), Clause 7.2 (Manner of enforcement and Clause 12 (Application of Proceads),
each of the Secured Parties and the Debtors walves all rghts It may otherwise have 1o
require that the Transaction Security be enforced in any particular order or manner or at any
particular time or that any amount raceived or recoverad from any persen, of by virtue of the
enforcement of any of the Transaction Security or of any other security interest, which is
capable of being applled In or towards discharge of any of the Secured Obligations is so
applied.

21756748.4\6806
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SECTION 5
HON-DISTRESSED DISPOSALS, DISTRESSED DISPOSALS AND CLAIMS
8. NON-DISTRESSED DISPOSALS
8.1 Definitions
In this Clause 8-
"Disposal Proceeds” means the proceeds of a Non-Distressed Disposal; and

"Mon-Distressed Disposal”  mesans a disposal ob-

{a) an asset of a member of the Group, or
(b an asset which is subject to the Transaction
Security,

o & person of persons cutside the Group wherea:-

i {prior to the Senior Facliities
Uischarge Date) the Facility Agent
Agent notifies the Security Agent that
that disposal is permitted under the
Senior Finance Documents; and

{ii} that disposal is not a Distressed
Disposal.
82 Facilitation of Non-Distressed Disposals
8.2.1 if a disposal of an asset iz a Non-Distressed Disposal, the Security Agent is

irrevocably authorised {al the cost of the Parent and without any consent,
sanction, authority or further confirmation from any Creditor, other Secured Parly
or Debtor) but subject to Clause 8.2.2 below:-

{a) to release the Transaction Securily or any other claim (relating 1o a Debl
Dooument) over that assel;

{bx) where that asset consists of shares in the capital of 2 member of the
Group, to release the Transaction Security or any other clalm {relating to
a Dabt Documeant) over that member of the Group's Property, and

{c) to execute and deliver or enter into any release of the Transaction
Security or any claim describad in Clauses 8.2.1{a) and 8.2.1(b) above
and issue any ceriificates of non-crystallisation of any floating charge or
any consent to dealing that may, in the discretion of the Security Agent,
be considered necessary or desirable.

822 Each release of Transacton Security or any clalm described in Clause 8.2.1 abovs
shall become effective only on the making of the relevant Non-Distressed
Disposal.
83 Disposal Procseds

if any Disposal Proceeds are required to be applied in mandatory prepayment of the Senior
Facility Liabiliies then those Disposal Proceeds shall be applied in or towards Payment of

21756748.4\as06
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the Senior Facility Liabilities in accordance with the terms of the Senior Facilities Agreement
and tha consant of any other Party shall not be required for that application.

g, DISTRESSED DISPOSALS AND APPROPRIATION
8.1 Fagcilitation of Distressed Disposals and Appropriation

if & Distressed Disposal or an Appropriation is being effected the Security Agent is
irrevocably authorised (a1 the cost of the Parent and without any consent, sanction, authorily
or further confirmation from any Craditor, other Secured Party or Deblor).-

2.1.1 refease of Transaction Security/non-crystajlization certificates: (o release the
Transaction Securlty or any other claim over the assel subject to the Distressed
Disposal or Appropriation and execute and daliver or enter into any reizase of that
Transaction Security or claim and issue any lelters of non-crystallisation of any
floating charge or any consent {o dealing that may, in the discretion of the Securlly
Agent, be considered necessary or deslrable,

9.1.2 rolease of liabilities and Transaction Security on a shere sale/Appropriation
{Debtor): if tha asset subject to the Distressed Disposal or Appropriation consists
of shares in the capital of & Deblor, to release-

{a) that Debtor and any Subsidiary of that Debtor from all or any part of:-
) its Borowing Liabilities;
{iiy its Guarantee Liabliities; and
(it} its Other Liabilities;
{i any Transaction Security grantad by that Dablor or any Subsidiary of that

Diabtor over any of ity assets; and

{c) any other claim of a Subordinated Creditor, or another Debtor over that
Dablor's assets or over the assets of any Subsidiary of that Debtor,

on behalf of the relevant Craditors and Debtors;

8.1.3 release of Habilities and Transaction Securify on a share sale/Appropriation
{Holding Company), If the asset subject fo the Distressed Disposal or
Appropriation consists of shares In the capital of any Holding Company of a
Deabtor, to releass:-

{a} that Holding Company and any Subsidiary of that Holding Company from
all or any part of.-

{1} itz Borrowing Lisbilities;
{it} its Guarantes Liabilities; and
{iiy its Gther Liabilides;

{b} any Transaction Security granted by any Subsidiary of that Holding
Company over any of its assets; and

(€} any other claim of a Subordinated Creditor or ancther Deblor aver the
assets of any Subsidiary of that Holding Company,

an behalf of the relevant Creditors and Debilors;

81756748 A\as0b
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814 facifitative disposal of lisbililies on a share sale/Appropriation: if the asset
subject to the Distressed Disposal o Appropriation consists of shares In the
capital of a Debtor or the Holding Company of a Deblor and the Security Agent
decides to dispose of all or any part of the Liabilities (cther than Liabilities due to
any Facliity Agent or Arranger} owed by that Debtor or Holding Company or any
Subsidiary of that Debtor or Holding Company on the basis that any transferse of
those Liabilities (the "Transferse”) will not be trested a5 a Senior Credilor or a
Secured Party for the purposes of this Agreemant), o execute and delivar or enter
into any agresment to dispose of ali or part of those Liabilities on behaif of the
relevant Creditors and Debiors provided that notwithstanding any other provision
of any Debt Document the Transferee shall not be treated as a Senjor Creditor or
a Secured Party for the purposes of this Agreament;

2.1.5 sale of labilities on 2 share sale/Appropriaffon: i the asset subject to the
Distressed Disposal or Appropriation consists of shares in the capital of a Deblor
or the Holding Company of a Debtor and the Security Agent decides to dispose of
all or any part of the Liabilittes {other than Liabilities due fo any Facility Agent or
Arranger) owed by that Debtor or Holding Company or any Subsidiary of that
Diebtor or Holding Company on the basis that any transferee of those Liabilities will
he ireated as g Primary Creditor or 2 Secured Parly for the pumposes of this
Agreement, to exacute and deliver or enter into any agreement o dispose of.-

{a) all {and not part only] of the Liabilitles owed to the Senior Creditors
{other than to any Facility Agent or any Arranger); and

{2 ali or part of any cther Liabiiities {other than Liabllities owed fo any
Facility Agent or any Aranger),

on behalf of, in each case, the relevant Creditors and Debtors,

8.2 Form of consideration for Distressed Disposals and Debt Disposals
A Distressed Disposal or & Dabt 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 o the
Security Agent,
9.3 Proceeds of Distressed Disposals and Debt Disposais
The nat proceeds of each Distressed Disposal and each Debt Disposal shall be paid, or
distributed, to the Secuwity Agent for application In accordance with Clause 12 {Application
of Proceeds) and, to the axtent that:-
831 any Liabilities Sale has ocourred; or
8.3.2 any Appropriaiion has ocourrad,
g5 If that Liabilities Sale, or any reduction in the Secured Obligations resulting from that
Appropriation, had not occoured,
a4 Appointment of Financial Adviser
89.4.1 Without prejudice to Clause 13.7 (Rights and discretions), the Securily Agent may
engage, or approve the engagament of, {in each case on such terms as it may
consider appropriste (including, without limitation, restrictions on that Financial
Advisar's liabillty and the extent fo which any advice, valuation or opinion may be
relisd on or disclosed)), pay for and rely on the senvices of a Financial Adviser to
provids advice, a valuation or an opinion in connaction with:-
{&) a Distressed Disposal or a Debt Disposal;
B1756748.4\2808
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{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 subiect o Clause 51
{ Turnover by the Credifors),

8.4.2 For the purposes of Clause 9.4.1 above, the Sacurity Agent shall:
{8) on the instructions of the Senicr Lenders i the Financial Adviser is
providing a valuation for the purposes of Clause 10.2 (Cash velue of
Non-Cash Recoveries); or
)] act in accordance with Clause 3.5 (Security Agent's actions).
2.5 Sacurity Agent’s actions

For the purposes of Clauss 9.1 {Facilitation of Distressed Disposals and Appropriation),
Clause 8.2 (Form of consideration for Disfressed Disposals and Debl Disposals) the
Security Agent shall act:-

8.5.1 in the case of an Appropriation or if the relevant Distressed Disposal i3 being
effacted by way of enforcement of the Transaction Security, in sccordance with
Clause 7.2 {Manner of enforcement); and
8452 in any other case:-
{a) an the instructions of the Majority Senior Lenders; or
{0 in the absence of any such instructions, as the Security Agent sees fit.
14, NON-CASH RECOVERIES
10.1 Security Agent and Nen-Cash Recoveries

To the exdent the Sacurlty Agent raceives or recovers any Mon-Cash Recoverigs, it may
{acting on the instructions of the Senior Lenders) but without prejudice to its ability to
exercise discretion under Clause 12.2 {Prospective labifitiesy)-

10.1.1  distribute those Non-Cash Recoveries pursuant to Clause 12 [(Applicalion of
procesads) as if they were Cash Proceeds;

10.1.2  hold, manage, explolt, coliect, realise and dispose of those Non-Cash Recoveries;
and

10.1.3  hold, manage, exploit, collect, realise and distribute any resulting Cash Procesds.

10.2 Cash value of Non-Cash Recoveries

10.2.1  The cash value of any Non-Cash Recoveries shall be determined by reference 1o
a valuation obtained by the Becurity Agent from a Financial Adviser appointed by
the Security Agent pursuant to Clause 9.4 (Appointment of Financial Advisen),

10.2.2  If any Non-Cash Recoveries are distributed pursuant to Clause 12 (Applivalion of

proceads), the extent to which such distribution i trested as discharging the
Liabllities shall be defermined by reference fo the cash valus of those Non-Cash
Recoveries determined pursuant io Clause 10.2.1 above.

10.3 Facility Agent and Mon-Cash Recoveries

81756748 .4\as06
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10.31

10.3.2

Subject to Clause 10.3.2 below and to Clause 10.4 (Afernafive fo Non-Cash
Conaidaration), if, pursusnt to Clause 12,1 (Order of application}, the Facility
Agent receives Non-Cash Recoveries for application towards the discharge of any
Liabiliiss, the Facility Agent shall apply those Non-Cash Recoveries in
accordance with the relevant Facility Agreement as if they were Cash Proceeads.

The Facility Agent may:-

{a} use any reasonably suitable method of distribution, as it may determine
in its discration, to distribute those Non-Cash Recoveries in the order of
priority that would apply under the relevant Facility Agreement if those
Mon-Cash Recoveries wera Cash Procesds;

by hold any Non-Cash Recoveries through another person; and

(e hold any amount of Non-Cash Recoveries for 56 long as that Facliity
Agent shail think fit for later application pursuant to Clause 10.3.1 above,

10.4 Alternative to Non-Cash Consideration

10.4.1

10.4.2

10.4.3

10.4.4

81756748 4\as0s

i any Non-Cash Recoveres are to be distibuted pursuant fo Clause 12
{Appiication of proceseds), the Security Agent shall (prior 1o that distribulion and
taking into account the Lighilities then outstanding and the cash value of those
Mon-Cash Recoveries) notify the Senior Creditors antitled to recelve those Non-
Cash Eecoveries pursuant to that distribution (the "Entitled Creditors”).

if.-

(&) it would be unlawful for an Entitled Creditor to racelve such Non-Cash
Recoveries (or it would otherwise conflict with that Entiled Creditor's
constitutional documents for i to do so); and

{b} that Entitled Creditor promptly so notifies the Security Agent and supplies

such supporting evidence as the Security Agent may reasonably require,

that Senior Creditor shell be a "Cash Gnly Creditor” and the Non-Cash
Recoveries to which it is entitied shall be "Retained Non-Cash"”.

To the extent thatl, In relation to any distribution of Non-Cash Recoverigs, there is
a Cash Only Creditor:-

{a} the Security Agent shall not distribute any Retainged Mon-Cash to that
Cash Only Creditor {or to any Facility Agent on behalf of that Cash Only
Creditory but shall otherwise treat the MNon-Cash Hecoveries in
accordance with this Agreemant;

() if that Cash Only Creditor is a Senior Creditor the Security Agent shall
notify the relevant Facility Agent of that Cash Only Creditor's identity and
ite status s a Cash Only Creditor; and

Hs to the extent notified pursuant to Clause 10.4.3(b) above, no Facility
Agent shall distribute any of thoss Non-Cash Recoveries to that Cash
Only Creditor.

Subject to Clause 10.5 {Securily Agent proteciion), the Securlly Agent shall hold
any Retained Mon-Cash and shall, acting on the instructions of the Cash Only
Craditor sntitled to i, manage, explolt, collect, realize and dispose of that Retained
Non-Cash for cash consideration and shall distribute any Cash Procesds of that
Retgined Non-Cash io that Cash Only Creditor in accordance with Clause 12
{Appfication of procesds).
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i0.4.5

10.4.6

On any such distribution of Cash Proceeds which are atiributable o a disposal of
any Retained Non-Cash, the extent to which such distribution is treated as
discharging the Lisbiliies due to the relevant Cash Only Creditor shall be
determined by reference io:-

{a) the valuation which determinad the extent to which the distribution of the
Non-Cash Recoveries o the other Entitied Creditors discharged the
Liabilities due to those Entitled Creditors; and

{b) the Retained Non-Cash to which those Cash Proceeds are attribuiable,

Each Senior Creditor shall, following g requsst by the Beourity Agent {acting in
accordance with Clause 8.5 {Securfy Agent's actions)), notify the Securily Agent
of the extent io which Clause 10.4.2{a) above would apply to it In relation to any
distribution or groposed distribution of Non-Cash Recoveries.

10.8 Becurity Agent protection

16.5.1

10.5.2

10.6.3

No Distressed Disposal or Debt Disposal may be made in whole or part for Non-
Cash Consideration if the Security Agent has reasonable grounds for believing
that iis receiving, distributing, holding, managing, explofting, collecting, realising or
disposing of that Non-Cash Consideration would have an advarse affecton it

if Mon-Cash Considerstion is distributed to the Security Agent pursuant to
Clauss 5.1 {Turnover by the Credlitors) the Securty Agent may, at any time after
notifying the Creditors entifled fo  that Non-Cash Consideration and
notwithstanding any instruction from & Creditor or group of Creditors pursuant
the terms of any Debt Document, immediately reslise and dispose of that Non-
Cash Consideration for cash consideration {and distribute any Cash Procesds of
that Non-Cash Consideration to the relevant Creditors n accordance with
Clause 12 (Application of Proceeds)) If the Security Agent has reasonable grounds
for believing that holding, managing, exploiing or collecting that Non-Cash
Consideration would have an adverse effect on it.

I the Security Agent holds Ratainad Non-Cash for a Cash Only Craditer (sach as
defined In Clause 10.4 {Aflernative to Non-Cash Consideration)) the Security
Agent may at any time, after notifying that Cash Only Creditor and notwithstanding
any instruction from a Creditor or group of Creditors pursuant 1o the terms of any
Debt Document, immediately realise and dispose of that Relained Mon-Cash for
cash consideration {and distribute any Cash Proceeds of that Retained Non-Cash
to that Cash Only Creditor in accordance with Clause 12 (Application of procesds))
if the Becurity Agent has reasonable grounds for believing that holding, managing,
expioiting or collecting that Retained Non-Cash would have an adverse affect on it

1. FURTHER ASSURANCE — DISPOSALS AND RELEASES

Each Creditor and Debtor will-

1111

11.1.2

91758748 Yaslt

do all things that the Security Agent requesis in order to give effect 1o Clause 8
{Non-Distressed  [isposalsy and Clause 8 (Distressed Disposals  and
Appropriatior’y  {which shall include, without limifation, the execution of any
assignmenis, transfers, releases or other documents that the Security Agent may
oonsigder to be necessary to give effect in the releases or disposals contemplated
by those Clauses); and

if the Security Agent is not entitled to take any of the actions contemplated by
those Clauses or if the Security Agent requests that any Craeditor or Dablor take
any such action, take that action itsell in accordance with the instructions of the
Sacurity Agent,
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provided that the procseds of those disposals are applied in accordance with Clause 8
{Non-Distressed Disposals} or Clause 8 (Disfressed Disposals end Appropriglion) as the
case may be.

G1756748.4\as06
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SECTION 8

PROCEEDS
12. APPLICATION OF PROCEEDS
12.1 Qrder of applicstion

Subject to Clause 12.2 {(Frospective Habilities), all amounis Tfrom tme to time recelved or

recovarad by the Security Agent pursuant to the terms of any Deb! Document or in

cormection with the realisstion or enforcement of all or any part of the Transaction Ssourlly

{for the purposes of this Clause 12, the "Recoveries”) shall be held by the Securfly Agent

on frust o apply them at any time as the Security Agent {in its discretion) seas i, to the

axtant permitted by applicable law {and subject to the provisions of this Clause 12), in the
foliowing ordsr of priority:-

1211 i discharging any sums owing o the Ssourity Agent, any Recosiver or any
Deleyate;

12402 In discharging el costs and expenses incurred by any Senior Credior In
connaction with any realization or enforcemsn of the Transaction Security taken in
avcordance with the terms of this Agreement or any action taken st the reguest of
the Becunity Agent under Clause 4.5 (Further asswrsnce — Insolveny Everdy,

12.1.3  in payment or distribution to the Facllily Agent on its own behalf and on bahalf of
the other Senior Creditors: and for application lowards the discharge of he Serior
Facliity Liabilities {in accordance with the terms of the Senior Finance Documents),
and

1214 in payment o the Subordinated Creditor;

12.1.8  F none of the Deblors is under any further actual or contingent lability under any
Senior Finance Dooumernt or Subordinated Finance Document, In paymant or
distribution v any parson to whom the Security Agent is obliged to pay or
distribute in priority o any Debtor, and

1218 the balance, i any, in payment or distribution to the relevant Dablor,

2.2 Prospective Habiities

Following 2 Distress Event the Securlty Agent may, in i discretion:-

1224 hold any amount of the Recoverles which is in the form of cash, and any cash
which is genersted by holding, managing, exploiting, collecting, realising or
disposing of any Non-Cash Corsideralion, in one or more Interest bearing
suspense of impersoral accounis in the name of the Sacurity Agant with such
financial institution (including itself) as the Security Agent shall think fit (the interest
baing cradited to the relevant account),

12.2.2 hold, menage, exploll, 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 Security Agent shall think it for later application
under Clause 12.1 {Qrder of application) in respect oft-

{a) any sum to any Security Agent, any Recsiver or any Delegate; and
{3 any part of the Liabilites,
21756748 45500
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12.3

12.4

12.5

12.8

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

investment of Cash Proceads

Pricr to the application of the procesds of the Securily Properly in acocordance with
Clause 12.1 {Order of application) the Securty Agent may, in its discretion, hold &l or part of
any Cash Proceeds in one or more interest bearing suspense or impersenal accounis in the
nama of the Security Agent with such financial institution {including itself) and for so long as
the Security Agent shall think fit {the interest being credited to the relevant account) pending
the application from tfime o time of those monies in the Secuwrity Agent's discretion in
accordance with the provisions of this Clause 12,

Permitted Deductions

The Security Agent shall be entitled, in its discretion:-

12.4.1 1o set aside by way of reserve amounts required o meet; and
12.4.2 o make and pay,

any deductions and withholdings (on account of Taxes or otherwiss) 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 ifs rights,
powers, authorities and discretions, or by virtue of its capacity as Security Agent under any
of the Debt Documents or otherwise (other than In connection with its remuneration for
performing its duties under this Agreement).

Good Discharga

12,89 Any distribution or payment o be made in respect of the Secured Obligations by
the Secuwrity Agent may be made {o the Facdility Agent on behalf of the Senior
Craditors.  Any such distribution or payment shall be a good dischargse, to the
axtent of that payment or distribution, by the Security Agent:

{a) in the case of 2 payment made in cash, to the extent of that paymeni,
and
(b} in the case of a distribution of Non-Cash Recoveries, as determined by

Clause 10.2 {Cash value of Non-Cash Recoveries).

12.8.2 The Becurity Agent is under no obligation to make the payments 1o the Facility
Agenis under Clause 12.5.1 above In the same currency as that In which the
Liabilities owing to the relevant Sanior Creditor are denominated pursuant to the
relevant Debt Document.

Calculation of Amounts

For the purpose of calculating any person's share of any amount payable to or by it, the
Security Agent shall be sntitled to:-

12.68.1  notionally convert the Liabilities owad {0 any person into a common base currency
{decided in its discretion by tha Security Agent), that notional conversion fo be
made at the spot rate at which the Security Agent is abls to purchass the notional
base currency with the actual currengy of the Liabilities owed 1o that person at the
time at which that calculation s to be made; and

12.6.2 assume that all amounts received or recoversd as a result of the enforcement or
realisation of the Security Property are applied in discharge of the Liabilities in

91756748.4'as06

30



accordance with the terms of the Debt Documents under which those Liabilities
have arisan.

91756748 .4\3508
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SECTION Y

THE PARTIES

13. THE SECURITY AGENT

13.1 Security Agent as trustee

13.1.1

13.1.2

The Sscurity Agent declares that it holds the Security Property on frust for the
Secured Parties on the terms contained in this Agresment,

Each of the Senior Creditors authorises the Security Agent to parform the dubiss,
obligations and responsibilities and to exercise the rights, powers, authorities and
discretions epecifically given o the Security Agent under or In connection with the
Debt Documents together with any gther incidental rights, powers, authorities and
discretions.

13.2 Instructions

13.2.1

13.2.2

13.2.3

13.2.4

Q1756748 .4as05

The Security Agent shall:-

{a) subject to Clauses 13.2.4 and 12.2.5 below, exercise or refrain from
exarcising any right, power, authority or discretion vested in it as Securily
Agent In accordance with any Instructions given o it by the Majority
Senior Landars; and

{b) not be liskle for any act {or omission) if it acts {or refrains from acting) in
accordance with Clause 13.2.1{a) above (o, If this Agreement stipulates
the matisr is a decision for any other Creditor or group of Craditors, in
accordance with instructions given fo it by thal Creditor or group of
Creditors).

Tha Security Agent shall be entitled o request instructions, or clarification of any
instruction, from the Majority Senior Lenders {or, if this Agreemani stipulates the
matter is a decision for any other Creditor or group of Creditors, from that Crediior
or group of Creditors) as to whather, and in what manner, It should exercise or
refrain from exercising any right, power, authority or discretion and the Security
Agent may refrain from acting unless and until it receives thosa instructions or that
clarification.

Save in the case of decisions stipulated io be a matter for any other Creditor or
groun of Creditors under this Agreement and unless a contrary intention appears
in this Agreement, any instructions given fo the Begurity Agent by the Majority
Seninr Lenders shall override any conflicting Instructions given by any other
Parties and will be binding on all Secured Partias.

Clausa 13.2.1 above shall not apply:-
{a) whare a contrary indication appears in this Agreemant;

{b} whare this Agreement requires the Security Agent to act in a specified
manner or {o take a specified action;

{c) in respect of any provision which protects the Security Agent's own
position in its personal capacity as opposed to its role of Security Agent
for the Sscured Parties including, without limitstion, Clausas 13.5 (No
dufy to account) to Clause 13.10 {Exclusion of Habifity), Clause 13.13
{Confidentiality] to Clause 13.20 {Custodians and nominees) and
Clause 13.23 {Acceptance of iife) to Clause 13.28 (Disappiication of
Trustes Acfs);
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12.2.6

13.2.8

13.27

13.2.8

ey in respect of the exercise of the Sacurlty Agent's discretion 1o exercise a
right, power or authority under any of:-

{i Clause & (NMon-Disfressed Disposais),
{n Ciause 12.1 {Order of application),

{iii} Clause 12.2 (Prospective Habilities); and
{iv) Clause 12.4 {Permiited Deductions).

If giving effect to instructions given by the Majority Senior Lenders would {in the
Security Agent's opinion} have an effect equivalent to an Intercreditor Amendment,
the Security Agent shall not act in accordance with those instructions uniess
cangent 1o it 50 acting is obtained from each Party {other than the Sscurity Agent)
whose consent would have been required in respest of that Intercreditor
Amendment.

In exercising any discretion to exergise a right, power or authority under the Delt
Documents wheare ejther:-

{a) it has not received any instructions as to the exercise of that discretion;
or
{b} the exercise of that discretion is subject to Clause 13.2.4{d) abovs,

the Security Agant shall do so having regard to the inferests of all the Secured
Parlies,

The Sscurity Agent may refrain from acting in accordance with any instructions of
any Craditor or group of Creditors until it has received any indemnification andfor
security that it may in its discretion requirs {which may be greater in extent than
that contained in the Debt Documenis and which may include payment in
advance) for any cost, loss or fability {fogether with any applicable VAT) which #
may incur in complying with those instructions.

Without prejudice to the provisions of Clause 7 (Enforcement of Transaction
Security) and the remainder of this Clauss 13.2, In the absence of instructions, the
Security Agent may act {or refrain from acling) as it considers in its discretion to be
appropriate.

13.3 Duties of the Security Agent

13.31

13.3.2

13.3.3

B1756748.4\a300

The Securlty Agent's duties under the Debt Documents are solaly mechanical and
administrative in nalure,

The Security Agent shall promptly:-

{a} forward to sach Facllity Agent a copy of any document received by the
Security Agent from any Debtor under any Debt Document; and

{} forward to 8 Party the original or & copy of any document which is
delivered to the Ssourity Agent for that Party by any other Party.

Except whare a Debi Documant specifically provides otherwise, the Security Agent
is not obliged to review or check the adequacy, accuracy or completeness of any
document it forwards to another Party.
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13.3.4 The Security Agert shall have only those duties, obiigstions and responsibiliies
expressly spacified In the Debt Decuments to which i is expressed o be a parly
{(and no others shall be implied).

13.4 Mo fidusiary duties to Deblors or Subordinated Creditors
Nothing in this Agreement constitutes the Security Agent as an agent, trustee or fiduciary of
any Debtor or any Subordinated Creditor.
13.5 Mo duty to account
The Security Agent shall not be bound to account to any other Secured Party for any sum or
the profit elament of any sum received by it for its own account,
13.8 Business with the Group
The 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.
13.7 Rights and discretions
1371 The Security Agent may:-
{a) rely on any representation, communication, notice or document believed
by it to be genuing, correct and appropriately authorised;
{b) assuma that:-
{i any instructions recaived by it from the Majority Senjor
Lenders, any Creditors or any group of Creditors are duly given
in accordance with the terms of the Debi Documents;
{iiy urdess it has received notice of revocation, that thoss
instructions have not been revoked; and
(i} ¥ it receives any instructions fo sct in reiation o the
Transaction Securily, that all applicable conditions under the
Dabt Documants for so acting have been satisfied; and
{c} rely on a certificate from any person:-
{i} as to any matter of fact or circumstance which might
ressonably be expected fo be within the knowledge of that
DETSoN; OF
(it to the effect thet such person approves of any parficular
dealing, transaction, step, action or thing,
as sufficient evidence that that is the case and, in the case of
Clause 13.7.1{cKl) sbove, may assume the truth and accuracy of that
certificate.
13.7.2 The Security Agent may assume (unless it has recelvad notice to the contrary in
itz capacity as security rustee for the Secured Parties) that:-
{a) no Default has ocourred;
{I} any right, power, authority or discretion vested in any Party or any group
of Craditors has not been exercisad; and
917567484506
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13.7.3

1374

13.7.5

13.7.8

13.7.7

13.7.8

13.7.8

{c} any notice made by the Parent is made on behalf of and with the consent
and knowladge of all the Debtors.

The Security Agent may engage and pay for the advice or services of any lawyers,
accountants, fax advisers, surveyors or other professional advisers or experts.

without prejudice to the generality of Clause 13.7.3 above or Clause 13.7.5 below,
the Security Agent may at any time engage and pay for the services of any
lawvers to act as independent counsel to the Security Agent (and so separate from
any lawyers Instructed by any Senior Creditor) f the Securily Agent in its
reasonable opinion dsems this to be desirable.

The Security Agent may rely on the advice or services of any lawyers,
accountants, tax advisers, surveyors or other professional advisers or experis
{whether obtained by the Security Agent or by any other Party) and shall not be
fable for any demages, costs or losses o any person, any diminution In value or
any liability whatsoever arising as a result of its so relying.

The Security Agent, any Receiver and any Delegate may act in relation to the Debt
Documeants and the Sacurity Property through its officers, employees and agents
and shall not:-

{a) be liable for any error of judgment made by any such persor; or

{) be bound o supervise, or be in any way responsible for any loss incumred
by reason of misconduct, omission or default on the part of any such
person,

uniess such error or such loss was direclly caused by the Security Agent's,
Receiver's or Delegate’s gross negligence or wilful misconduct.

Unless this Agreement expressly specifies otherwise, the Securily Agent may
disclose to any other Party any information it reasonably believes it has received
a5 sacurity trustee under this Agresment.

Notwithstanding any other provision of any Debt Document to the contrary, the
Security Agent Is not obliged o do or omit o do anything If i would, or might in iis
reasonable opinion, constifute a breach of any lew or regulation or @ breach of a
fiduciary duty or duty of confidentiality.

Motwithstanding any provision of any Debt Document {o the conirary, the Security
Agant is not obliged to expand or risk its own funds or otherwise incur any financlal
Lability in the performance of its dulies, 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 adeguate indsmnity against, or security for, such
risk or fiabllity is not reasonably assured o it

13.8 Responsibility for documentation

Mone of the Security Agent, any Receiver nor any Delegate is responsible or liable for-

13.8.1

13.8.2

91756748 4as08

the adequacy, accuracy or completeness of any information {whether oral or
written] supplied by the Security Agent, & Dsblor or any other person in or in
connection with any Debt Document or the ransactions contemplated in the Debt
Documents or any other agreement, arrangement or document entersd into, madea
or execulad in anticipation of, under or in connection with any Debt Document; or

the legality, wvalidity, effectiveness, adeguacy or enforceabilily of any Debt
Document, the Security Properly or any other agresment, arrangement or
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document entered into, made or executed in anticipation of, under or in connaction
with any Debt Document or the Security Propearty, or

13.83  any delermingtion as fo whether any information provided or to be provided o any
Secured Parly is non-public information the use of which may be regulated or
prohibited by applicable law or regulation relating to insider dealing or ofherwise.

13.9 Mo duty {o moniior
The Security Agent shall not be bound o enguire:-
13.9.1  whether or not any Defaull has sccurrad;

13.9.2  as to the performance, default or any breach by any Parly of its obligations under
any Dabi Document; or

12.8.2  whether any other evant specified in any Debt Document has ocourred.

1310 Exclusion of liability

13,101 Without limiting Clause 13.10.2 below (and without prejudice to any other provision
of any Debt Document excluding or limiting the liabllity of the Security Agent, any
Recelver or Delegate), none of the Security Agent, any Recelver nor any Delegats
will be ligble for-

{a) any damages, costs or losses to any person, any diminution in valus, or
any lability whatsosver arising as a result of {aking or not taking any
action under or in connection with any Debt Document or the Security
Property unless directly caused by ils gross negligence or wilhd
misconduct;

{b} exgrcising or not exercising any right, powsr, authority or discretion given
to it by, or in connection with, any Debt Document, the Sacurlly Property
or any other agreement, arrangement or document entsred into, madea or
exacuted in aniicipstion of, under or in connection with, any Dabt
Document or the Security Property,

{c) any shortfall which arises on the enforcement or realisation of the
Sacurity Property; or

{} without prejudice to the generality of Clauses 13.10.1(a} o 13.10.1c)
above, any damages, costs, losses, any diminution in value or any
fiability whatsoever arising as a result of -

(i any act, event or circumstance not reasonably within its control;
or
{ii} the general risks of investmeant in, or the holding of assets in,

any jurisdiction,

including (in each case and without limitation} such damages, costs,
josses, diminution in wvalue or lisbility arising as & vresull of
nationalisation, expropriation or other governmental aclions; any
reguiation, currency restriction, develuation or fluctuation, markst
conditions affecting the execution or setilement of fransactions or the
value of assets; breakdown, failure or malfunction of any third party
ransport, telecommunications, compuier senvices or systems; natural
digasters or acts of God, war, terrorism, insumection or revolution; or
sirikes or industrial action.

91786748 48508
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13.10.2

13403

13.10.4

Ne Party {other than the Security Agent, thet Receiver or that Delegate (as
applicable)) may take any proceedings against any officer, amplovee or agent of
the Security Agent, o Receiver or a Delegale in respect of any claim it might have
against the Seourity Agent, a8 Receiver or a Delegate or in respect of any act or
omission of any kind by that officer, employee or agent in relation o any Debt
Document or any Security Property and any officer, employee or agent of the
Security Agent, a Receiver or a Delegate may rely on this Clause subject o
Clause 1.3 {Third party righis) and the provisions of the Third Parties Act.

MNothing in this Agreement shall oblige the Security Agent (o carry oul-
{a) any "know your customer™ or other checks in relation to any person; or

(b any check on the exient to which any transaction contemplated by this
Agreement might be unlawful for any Senior Creditor,

on behalf of any Senicr Creditor and each Senior Craditor confirms to the Security
Agent that it s sclely responsible for any such checks It s required to carry out
and that it may not rely on any statement in relation to such checls made by the
Beouwity Agent.

Without prejudice to any provision of any Debt Document exciuding or iimiting the
liability of the Security Agent, any Recaiver or Delagals, any liability of the Security
Agent, any Receiver or Dselegate arising under or in connection with any Debt
Document or the 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 defaull of the 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
dafault) but without reference 1o any special conditions or clrcumstances known ©
the 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 Securily Agent, any
Receiver or Delegate be liable for any loss of profits, goodwill, reputation, business
ppportunity or anticipated saving, or for special, punitive, indirect or consequential
damages, whether or not the Sscurity Agent, Receiver or Delegate (as the case
may be) has been advised of the possibility of such loss or damages.

13.11 Senior Creditors’ indemnity to the Security Agent

13111

13112

13.11.3

91756748 4\asli6

Each Senior Creditor shall {in the proportion that the Liabilities dus to it baar to the
aggregate of the Liabiliies due to all the Senior Creditors for the time being (or, if
the Liabilities due io the Senior Creditors are zero, immeadiately prior to their baing
reduced to zer)), indemnify the Becurity Agent and every Recelver and every
Delegate, within five Business Days of demand, against any cost, loss or liabiiity
incurred by any of them {otherwise than by reason of the relevant Security Agent's,
Receiver's or Delegate's gross negligence or wilful misconduct) In acting as
Securlty Agent, Receiver or Delegate under, or exercising any authorlty conferred
under, the Debt Documents {(unless the relevant Security Agent, Receiver or
Deiegate has been reimbursed by a Deblor pursuant (o a2 Debt Documant).

Subject to Clause 13.11.3 below, the Parent shall immedialely on demand
reimburse any Senior Creditor for any peyment that Senior Creditor makes to the
Security Agent pursuant to Clause 13.11.1 above.

Clauss 13.11.2 above shall not apply o the exient that the indamnity payment in

respect of which the Senior Creditor claims reimbursemaent relates 1o a llability of
the Security Agent to a Debtor.
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1312  Resignalion of the Security Agent

13121

13.12.2

13123

13.12.4

13.12.5

13.12.6

13127

The Security Agent may resign and appoint one of its Affiliates as succassor by
giving notice to the Senior Creditors and the Parant.

Alternstively the Security Agent may resign by giving 30 days’ nofice 1o the Senior
Craditors and the Parent, in which case the Majority Senior Lenders may appoint a
sucoessor Security Agent.

If the Majority Senior Lenders has not appeinted a succassor Security Agent in
accordance with Clause 13.12.2 above within 20 days after notice of resignation
was given, the retiring Securlty Agert (after consultation with the Facility Agents}
may appoint 8 successor Securlty Agent.

The retiring Security Agent shall make available to the successor Security Agent
such documents and racords and provide such assistance as the successor
Securlty Agent may reasonably request for the purposes of performing s
functions as Security Agent under the Debt Documents. The Parent shall, within
five Business Days of demand, reimburse the retiring Security Agent for the
amount of alf costs and expensss {including legal fees) properdy incured by it in
making avallabie such documents and records and providing such assistance.

The Security Agent’s resignation notice shall only take effect upon:-
{a} the appointment of a successor; and
(b} the transfer of all the Security Property to that successor.

Upon the appointment of a successor, the retiring Security Agent shall be
discharged from any further obligation in respect of the Debt Documents (other
than its obligations under Clause 13.24.2 and Clause 13.12.4} but shall remain
antitled to the banefit of this Clause 13 and Clause 16.7 {Indermnity to tha Securlty
Agend) {and any Security Agent fees for the account of the retiring Security Agent
shall ceass to acorue from {and shall be payable on) that dale). Any sucosssor
and each of the other Parties shall have the same rights and obligations amongst
themseives as they would have had if that successor had been an originail Party.

The Majority Ssnior Lenders may, by notice to the Security Agent, require it to
resign in accordance with Clause 13.12.2 above. In this event, the Security Agent
shall resign in accordance with Clause 13.12.2 above but the cost referred to In
Clause 13.12.4 above shall be for the account of the Parent.

1313 Confidentiality

1313543

13.13.2

13.13.3

Q1756748 4\as0s

In acting as trustee for the Secured Parties, the Security Agent shall be regarded
as acting through its trustes division which shall be treaied as a separate antity
from any other of its divisions or departments,

If information is received by another division ar department of the Security Agent, it
may be treated as confidential to that division or department and the Security
Agent shail not be deemed 1o have notice of it

Natwithstanding any other provision of any Debt Document to the contrary, the
Security Agent is not obliged to discloge to any other person-

{a) any confidential information; or

{b 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.
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13.14

1318

1316

information from the Creditors

Each Creditor shall supply the Security Agent with any information that the Security Agent

may reasonably specify as being necessary or desirable to enable the Security Agent to
nerform its functions as Security Agent.

Credit appraisal by the Secured Parties

Without affecting the responsibiiity of any Debtor for information supplied by it or on its
behaif in connaection with any Dlebt Documant, each Secured Parly confirms to the Security
Agent that it has been, and will continue io be, solely responsible for making s own
independent appraisal and investigation of all risks arising under or in connection with any
Diebt Document including but not limited to-

13.15.1  the financial condition, status and nature of each member of the Group;

13.15.2 the legality, validity, effectivensss, adequacy or enforceabiiity of any Debt
Document, the Security Property and any other agresment, arrangement or
document entered into, made or executed in anticipation of, under or In connaction
with any Dabt Document or the Security Property,

12.15.3 wheather that Secured Party has recourse, and the nature and exient of that
recourse, against any Party or any of its respective assels under or in connection
with any Debt Document, the SBecurity Property, the fransactions contemplated by
the Debt Documents or any other agreament, arrangement or document entered
into, made or exscuted In anticipation of, under or in conneclion with any Dabt
Document or the Security Property,

13.15.4 the adequacy, acocuracy or completeness of any information proviced by the
Security Agant, any Party or by any other person under or in connection with any
Debt Document, the transactions contemplated by any Debt Document of any
other agreement, arrangement or document entered into, made or executed in
anticipation of, under or in connection with any Debt Document; and

13.158.5 the right or title of any person in or to, or the value or sufficlency of any part of the
Charged Property, the priority of any of the Transaction Security or the existence
of any Security affecting the Charged Propariy.

Security Agent's managemant time and additional remuneration

13.168.1  Any amount payabie to the Security Ageni under Clause 13.11 {Senior Creditorg’
indemnity 1o the Sscurfly Agenty, Clause 15 {Costs and expenses) or Clause 181
{indemnity 1o the Securily Agenty shall include the cost of ulilising the Security
Agent's management time or other resources and will be calcuiated on the basis of
such reasonable daily or hourly rates as the Sacurity Agent may nolify to the
Parent and the Senior Creditors, and is in addition to any other fee pald or payable
o the Security Agent,

13.18.2 Without prejudice to Clause 13.16.1 above, in the event of-
{a} 3 Default; or
{b) the Security Agent being requested by a Deblor or the Majority Senior
Lenders to undertake duties which the Sscurity Agent and the Parent
agres o be of an exceptional nature or culside the scope of the normal

duties of the Security Agsnt under the Debt Documents; or

{ch the Security Agent and the Parent agresing that it is otherwise
appropriaie in the drcumstances,

B1786748.4\as08
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the Parent shall pay 10 the Securlty Agent any additional remuneration (fogether
with any applicable VAT) that may be agreed between them or determined
pursuant to Clause 13.18.3 below.

13.16.3 If the Security Agent and the Paraeni fail o agres upon the nature of the duties or
upon the additional remurneration referred to in Clause 13.18.2 above or whether
additional remungration [ appropriate in the cireumstances, any dispule shall be
datermined by an investment bank (acling a5 an expert and not as an arbitrator)
selected by the Security Agent and approved by the Parent or, failing approval,
nominated {on the application of the 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 baing psyable by the Parent) and the determination of any
investment bank shall be final and binding upon the Parties.

13.17  Reliance and engagemant letters

The Security Agent may obtain and rely on any certificate or repori from any Debtor's auditor

and may snler into any reliance lettar or engagement lstter relating to that certificate or

report on such terms as it may consider appropriate {including, without limitation, restrictions
on the auditor's llability and the extent o which that certificate or report may be relied on or
disclosed).

13.18 Mo responsibility to perfect Transaction Security

The Security Agent shall not be able for any failure o:-

13.18.% require the deposit with § of any deed or document cerlifying, representing or
constituting the title of any Debtor to any of the Charged Property,

13.18.2 obtain any ficence, consent or other authority for the execution, delivery, legality,
validity, enforceability or admissibiity in evidence of any Debt Document or the
Transaction Security;

13.18.3 register, file or record or otherwise protect any of the Transaction Security (or the
oriority 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 Transaction
Seourity;

13.18.4 take, or fo raguire any Dabior to take, any step to perfect its title to any of the
Charged Property or to render the Transaction Security effective or to secure the
creation of any ancillary Security under any law or regulation; or

13.18.5 require any further assurance in relation to any Securnity Documeant,

1318 insurance by Security Agent
13,181 The Security Agent shall not be obliged:-
{8} {0 insure any of the Charged Praperty,
{b) to require any other person to maintain any insurance; or
{c) 1o verify any obligation to arrangs or maintain insurance contained n any
Debt Document,
and the Security Agent shall not be liable for any damages, cosls or losses o any
person as a result of the lack of, or inadeguacy of, any such insurance,
P17E6748 4ias0€
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13.18.2 Where the Security Agent is named on any insurance policy as an insured party, it
shall not be lable for any damages, cosls or iosses to any parson as a result of its
faliure to notify the insurers of any matarial fact relating to the risk assumed by
such insurers or any other information of any kind, unless the Majority Senior
Lenders requests i to do so In wilting and the Security Agent fails to do so within
fourteen days after receipt of that reguest.

13.20 Custodians and nominess
The Security Agent may appoint and pay any parson 1o act a3 a cusiodian or nominee on
any terms in relation to any asset of the trust as the Security Agent may determing, including
for the purpose of depositing with 2 custoedian this Agreement or any document relating to
the trust created under this Agreement and the 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 procesdings or acts of any person.
1321 Delsgation by the Security Agent

13,211 Each of the Becurity Agent, any Receiver and any Delegate may, at any time,
delegate by power of attorney or otherwise o any person for any period, all or any
right, power, authority or discration vested in it in Its capacity as such.

13.21.2 That delegation may be made upan any ferms and conditions {including the power
o sub-delegate) and subjact to any restrictions that the Security Agent, that
Receiver or that Delegate (as the case may be) may, in its disoretion, think fit in
the interests of the Secured Parties.

13.21.3 No Security Agent, Receiver or Delegate shall be bound fo 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.

13.22  Additional Security Agents

13.22.1 The Sacurily Agent may at any time appoint (and subsequently remove} any
nerson o act 85 2 separate trustee or as 5 co-trustes [ointly with it-

{a) if it considers that appoiniment to be in the interests of the Secured
Parties;

{b) for the purposes of conforming to any legal requirement, restriction or
gondition which the Security Agent deems 1o be relevant; or

{2} for obtaining or enforcing any judgment in any jurisdiction,

and the Security Agent shall give prior notice o the Parent and the Senior

Cradifors of that appointmeant.

13.22.2  Any person 50 appointed shall have the rights, powers, authorities and discretions
{not exceeding thoss given to the Security Agent under or in connaction with the
Dabt Documents) and the duties, obligations and responsibilities that are given or
imposed by the instrument of appointment.

13.22.3 The remuneration that the Securily Agent may pay to that person, and any cosis
and expensas (logether with any applicable VAT) incurred Dy that person in
performing Hs funclions pursuant to that appointment shall, for the purposes of this
Agresment, be treated as costs and expensas incurred by the Security Agent.

91756748.4'\as06
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13.23

13.24

13.25

13.28

13.27

14.

14.1

Acceptance of title

The Sszourity Agent shall be entitied to accept without engquiry, and shall not be obiliged 1o
investigate, any right and titie that any Debtor may have to any of the Charged Froperty and
shall not be Habls for, or bound to require any Deblor to remedy, any defect in is right or
fitls,

Winding up of trust
i the Security Agent, with the approval of the Fagility Agent, defermines that-

13.24.1 all of the Secured Obligations and all other obligations secured by the Security
Documsnts have been fully and finally discharged; and

13.24.2 no Secwred Parly s under any commitment, obligation or lability (actual or
contingent) to make advances or provide other financial accommaodation to any
Debtor pursuant to the Debt Documents,

then:-

{a) the frusts set out in this Agreement shall be wound up and the Becurity
Agent shall release, without recourse or warranty, ali of the Transaction
Security and the rights of the Security Agent under each of the Security
Documents: and

{b) any Security Agermt which has reslgned pursuant to Clause 1312
{Rasignation of the Security Agent) shall release, without recourse or
warranty, all of its rights under each Security Documaent,

Powaers supplemantal to Trustes Acts

The rights, powars, authorities and discretions given to the Security Agent under or in
connection with the Debt Documents shall be supplemental to the Trustes Act 1925 and the
Trustes Act 2000 and in addition to any which may be vested in the Securily Agent by law or
ragulation or otherwise.

Disapplication of Trustiee Acts

Section 1 of the Trustee Act 2000 shall not apply 1o the duties of the Security Agent in
refation 1o the trusts constituted by this Agreement. Where there are any inconsietencies
batween the Trustee Act 1925 or the Trustee Act 2000 and the provisions of this Agreement,
the provisions of this Agreement shell, to the extent permitted by law and reguiation, prevail
ard, in the case of any inconsistency with the Trustee Act 2000, the provisions of thiz
Agreemeant shall constitule a restriction or exciusion for the purposes of that Acl.

Dabiors: Power of Attorney

Each Debtor by way of security for its obligations under this Agreemant irrevocably appoints
the Security Agent to be its attorney to do anything which that Debtor has authorised the
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 Security Agent may delegate that powar on
such terms as it sees fit).

CHANGES TO THE PARTIES
Assignments and transiers

No Party may:-
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14.1.1

14.1.2

assign any of its righls; or

transfer any of ite rights and obligations,

in respect of any Debt Documents or the Liabilities except as permitied by this Clause 4.

14.2 Change of Senior Lender

14.21

A Senior Lender may:-

{a) assign any of its rights; or

{b) transfer by novation any of its rights and obligations,
in respect of any Debt Documents or the Liabilities it~

{iy that assignment or transfer is in accordance with the terms of
the Facility Agreement {o which it Is & party; and

{ii} any assignee or transferes has (if not aiready a Party as a
Senior Lender) acceded to this Agreemert, as a Senior Lender,
pursuant to Clause 14.4 {Credifor Accession Undertaking).

14.3 Change of Facility Agent

WNo person shall become a Facility Agent unless at the same time, it acosdes to this
Agreement as a Facility Agent), pursuant to Clause 14.4 {Creditor Accession Undertaking).

14.4 Craditor Accession Underiaking

With effect rom the date of acceptance by the Security Agent and by the Facility Agent, of a
Creditor Accession Undertaking duly executed and delivered io the Security Agent by the

relevant acceding pary or, If ister, the date specified in that Creditor Accession

Undertaking:-

1441 any Party ceasing entirely to be a Creditor shall be dischargea from further
obligations towards the Security Agent and other Parties under this Agresment
and their respective rights against one another shall be cancelled {except In sach
case for those rights which arose prior to that date); and

14.42 as from that date, the replacament or new Creditor shall assume the same

obligations and become entitied to the same rights, as if it had been an original
Farty in the capacity specified in the Creditor Accession Underiaking.

14.5 Additional parties

14.51

$1756748.4\as08

Each of the Parlies appoinis the Security Agent to receive on its behalf each
Creditor Accession Undertaking deilvered to the Securlty Agent and the Security
Agent shall, as soon s reasonably practicable after recalpt by 1, sign and accept
the same Iif it appsars on s face fo have besn completed, exscuted and, where
applicable, delivered In the form conlemplated by this Agresment or, where
applicable, by the relevant Faclity Agreement.
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15.

151

16.2

183

164

16.5

18,

16.1

SECTION 8
ADDITIONAL PAYMENT OBLIGATIONS
COBTS AND EXPENSES
Transaction sxpenses

The Parent shall, promotly on demand, pay the SBecurity Agent the smount of all costs and
axpunses {(ncluding legel fees) (together with any applicable VAT) rsasonably incurred by
the Securly Agerd and by any Recelver or Delegale In connection with the negotiation,
preparation, printing, execution and parfection of-

151,17 this Agreement and any other documents referred fo In this Agresment and the
Transaction Sscurity; and

1842  any other Debi Documents executed after the date of this Agreement.
Amandment costs

H & Deblor requasts an amendmard, walver or consent, the Parent shall, within five
Business Days of demand, reimburse the Security Agent for the amount of 2l costs and
sxpanses (including lagal fees) {logether with any applicable VAT reasonably inourred by
the Securdity Agent {and by any Recsiver or Delegals) in responding 1o, svalualing,
nagotiating or complying with that reguest or requirement.

Ernforcement and presarvation costs

The Parent shall, within five Business Davs of demand, pay 1o the Securily Agent the
amount of all costs and expenses {including legal fees and together with any applicable
VATY incurred by it in connection with the enforcement of or the preservation of any rights
under any Debt Documernt and the Transaction Sscurily and any procesdings institutad by
or against the Securdly Agent as 2 consequence of laking or holding the Transaction
SHeourity or enforcing thesa rights.

Btarmnp {axes

The Parent shall pay and, within five Business Days of demand, indemnify the Security
Agent agalnst any cost, loss or liability the Securily Agent incurs In relation 10 all stamp duly,
registration and other similar Taxes pavabie in respeat of any Debt Document,

interest on demand

¥ any Creditor or Dabior fails to pay any amount paveble by i under this Agreemeant on its
due dats, interest shall acorug on the overdue amount (and be compoundad with It) from the
dus date up to the date of actus! payment (bath before and after judgment and o the extent
interest at a defaull rats is not otherwise being paid on that sum) 8t the rate which is 2 per
cant. per annum over the rate at which the Security Agent would be able to obtain by placing
on deposit with a leading bank an amount cormparable to the unpaid amounts in the
currensies of those amounts for any period(s) that the Security Agent may from ime 1o time
select provided that if any such rate is below zero, that rate will be deemead to be zarc,

CTHER INDEMMITIES
indemnity to the Security &gent
16,11 Eazch Debior jointly and severally shall promplly indemnify the Security Agent and

svery Fecsiver and Delegate against any cost, loss or lability (logether with any
anplicable VAT incurred by any of them as a result of-

91756748 sl
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16.1.2

18.1.3

any failure by the Parent fo comply with its obligations under Clause 15
{Costs and expensesy;

acting or relving on any notice, raquest or instruction which it reasonably
believes to be genuine, correct and appropriately authorised;

the taking, holding, protection or enforcement of the Transacton
Sacurlty,

the exercise of any of the rights, powers, discretions, authorities and
remedies vesied in the Securily Agent, sach Racelver and each
Delagate by the Debt Documents or by law;

any defauit by any Deblor in the performance of any of the obligations
expressed to be assumed by it In the Daebi Documents;

insructing lawyers, accountants, tex advisers, surveyors, a Financial
Adviser or other professional advisers or experts as permitted under this
Agreement; or

acting as Securlty Agent, Receiver or Delsgate under the Deld
Documents or which otherwise relates fo any of the Security FProperty
{otherwise, in each case, than by reason of the relevant Security Agent's,
Receiver's or Delegate’s gross nagligence or wilful misconduct}.

Each Debtor expressly acknowledges and agrees thal the continugtion of its
indemnity obligations under this Clause 16.1 will not be prejudiced by any release
or disposal under Clause & {Distressed Disposals and Aporogriation) wking into
account the opsration of that Clause 9,

The Security Agent and every Receiver and Delegate may, in priority to any
pavment to the Securad Parties, indemnify ilself out of the Charged Property In
respect of, and pay and retain, all sums necessary o give effect to the indemnity
in this Clause 16.1 and shail have a lien on the Transaction Becurity and the
proceeds of the enforcement of the Transaction Security for all moneys pavabie to

it.

16.2 Parent’s indemnity to Senior Creditors

The Parent shall promptly and as principal obligor indemnify each Senior Credilor against
any cost, loss or lisbility {together with any applicable VAT), whether or not reascnably
foresesable, incurred by any of them in relation to or arising out of the operation of Clause 8
{Distrassed Disposals and Appropriation).

21756748.4%as06
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17.

17.1

18.

18.1

18.2

18.3

18.4

SECTION O
ADMINISTRATION
INFORMATION
Dealings with Security Agent and Facliity Agents

Each Senior Creditor shall deal with the Security Agent exclusively through the Facllity
Agant.

KOTICES
Communications in writing

Any communication to be made under or in connection with this Agreement shall be made in
writing and, unless otherwise siated, may be made by fax or lefter.

Security Agent's communications with Senior Creditors

The Securlty Agent shall be entitied to carry out all dealings with the Senior Creditors
through their respective Facility Agents and may give to the Facility Agenis, as applicable,
any notice, a document or other communication required {o be given by the Security Agent
io a Sanicr Creditar,

Addresses

The address and fax number (and the depariment or officer, if any, for whose attention the
communication is to be made) of each Parly for any communication or document to be
made or dalivered under or in connection with this Agreement is:-

18.3.1  in the case of the Parant or the Campany, that identified with its name below;
18.3.2  in the case of the Security Agent, that ideniified with Its name beiow; and

18,33  in the case of each other Parly, thal notified in writing to the Security Agent on or
prior to the date on which it becomes a Parly,

or any substitule address, fax number or departmant or officar which that Party may notify to
the Security Agent {or the Security Agent may nolify to the other Parties, If a change is
made by the Security Agent) by not less than five Business Days’ notice.

Dalivary

18.4.1 Any communication or document made or deliverad by one person to another
undar or in connection with this Agreement will only be effective:-

{a) if by way of fax, when received In legible form; or

b if by way of letier, when it has been laft at the relevant addrass or five
Business Days after being deposited in the post postage prepaid in an
gnvelope addressed 1o it at that address,

and, if a particular depariment or officar is spacified as part of its address details
provided under Clause 18.3 {Addresses), | addressed to that department or
officer.

1842  Any communication or document to be made or dalivered o the Security Agent will
be sffective only whan actually received by the Security Agent and thenonly f it is
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expressly marked for the attention of the department or officer identified with the
Security Agent's signature below {or any substitute depariment or officer as the
Security Agent shall specify for this purpose).

18.4.3  Any communication or document made or delivered to the FParent in accordance
with thie Ciause 18.4 will be deamead to have besn made or delivered tv each of
the Debiors,

18,44  Any communication or document which becomes effective, in accordance with
Clauses 18.4.1 {o 18.4.3 sbove, after 5:00 pm in the place of receipt shall be
deamed only 1o become effective on the following day.

18.5 Motification of address and fax number

Promptly upon recaipt of notification of an address and fax number or change of address or
fax number pursuant o Clause 18.3 (Addresses) or changing ifs own address or fax
number, the Security Agent shall notify tha other Partles.

18.6 Electronic communication

18.6.1

18.8.2

18.6.3

18.6.4

18.6.8

Any communication to be made belween any two Parties under or in connection
with this Agreement may be made by electronic maill or other electronic means
fincluding, without limitation, by way of posting to a sscure website) if those two
Parties:-

{a} notify each other in writing of thalr electronic mall address andfor any
other information required to enable the ransmission of information by
that means; and

{b} notify aach other of any change to their address or any other such
information supplied by them by not less than five Business Days' notice.

Any such elsctronic communication as specified in Clause 18.6.1 ahove o be
made between 3 Subordinated Creditor, 3 Debtor and the Sscurity Agent or &
Senior Creditor may only be made in that way o the exient that those two Parties
agres that, uniess and until nofified to the condrary, this is to be an accepted form
of commurnication.

Any such electronic communication as specified In Clause 18.6.1 above made
between any two Parlies will be effective only when actually received {or made
available) in readable form and in the case of any electronic communication made
by a Parly to the Security Agent only if it is addresssed in such @ manner as the
Becurity Agent shall specify for this purpose.

Any slectronic communication which becomes effective, in accordance with
Clause 18.6.3 above, afler 5.00 pm in the place in which the Party to whom the
relevant communication is sent or made available has its address for the purpose
of this Agreement shall be deamead only to become effective on the following day.

Any reference in this Agreement to @ communication being sent or received shall
be consirued 1o include that communication being made available in accordance
with this Clause 18.6.

18.7 English language

18.7.1

18.7.2

81756748 4%as08

Any notice given under or in connection with this Agreement must be in English.
All other documents provided under or in connection with this Agreement must be:

{@) in English; or
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19.

194

18.2

18.3

18.4

{) if not in English, and if so required by the Security Agent, accompanied
by a certified English translation and, in this case, the English ranslation
will prevail unless the document is & constitutional, statutory or other
official document.

PRESERVATION
FPartial nvalidity

¥ oal any tme, any provision of a Debt Document Is or becomes lllegal, invalid or
unenforceable in any respact under any law of any jurisdiction, neither the legality, validity or
enforceabllity of the remaining provisions nor the legality, validity or enforceabllity of that
provision under the law of any other jurisdiction will in any way be affected or impaired,

Neo impainment

if, at any time after its date, any provision of a Debt Document {inciuding this Agresment) is
not binding on or enforceable In accordance with iis terms against a person expressed {o be
a parly {o that Debt Document, neither the binding nature nor the enforceability of that
provision or any other provision of that Debt Document will be Impalred as against the other
party(ies) to that Debt Document.

Remedies and waivers

Ne failure to exercise, nor any delay in exercising. on the part of any Party, any right or
remedy under a Debt Document shall cperate as a walver of any such right or remedy or
constitute an alection to affirm any Debt Document.  No slection to affim any Dabt
Document on the part of 8 Sscured Party shall be effective uniess it is in writing. Mo single
or partial exercise of any right or remedy shall prevent any further or other exarcise 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 remeadies provided by law,

Walver of defences

The provislons of this Agreement or any Transaction Securlty will not be affected by an act,
omission, matier or thing which, but for this Clause 18.4, would reducs, release or prejudics
the subordination and priorities expressed io be created by this Agreement including
{without limitation and whether or not known to any Party):-

19.4.1  any time, waiver or consent granted to, or composition with, any Debtor or other
DErsen;

19.42  the release of any Deblor or any other person under the terms of any sompeosition
or arrangemeant with any creditor of any member of the Groug;

18.4.3 the tmking, variation, compromise, exchange, renewsl or release of, or refusal or
neglect ino perfect, take up or enforce, any rights against, or securlly over assats
of, any Deblor or ather person of any non-prasentation or non-cbservance of any
formality or other requirement in respect of any instrument or any failure to realise
the full value of any Security;

19.4.4  any incapacity or lack of power, authority or lagal personality of or dissolution or
change in the members or status of any Debtlor or other parson;

18.4.5 any amendmant navation, supplemeni, extension {whether of maturty or
otherwise) or restatement {in each case, however fundamental and of whatsosver
nature, and whethar or not more onerous) or repiacement of a Debt Document or
any ather document or securily;

91758748 49308
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19.4.5

19.4.7

18.4.8

any unenforceability, illegality or invalidity of any obligation of any person under
any Dabt Document or any other document or securily,

any intermediate Payment of any of the Liabilites owing to the Senior Creditors in
whole oy in part; or

any insolvency or similar proceedings.

19.5 Priorities not affected

Except as otherwise provided in this Agresment the priorities referred to in Clauss 2
{Ranking and Priority) wiil-

19.5.1

189.5.2

19.5.3

not be affectad by any reduction or Increase in the principal amount secured by
the Transaction Security in respect of the Liabilities owing to the Senior Creditors
or by any intermediate reduction or increase in, amendment or variation to any of
the Debt Documents, or by any variation or satisfaction of, any of the Liabilities or
any other circumstances;

apply regardiess of the order in which or dates upon which this Agreasment and the
other Debt Documents are executed or registered or notice of them is given 1o any
person; and

secure the Lisbilities owing to the Senior Creditors in the order specified,
regardless of the date upon which any of the Liabiiities arise or of any fluctuations
in the amount of any of the Lisbilitiss outstanding.

20, CONSENTS, AMENDMENTS AND OVERRIDE

20.1 Reguired consents

2011

20.1.2

Subject to Clause 20.1.2 below and to Clause 20.4 {Exceptions)) this Agreement
may be amended or waived only with the consent of the Facility Agenis, the
Maijority Senior Lenders and the Security Agent.

An amendment or waiver that has the effect of changing or which relates to:-

{a) Clause 6§ {Redistribution), Clause 12 {Application of Procesds) or this
Clause 20 {Consents, amandmenis and override),

{b) Clauses 13.2.4{c), 13.2.58 and 13.2.8;

{c} the order of priarity or subordination under this Agreement;

shall not be made without the consent of.-

] the Facility Agent;
{ii} the Senior Lenders; and
{ii the Sscurity Agent,

2.2 Amendments and Walvers: Transaction Security Documents

20.2.1

91756748 4\as08

Subject to Clause 20.2.2 below and to Clause 20.4 {Excepfions) and unless the
provizions of any Debt Document expressly provide otherwiss, the Security Agent
may, if authorised by the Majority Senior Lenders, and if the Parent consents,
amend the terms of, waive any of the requirements of or grant consents under,
any of the Transaction Security Documents which shall be binding on gach Party.

44



20.2.2

Subjact to Clause 20.4.3, any amendment or waiver of, or ¢onsent under, any
Transacton Security Document which has the effect of changing or which relates
o=

{=) the nature or scope of the Charged Property;

{b) the mannar in which the procesds of enforcement of the Transaction
Security are distributed; or

(¢} the release of any Transaction Security,

shall not be made without the prior consert of the Senior Creditors whose consant
to that amendment, waiver or consent is required under the Senior Facliities
Agreameant.

20.3 Effectiveness

20.3.1

203.2

Any amendment, waiver or consent given in accordance with this Clause 20 will be
binding on all Partles and the Security Agant may effect, on behalf of any Senior
Craditor, any amendment, waiver or consent permitied by this Clause 20,

Without prejudice to the gensrality of Clause 13.7 {Righits and discretions) the
Securlty Agent may engage, pay for and rely on the services of lawvers In
determining the consent level required for and effecting any amendment, walver or
consent under this Agresment.

20.4 Exceptions

20.4.1

20.4.2

2043

20.4.4
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Subject to Clauses 20.4.3 and 20.4.4 below, if the amendment, waiver or consent
may impose new or additional obligations on or withdraw or reduce the rights of
any Party other than:-

(&) in the case of a Benior Creditor {other than any Facllity Agent or any
Arranger), in a way which affects or would affect Senior Creditors of that
Party's class generally; or

{b) in the case of a Dabtor, to the exient consented to by the Parent under
Clause 20.2.1,

tha consent of that Parly is required.

Subject to Clauses 20.4.3 and 20.4.4 bslow, an amendment, waiver or consent
which relates to the righis or obligstions of a Facility Agent, an Arranger, the
Security Agent {including, without limitation, any ability of the Security Agant to act
in its discretion under this Agresment} may not be effected without the consent of
the Facility Agent or, as the case may be, that Arranger or the Security Agent.
Meither Clause 20.4.1 nor 20.4.2 sbove, nor Clause 20.2.2 shall apply:-

{=) to any releass of Transaction Security, claim or Liabilities; or

{b} to any consent

which, in each case, the Security Agent gives in accordance with Clause 8 {Non-
Distressed Disposals) or Clause B {(Distressed Disposals and Appropriation).

Clauses 20.4.1 and 20.4.2 above shall apply o an Arranger only to the extent that
Liabilities are then owed to that Arranger.
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20.5

20.6

20.7

208

21

Deemed consent

2081, at any time prior to the Senior Discharge Date, the Senior Creditors give 3
Consent in respect of the Senior Finance Documents then, if that action was
permitted by the terms of this Agreement and the Subardinated Creditor will {or will
be desmed to)-

{a) give 2 corrgsponding Consent in eguivalent terms in relation to each of
the Debt Documents to which they are a party, and

{b) do anything (including executing any documant} that the Senior Creditors
may ressonably require {o give sffect to this Clause 20.5.1.

Excluded consenis

Clause 20.5 (Desmed consanl} does not apply to any Consent which has the effect of.-
20.8.1  increasing or decreasing the Liabilities; or

20.6.2 changing the terms of this Agreement or of any Security Document,

Mo lability

None of the Sanior Creditors will be liable fo any other Craditor, or Debtor for any Consent
given or deemed fo be given under this Clause 20.

Agreement {0 override

Unless expressly siated otherwise in this Agreement, this Agreement overrides anything in
the Debt Documents io the contrary.

COUNTERPARTS

This Agresment 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.

P1756748 sl
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22.

23,

23.1

23.2

£3.3

SECTION 10
GOVERNING LAW AND ENFORCEMENT
GOVERNING LAW

This Agreement and any non-contraciual obligations arising out of or in connection with it
are govemed by English law,

JURISDICTION AND ENFORCEMENT

The courts of England have exclusive jurisdiction to seftle 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 ansing out of or in
connection with this Agreement) {a "Dispute”).

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

Notwithstanding Clause 23,1 above, no Secured Parly shall be prevented from laking
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent allowed
by taw, the Secured Parlies may tske conourrent proceedings in any number of jurisdictions,

This Agreament has heen enterad Into on the dale stated at the beginning of this Agreement
and executed as a deed by the Debtors and the Subordinated Creditor] and s intended to be
and is deliversd by them as a deed on the date specified above.
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SCHEDULE 1
FORM OF CREDITOR ACCESSION UNDERTAKING

To: [insert fufl name of current Faciity Agent] for itself and each of the cther parties to the
Infercreditor Agreement referred o below,

«

[To: insert full name of current Facility Agent} as FacilityAgent.]
From: [Acceding Creditor)

THIS UNDERTAKING is made on [date] by [inserd Al name of new Senfor Lender/Faciiity
Agent/Mezzanine Ageni/brrangerithe "Acceding Senior Lender/Facliity Agent/ Arranger) in
relation to the intercreditor sgreement (the "Intercreditor Agresmant') dated [ ] belween, among
others, Savera London Holdings Lid as parent, Heathrow Top Limited as borrower, The Roval Bank
of Scotland plc as security agent, The Royal Bank of Scotland plo as faciity agent and Wise Trading
Limited as subordinated creditor . Terms defined in the Intercreditor Agreement shall, unless
gtherwise defined in this Undertaking, bear the same meanings when used in this Undertaking.

ir consideration of the Accading [Senior Lender/Facility Agent/ Arranger] being accepied as a [Senior
Lender/Facility Agent/Arranger for the purposes of the Intercreditor Agreemen, the Acceding [Senior
Lender.Facliity AgentArranger conflrms that, as from [daie], it intends fo be party o the Intercreditor
Agreement as a [Senior Lender/Facility Agent/ Arranger} and undertakes to perform ali the obligations
expressed in the Intercreditor Agreament to be assumed by a [Senior Lender/Facility Agent/Arranger]
and agrees that it shall be bound by all the provisions of the Intercreditor Agreemeant, as if it had been
an original party to the Intercreditor Agreement.

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

THIS UNDERTAMING has been antered into on the date sialed above.

Acceding [Creditor]

fingert full name of Acceding Creditor]
By

Address:

Fax:

Accepted by the Security Agent

for and on bahalf of
iinsert full name of current Securlty Agent]

Date:

EXECUTION PAGES
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The Original Debtors
The Parent

EXECUTED AS A DEED

B%‘,ﬁ SAVERA LONDON HOLDINGS LTD acting by:-
C//M/gw \?% director

}g's eI directorfemsratary
Address:

The Borrower
EXECUTED AS ADEED

E(}% HEATHROW TOP LIMITED acling by:-

%] director
........ g ‘f mw directorfsueretary

The other Original Deblors
Addrass:
EXECUTED AS A DEED

By SAVERA HEATHROW HOTEL LTD acting by-

»‘frfﬁ@ca;,_f

director
R ‘
.......... o T e e directorfescretaTy™
EXECUTED AS A DEED
By: SAVERA HOSPITALITY LTD acting by:-
direcior
directorfescrstary—
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The Security Agent

THE ROYAL BANK OF SCOTLAND PLC
By

Addrass:

Fax:

Attention:

The Facility Agent
THE ROYAL BANK OF SCOTLAND PLO

By

The Senior Lenders
THE ROYAL BANK OF SCOTLAND PLL

By

The Arranger

THE ROYAL BANK OF SCOTLAND PLC

By

The Subordinated Creditor

EXECUTED AS ADEED
By: WISE TRADING LIMITED acting
byi' S //—"7 [
;i"—’ v(: ‘*"’/ Director
Director/Sasrsiant
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