EXECUTION VERSION

14 January 2022

From: EACH CREDIT PARTY SIGNING BELOW (“we”, “us”, “our”)

To:

TRILEY BIDCO LIMITED (“you”, “your”, “Company”)

Project Charley — Commitment Letter

Dear Sir/Madam:
1. Background
1.1 We refer to your request that we arrange and underwrite the Facilities (as

1.2

defined below) to inter alia:

(a) partially finance the proposed direct or indirect acquisition by way of
Scheme or Offer in accordance with and on the terms of the
Acquisition Documents (each as defined in the Interim Facilities
Agreement and/or Term Sheets) (the “Acquisition”) by the Company
of the entire issued ordinary share capital of Clinigen Group plc (the
“Target”);

(b) refinance (the “Refinancing”) certain indebtedness of the Target
Group (as defined below); and

(c) pay any fees, costs and expenses payable in connection with the
Acquisition or Refinancing.

Unless otherwise defined in this letter or the context otherwise requires,
capitalised terms used in this letter shall have the same meaning as in the
attached Term Sheets (as defined below), which shall form an integral part of
this letter.

Definitions
For the purpose of this letter:
“Affiliate” means:

(a) in relation to any person, a subsidiary or holding company of that
person and a subsidiary of any such holding company;

(b) in relation to any Credit Party other than a fund, any other person
directly or indirectly controlling, controlled by, or under direct or
indirect common control with, that Credit Party; or.

(c) in relation to any Credit Party which is a fund, any other fund which is
advised or managed by the same investment adviser or an Affiliate of
that investment adviser.

“Business Day” means aday (other than a Saturday or Sunday) on which banks
are open for general business in London, United Kingdom.

“Certain Funds Period” has the meaning given to such term in the Interim
Facility Agreement.
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“Commitment Documents” means this letter (including the Interim Facilities Agreement), the
Term Sheets and the Syndication and Fee Letter.

“Documentation Principles” means the provisions of the Term Sheets under the heading
“Documentation Principles”.

“Final Closing Date” shall mean the earlier of (i) the date on which the Company acquires all of
the shares in the Target and all related consideration has been paid and (ii) the last day of the
Certain Funds Period, provided that, in either case, the Final Closing Date shall, for the purposes
of the Commitment Documents, be deemed not to have occurred unless the Initial Closing Date
has occurred on or prior to such date.

“Financial Mode!” means the financial model defined as “Financial Model” in the Senior Facilities
Term Sheet.

“Group” has the meaning given to that term in the Senior Facilities Term Sheet.

“Initial Closing Date” shall mean the date on which the first payment is made to the shareholders
of the Target as required by the Offer or Scheme (as applicable) in accordance with the Takeover
Code (as defined in the Interim Facilities Agreement); provided that the Initial Closing Date, shall
for the purposes of the Commitment Documents, be deemed not to have occurred unless first
drawdown under Facility B (in relation to the Senior Facilities Agreement (as defined below)), the
Second Lien Facility (in relation to the Second Lien Facility Agreement (as defined below)) or the
Interim Term Facilities (as defined in the Interim Facilitiess Agreement)) (as applicable) has
occurred on or prior to that date.

“Interim Facilities” has the meaning given to that term in the Interim Facilities Agreement.

“Interim Facilities Agreement” means the interim facilities agreement attached hereto as
Appendix 5.

“Key Financial Definitions Schedule” means the key financial definitions schedule attached to
this letter in Appendix 4.

“Parent” has the meaning given to that term in the Senior Facilities Term Sheet.

“Permitted Transferee List” means the list defined as “Permitted Transferee List” in the Senior
Facilities Term Sheet.

“Reports” has the meaning given to that term in the Senior Facilities Term Sheet.

“Second Lien Facility Term Sheet” means the term sheet in relation to the Second Lien Facility
attached to this letter in Appendix 2 together with the Key Financial Definitions Schedule.

“Senior Facilities Term Sheet” means the term sheet in relation to the Senior Facilities attached
to this letter in Appendix 1 together with the Key Financial Definitions Schedule.

“Sponsor” means the Initial Investors (as defined in the Term Sheets).

“Structure Memorandum” means the tax structure memorandum relating to the Transactions
prepared by Ernst & Young LLP (on a non-reliance basis).

“Syndication and Fee Letter” means the syndication and fee letter documenting the arrangements
relating to the syndication of Facility B and the Second Lien Facility and certain fees from the
Mandated Lead Arrangers, the Bookrunners and the Underwriters to you dated on or about the date
of this letter.
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2.2

“Target Group” means the Target and its subsidiaries.

“Term Sheets” means (a) the Senior Facilities Term Sheet and (b) the Second Lien Facility Term
Sheet

“Transactions” means the Acquisition, the Refinancing, the equity and debt financing to be made
available in connection therewith (including in respect of the Company and Target Group) and the
transactions contemplated by the Commitment Documents, the Term Sheets, the Senior Facilities
Agreement, the Second Lien Facility Agreement, the Interim Facilities Agreement, the Acquisition
Documents and (other than any “Exit Steps” defined therein) the Structure Memorandum, and a
“Transaction” means any of them.

“Underwriters” has the meaning given to such term in paragraph 4.1 below.

Terms defined in the Commitment Documents shall have the same meaning in the other
Commitment Documents unless otherwise defined or the context requires otherwise.

Transaction Financing

We understand that the financing for the Acquisition, the Refinancing of the Target Group and the
ongoing working capital (including guarantees) needs and general corporate purposes (including,
without limitation, the payment of fees and expenses and the financing of future acquisitions) of
the Group will include:

(a) senior secured loan facilities (the “Senior Facilities”) consisting of:

(i) a GBP 75 million (equivalent) multicurrency senior revolving credit facility (the
“Revolving Facility”);

(i) an up to GBP 410 million (EUR equivalent) senior secured term loan facility
available to be drawn in Euros (“Facility B (EUR)”); and

(iiiy  an upto GBP 250 million senior secured term loan facility available to be drawn
in Sterling (“Facility B (GBP)”, and together with Facility B (EUR), “Facility B”
provided that the aggregate total amount of Facility B shall be GBP 610 million
(equivalent)); and

(b) a GBP 140 million (EUR equivalent) second lien facility available to be drawn in Euros
(the “Second Lien Facility” and, together with the Senior Facilities, the “Facilities” and
the Second Lien Facility, together with Facility B, the “Term Facilities”),

or, in each case (i) such lesser amounts as may result from any decrease pursuant to paragraph 16
of this letter or (ii) such higher amounts as may result from an increase pursuant to paragraph 8.2(i)
or paragraph 9.2(g) of the Syndication and Fee Letter, provided that the aggregate maximum
amount is not increased.

Appointment

You appoint Barclays Bank PLC, Credit Suisse AG, London Branch, HSBC Bank plc, Investec
Bank plc, J.P. Morgan Securities plc and NatWest Markets Plc as bookrunners (together with any
additional Credit Party appointed as bookrunner, the “Book runners”) and Barclays Bank PLC,
Credit Suisse AG, London Branch, HSBC Bank plc, Investec Bank pic, JPMorgan Chase Bank,
N.A., London Branch, National Westminster Bank Plc and NatWest Markets Plc as underwriters
(together with any additional Credit Party appointed as underwriter, the “Underwriters”) and
Barclays Bank PLC, Credit Suisse AG, London Branch, HSBC Bank plc, Investec Bank plc, J.P.
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4.2

4.3

4.4

4.5
4.6
4.7

Morgan Securities plc, National Westminster Bank Plc and NatWest Markets Plc as mandated lead
arrangers of the Facilities and the Interim Facilities (together with any additional Credit Party
appointed as mandated lead arranger, the “Mandated Lead Arrangers”) and Credit Suisse AG,
London Branch and J.P. Morgan Securities plc as global co-ordinators in respect of the Facilities
and the Interim Facilities.

We, HSBC Bank plc, confirm that we are prepared to act (or one of our Affiliates is prepared to
act) as agent for the Senior Facilities (the “Senior Agent”) and agent for the Second Lien Facility
(the “Second Lien Agent”) and our Affiliate, HSBC Corporate Trustee Company (UK) Limited is
prepared to act as security agent for the Facilities (the “Security Agent”). Each Credit Party (as
defined below) further confirms that the Company may (subject to acceptance by the relevant
entity) appoint any original lender under any of the Facilities (or any of its Affiliates) or any third
party agency services provider as Senior Agent, Second Lien Agent and/or Security Agent.

Each of the Mandated Lead Arrangers, the Bookrunners and the Underwriters in their various
capacities (including as original lenders in respect of the Facilities) are referred to as the “Credit
Parties” and each of them individually, as a “Credit Party”.

Subject to paragraph 4.7 and paragraph 16 (Termination) below, no other person(s) may be
appointed as mandated lead arranger(s), underwriter(s), or bookrunners or original lenders and no
other titles may be awarded in connection with the Facilities or the Interim Facilities without the
prior written consent of the Bookrunners (provided that, if the Company has a right to terminate
the Commitment Documents pursuantto paragraph 16 (Termination) below, the restrictions in this
paragraph 4.4 shall not be enforceable by any Credit Party whose commitment or appointment (as
applicable) has been terminated or that the Company considers, acting reasonably, has not
complied with, or is in breach of, any material provision of this letter or the Commitment
Documents or to which paragraph 16.3 or 16.5 below relates, whether or not any right under those
paragraphs has been exercised).

[Reserved].
[Reserved].

Notwithstanding anything else to the contrary in the Commitment Documents, the Company has
preplaced part of the aggregate principal amount of the Second Lien Facility and corresponding
Interim Second Lien Facility (the “Preplaced Commitments”) with certain persons selected by
you (the “Pre-Placed Lenders”) on or prior to 31 December 2021 (the “Pre-PlacementLongstop
Date”) (the “Sponsor Arranged Debt”). Such reduction to the Underwriters’ commitments under
the Second Lien Facility and corresponding Interim Second Lien Facility shall be on a pro rata
basis to each Underwriter’s commitments. Each Pre-Placed Lender has entered into the necessary
legally binding documents (on terms satisfactory to the Credit Parties (acting reasonably)) to
confirm its agreement to take up the Pre-Placed Commitments from the Underwriters (including
for the avoidance of doubt under the Interim Facilities Agreement). The Arrangement Fees and/or
the Interim Arrangement Fees (as applicable) with respect to the Preplaced Commitment that has
been preplaced with the Pre-Placed Lenders, shall be reduced to 1.00% of the aggregate principal
amount of such Preplaced Commitments as at the initial utilisation date under the Facilities
Agreements or the Interim Facilities Agreement (as applicable) payable to each Mandated Lead
Arranger in proportion to the percentage which the commitments of that Mandated Lead Arranger
(in its or its Affiliates’ capacity as an underwriter) in relation to the Interim Second Lien Facility
or Second Lien Facility (as applicable) as at the date of the Syndication and Fee Letter (as defined
in the original commitment letter dated 8 December 2021 between the Bookrunners, Underwriters,
Mandated Lead Arrangers party thereto and the Company in relation to the Facilities) bear to the
total commitments of the Interim Second Lien Facility or Second Lien Facility (as applicable) as
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at the date of the Syndication and Fee Letter (as defined in the original commitment letter dated 8
December 2021 between the Bookrunners, Underwriters, Mandated Lead Arrangers party thereto
and the Company in relation to the Facilities).

4.8 Any Original 2L OID Fee (as defined in the Syndication and Fee Letter) in respect of the Preplaced
Commitments payable to the relevant Credit Parties will be reduced to zero.

4.9 The fees and compensation payable to a Pre-Placed Lender in respect of the Sponsor Arranged
Debt will be as agreed between the Company and each relevant Pre-placed Lender.

5. Commitment

5.1 The Underwriters hereby irrevocably commit to underwrite and make available (or to procure that
one or more of their Affiliates underwrites and makes available):

(a) an amount of the Facilities equal to the percentage set out opposite its name and/or its
relevant Affiliates” name below, subject only to the conditions set forth in paragraph 6
(Conditions) below, in accordance with the terms of the Commitment Documents::

Underwriter Facility B Revolving Facility Second Lien
Facility
Barclays Bank PLC 17.50% 17.50% 17.50%
Credit Suisse AG, 26.25% 26.25% 26.25%
London Branch
HSBC Bank plc 17.50% 17.50% 17.50%
Investec Bank plc 6.25% 6.25% 6.25%
JPMorgan Chase 26.25% 26.25% 26.25%
Bank, N.A., London
Branch
National 0% 6.25% 0%
Westminster Bank
Plc
NatWest Markets Plc 6.25% 0% 6.25%
Total: 100% 100% 100%

(b) in respect of National Westminster Bank Plc, an amount equal to GBP 20,000,000 in
respect of Facility B (GBP) only in addition to the amount set out next to its name in
paragraph (a) above, and in respect of Investec Bank plc, an amount equal to GBP
20,000,000 in respect of Facility (GBP) only in addition to the amount set out next to its
name in paragraph (a) above, in each case on a “take and hold basis” and provided that the
amount underwritten by each of the Underwriters with respect to Facility B (GBP) as set
out next to their respective names in paragraph (a) above shall be reduced on a pro rata
basis.

5.2 Each of the Underwriters further irrevocably commits to underwrite and make available (or to
procure that one or more of its Affiliates underwrites and makes available) the applicable principal
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5.3

5.4

6.2

amount of the Interim Facilities in the same proportions as set out in the table and paragraph (b)
above, subject only to the conditions specified in the Interim Facilities Agreement, on the terms of
the Interim Facilities Agreement.

The commitment of the Underwriters and the agreement of the Mandated Lead Arrangers and the
Bookrunners hereunder is several and neither the Underwriters nor, as the case may be, the
Mandated Lead Arrangers or the Bookrunners, shall be responsible for the performance of the
obligations of any other Credit Party or any additional mandated lead arranger, additional
underwriter or additional bookrunner.

It is acknowledged and agreed by the parties to this letter that it is their intention that (a) the
commitments to provide the Interim Facilities are not duplicative of the commitments to provide
the Facilities and (b) if the Interim Facilities are made available to you pursuant to the Interim
Facilities Agreement, the Interim Facilities will, on or before the Final Repayment Date (as defined
in the Interim Facilities Agreement), be repaid and cancelled in full by the drawings under the
Facilities.

Conditions

The Mandated Lead Arrangers’, Underwriters’ and Bookrunners’ obligations to arrange and
underwrite the Facilities under the Commitment Documents (for the avoidance of doubt, other than
the Interim Facilities under the Interim Facilities Agreement) are subject only to:

(a) with respect to the Senior Facilities, the execution of the facilities agreement for the Senior
Facilities (the “Senior Facilities Agreement”) reflecting the terms and conditions set out
in the Senior Facilities Term Sheet; and

(b) with respect to the Second Lien Facility, the execution of the facility agreement for the
Second Lien Facility (the “Second Lien Facility Agreement” and together with the Senior
Facilities Agreement, the “Facilities Agreements”) reflecting the terms and conditions set
out in the Second Lien Facility Term Sheet; and

(c) the execution of an intercreditor agreement (the “Intercreditor Agreement™), ineach case
reflecting the terms and conditions set out in the Term Sheets; and

(d) prior to the initial utilisation of the Facilities, the satisfaction (or waiver) of the
conditions specified under the heading “Certain Funds” in the Term Sheets.

Each of the Underwriters, the Bookrunners and the Mandated Lead Arrangers irrevocably
confirms, in respect of itself only, that:

(a) (only the Underwriters) it has obtained (i) final credit or, as applicable, investment
committee approval of the relevant credit terms for underwriting or making available (as
applicable) its portion of the Facilities and the Interim Facilities (and, for the avoidance of
doubt, no separate or additional credit or, as applicable, investment committee approval
required to enable the Underwriter to make the Facilities or the Interim Facilities
available); and (ii) all other necessary approvals with respect to the Transactions to arrange
and underwrite the Facilities and the Interim Facilities as set out in paragraphs 5.1 and 5.2
above;

(b) it has received, reviewed and is satisfied with the form and substance of (i) the initial Rule
2.7 Announcement; (ii) the Financial Model; (iii) the Reports; (iv) the Structure
Memorandum, and (v) the Permitted Transferee List, in each case provided to it onor prior
to the date of this letter, and, in each case, that it will accept in satisfaction of any

EMEA 136833838



condition precedent to availability of the Facilities or, as the case may be, the Interim
Facilities, requiring delivery of that document a final version of the document which is not
different in respects which (taken as a whole) are materially adverse to the interests of the
Credit Parties under the Facilities or the Interim Facilities compared to the version of the
document accepted by it pursuant to this paragraph or as otherwise contemplated by the
Commitment Documents;

(c) it has completed and is satisfied with the results of all client identification procedures with
respect to the Company and the Parentit is required to carry out in connection with making
the Facilities or, as the case may be, the Interim Facilities available in connection with the
Transactions in compliance with all applicable laws, regulations and internal requirements
(including, without limitation, all applicable money laundering rules and know your client
requirements); and

(d) it has no further due diligence requirements in respect of the Facilities, the Interim
Facilities, the Transactions, the Initial Investors, the Company, the Group or the Target
Group and it does not require any further internal credit sanctions or other approvals with
respect to the Transactions, the Initial Investors, the Company, the Group or the Target
Group in order to with respect to the Mandated Lead Arrangers arrange and with respect
to the Underwriters, underwrite of the Facilities or the Interim Facilities (as relevant) as
set out in paragraphs 5.1 and 5.2 above.

Process for Agreeing the Facilities Agreements and the Intercreditor Agreement

6.3 Each of the Underwriters, the Bookrunners and the Mandated Lead Arrangers and you agree to
work in good faith with their respective legal advisers and use all reasonable endeavours to ensure
that:

(a) the Senior Facilities Agreement is prepared to reflect the terms agreed in the Senior
Facilities Term Sheet and consistent with the relevant Documentation Principles, to enable
the Senior Facilities Agreement to be executed as soon as reasonably practicable and in
any event no later than six (6) weeks after the date on which the Company counter-signs
this letter (or such later date as the Company may agree in its sole discretion); and

(b) the Second Lien Facility Agreement is prepared to reflect the terms agreed in the Second
Lien Facility Term Sheet and consistent with the relevant Documentation Principles, to
enable the Second Lien Facility Agreement to be executed as soon as reasonably
practicable and in any event no later than six (6) weeks after the date on which the
Company counter-signs this letter (or such later date as the Company may agree in its sole
discretion); and

(c) the Intercreditor Agreement is prepared to reflect the terms agreed in the Term Sheets and
consistent with the Documentation Principles, to enable the Intercreditor Agreement to be
executed as soon as reasonably practicable and in any event no later than six (6) weeks
after the date on which the Company counter-signs this letter (or such later date as the
Company may agree in its sole discretion).

Fallback for Agreeing the Facilities Agreements and the Intercreditor Agreement
6.4 If:

(a) notwithstanding good faith negotiations between us and the Company and the use of all
reasonable endeavours in accordance with paragraph 6.3 above, the Facilities Agreements
have not been agreed by the parties thereto and are notin execution form by the date falling

EMEA 136833838



(b)

four (4) weeks after the date on which the Company counter-signs this letter (or such later
date as the Company may agree in its sole discretion, but in any event at least fifteen
(15) Business Days prior to the anticipated Initial Closing Date (as may be notified to the
Credit Parties by the Company from time to time)) (the “Agreement Deadline Date”),
legal counselto the Company shall continue to draft the Facilities Agreements in a form
that is consistent with the Documentation Principles and reflecting the terms agreed in the
relevant Term Sheet (the “Final Form Facilities Agreements”) and you or your legal
counsel may deliver the Final Form Facilities Agreements to the Credit Parties within ten
(10) Business Days of the Agreement Deadline Date. Within one (1) Business Day of
receipt of the Final Form Facilities Agreements from you or your legal counsel, the Credit
Parties shall then either (i) duly sign the Final Form Facilities Agreements and deliver them
to you in accordance with paragraph 6.5 below or (ii) have the right to request such
amendments to the Final Form Facilitiess Agreements which in their opinion (acting
reasonably) reflect the Documentation Principles and the terms agreed in the Term Sheets
more accurately, prepare or instruct their own legal counselto prepare a revised draft of
the Final Form Facilities Agreements reflecting such amendments (the “Revised Final
Form Facilities Agreements”) and duly sign and deliver such Revised Final Form
Facilities Agreements to you for you to counter-sign. Any such amendments shall be
accompanied by written guidance prepared by the Credit Parties’ legal counsel setting out
in reasonable detail the reasoning for the proposed amendments to the Final Form Facilities
Agreements. You may counter-sign the Revised Final Form Facilities Agreements at any
time within five (5) Business Days of receipt; and

notwithstanding good faith negotiations between you and us and the use of all reasonable
endeavours in accordance with paragraph 6.3, the Intercreditor Agreement has not been
agreed by the parties thereto and is not in execution form by the Agreement Deadline Date,
legal counsel to the Company shall continue to draft the Intercreditor Agreement in a form
that is consistent with the Documentation Principles and reflecting the terms agreed in the
Term Sheets (the “Final Form ICA”) and you or your legal counsel may deliver the Final
Form ICA to the Credit Parties within ten (10) Business Days of the Agreement Deadline
Date. Within one (1) Business Day of receipt of the Final Form ICA from you or your
legal counsel, the Credit Parties shall then either (i) duly sign the Final Form ICA and
deliver it to you in accordance with paragraph 6.5 below or (ii) have the right to request
such amendments to the Final Form ICA which in their opinion (in each case, acting
reasonably) reflect the Documentation Principles and the terms agreed in the Term Sheets
more accurately, prepare or instruct their legal counselto prepare a revised draft of the
Final Form ICA reflecting such amendments (the “Revised Final Form ICA”) and duly
sign and deliver such Revised Final Form ICA to you for you to counter-sign. Any such
amendments shall be accompanied by written guidance prepared by the Credit Parties’
legal counsel setting out in reasonable detail the reasoning for the proposed amendments
to the Final Form ICA. You may counter-sign the Revised Final Form ICA at any time
within five (5) Business Days of receipt.

6.5 Subject to the right of the Credit Parties to prepare the Revised Final Form Facilities Agreements
and/or the Revised Final Form ICA in accordance with paragraph 6.4 above, each of the Credit
Parties agrees that it shall, within two (2) Business Days of being provided with either the Final
Form Facilities Agreements or the Final Form ICA by you which is consistent with the terms set
out above, duly sign such Final Form Facilities Agreement or such Final Form ICA (as applicable)
in the relevant capacities.

6.6 Each Credit Party will procure that such Final Form Facilities Agreements or Revised Final Form
Facilities Agreements (as applicable) and such Final Form ICA or Revised Final Form ICA (as
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6.7

7.2

8.2

applicable) are signed by the Senior Agent or the Second Lien Agent (as applicable) and the
Security Agent in respect of that respective Facilities Agreement and the Intercreditor Agreement
if and to the extent that it or any of its Affiliates is acting in any such capacity.

Notwithstanding anything to the contrary contained in the Commitment Documents the obtaining
of any ratings shall not constitute a condition to the commitments hereunder or the funding of the
Facilities.

Amendments to Documentation

You and we acknowledge that prior to the Initial Closing Date you and we will have very limited
access to the senior management of the Target Group. To the extent that, having reviewed the
terms of the Commitment Documents (including, but not limited to, the financial undertaking, any
general undertakings and the “baskets” set out in Appendix 4 (Key Financial
Definitions Schedule)), the Facilities Agreements and/or the Interim Facilities Agreement and
related documentation (the “Facility Documents”), the senior management of the Target Group
reasonably considers that amendments to the Facility Documents are required to allow for the
operation of the Target Group business in the usual course and consistent with your intended
strategy for the Group, you and we shall negotiate in good faith in respect of such proposed
amendments provided that nothing in this paragraph 7.1 shall create an obligation on us to agree
to any amendments which are materially prejudicial to the interests of the Credit Parties. You and
we confirm that this provision is intended to be legally binding and enforceable.

Where items in the Term Sheets have been left blank, they will be negotiated in good faith by you
and by us either in the context of finalising the Facilities Agreements and/or, to the extent that
further information from management is required in order to arrive at appropriate numbers, by way
of amendment agreement.

Fees and Expenses

You shall promptly after written demand (containing reasonable details of the amounts incurred)
pay the Mandated Lead Arrangers, the Bookrunners and the Underwriters all reasonable and
properly incurred fees, costs and expenses reasonably incurred by them or on their behalf in
connection with the negotiation, preparation and execution of the Commitment Documents, the
Interim Facilities Agreement and the Facilities Agreements and related documentation and (other
than in relation to the Underwriters) the syndication of the Facilities, in accordance with the
arrangements agreed with our legal counsel but in any case always subject to the corresponding
caps agreed with you in advance. Each of the Mandated Lead Arrangers, the Bookrunners and the
Underwriters will provide you with copies of their invoices (detailing any VAT charged) on your
request. Thereasonableand properly incurred legal fees (in accordance with agreed arrangements)
of the Credit Parties’ counsel shall be payable whether or not the Commitment Documents, the
Facilities Agreements or the Interim Facilities Agreement are executed and whether or not the
Initial Closing Date or utilisation of the Facilities and/or the Interim Facilities occurs.

All amounts payable (other than reasonable and properly incurred legal fees or otherwise set out
in the Syndication and Fee Letter or any other Fee Letter (as defined in the Interim Facilities
Agreement)) in respect of the Facilities and the Interim Facilities, which shall only be payable if
the Initial Closing Date occurs, shall be as set out in the Term Sheets, the Interim Facilities
Agreement, the Syndication and Fee Letter or (with respect to agency fees) a fee letter agreed with
the Senior Agent, the Second Lien Agent, the Interim Facility Agent, the Interim Security Agent
and the Security Agent. Notwithstanding any other provisions in the Commitment Documents, the
Mandated Lead Arrangers may allocate amounts payable in respect of the Facilities and the Interim
Facilities between its Affiliates in its absolute discretion.
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10.
10.1

10.2

Payments
All payments to be made under this letter and (if applicable) the Syndication and Fee Letter:

(a) shall be paid in the currency of invoice and in immediately available, freely transferable
funds to such account(s) with such bank(s) as the Credit Parties notify to you;

(b) shall be paid without any set-off or counterclaim and free and clear from any deduction or
withholding for or on account of tax (a “Tax Deduction”) unless a Tax Deduction is
required by law. If a Tax Deduction is required by law to be made, the amount of the
payment due shall be increased to an amount which (after making any Tax Deduction)
leaves an amount equal to the payment which would have been due if no Tax Deduction
had been required; and

(c) are exclusive of any value added tax or similar charge (“VAT”), unless the proviso in the
following sentence applies. If VAT is chargeable for which the recipient (or any other
member of a group for VAT purposes of which that recipient is a member) is required to
account (i.e. no reverse charge mechanism is applicable), you shall also and at the same
time pay to the recipient of the relevant payment an amount equal to the amount of the
VAT due and payable under applicable laws, provided such VAT is not triggered due to
the Bookrunners, the Mandated Lead Arrangers and/or the Underwriters having
voluntarily opted to treat the underlying supply or service as subject to VAT, and the
recipient shall promptly provide an appropriate invoice to you.

Indemnity

Whether or not the Facilities Agreements or the Interim Facilities Agreement are signed, you shall
within 10 Business Days of demand indemnify and hold harmless each Indemnified Person (as
defined below) against any cost, expense, loss or liability (including, except as specified below,
without limitation, legal fees and expenses) but excluding any loss of profit in connection with the
commitments, the Facilities and/or Interim Facilities or any syndication, sell-down or distribution
at a level not otherwise compensated for by amounts provided by you, your Affiliates or any other
person, incurred by or awarded against that Indemnified Person in each case arising out of or in
connection with any action, claim, investigation or proceeding commenced or threatened
(including, without limitation, any action, claim, investigation or proceeding to preserve or enforce
rights) in relation to:

(a) the use of the proceeds of the Facilities and/or the Interim Facilities;

(b) the Commitment Documents, the Facilities Agreements and or the Interim Facilities
Agreement;

(c) the arranging, underwriting or syndication of the Facilities and/or the Interim Facilities;
and/or

(d) the Acquisition.

You will not be liable under paragraph 10.1 above for any cost, expense, loss or liability (including
without limitation legal fees) incurred by or awarded against an Indemnified Person to the extent
that cost, expense, loss or liability:

(a) is finally judicially determined to have resulted directly from any material breach by that
Indemnified Person of any provision of any Commitment Document, any of the Facilities
Agreements or the Interim Facilities Agreement or any confidentiality undertaking given
by that Indemnified Person;

10

EMEA 136833838



10.3

10.4

10.5

10.6

10.7

10.8

11.
11.1

(b) is finally judicially determined to have resulted directly from the fraud, wilful misconduct
or gross negligence of that Indemnified Person; or

(c) arises out of or in connection with any action, claim, investigation or proceeding that does
not involve an act or omission by you or any of your Affiliates and that is brought by an
Indemnified Person against any other Indemnified Person.

If any event occurs in relation to which indemnification will be sought from you, the relevant
Indemnified Person shall (provided that it is legally permitted to do so) (i) notify you in writing as
soon as reasonably practicable after the relevant Indemnified Person becomes aware of such event
(provided that the failure to notify you shall not relieve you from any liability that you may have
under this paragraph 10 except to the extent that you have been prejudiced by such failure),
(i) consult with you fully in good faith and promptly with respect to the conduct of the relevant
claim, action or proceeding, (iii) conduct such claim, action or proceeding properly and diligently
(in each case, to the extent permitted by law and without being under any obligation to disclose
any information which it is not lawfully permitted to disclose) and (iv) not settle any claim, action
or proceeding without prior consultation with you.

When the Facilities Agreements and/or the Interim Facilities Agreement are signed, the above
indemnity shall only apply to the extent not covered by a corresponding indemnity under the
Facilities Agreements or the Interim Facilities Agreement.

No Indemnified Person shallbe responsible or have any liability toyou or your Affiliates or anyone
else for consequential losses or damages.

Each Indemnified Person shall, in consultation with you, take all reasonable steps to mitigate any
cost, expense, loss or liability and shall give (subject to confidentiality or legal restrictions) such
information and assistance to you as you may reasonably request in connection with any action
proceeding or investigation in connection with a cost, expense, loss or liability.

The Contracts (Rights of Third Parties) Act 1999 shall apply to this paragraph 10 so that each
Indemnified Person may rely on it, subject always to the terms of paragraphs 20 (Third Party
Rights) and 22 (Governing Law and Jurisdiction).

For the purposes of this letter:

“Indemnified Person” means each of the Credit Parties and, in each case, any of their respective
Affiliates and each of their (or their respective Affiliates’) respective directors, officers, employees
and agents.

Information

You represent and warrantto each Credit Party (solely for their benefit and for the purposes of this
letter) that, to the best of your knowledge and belief, (save as disclosed by you to us):

(a) all material written factual information made available to us or another Credit Party by you
or any of your Affiliates or representatives in connection with the Transactions
contemplated hereby (the “Information”) is true and accurate in all material respects on
the date (if any) such Information is dated (where applicable) or as at the date (if any) on
which such Information is provided and/or stated to be given (as applicable);

(b) nothing has occurred or been omitted and no information has been given or withheld that
results in the Information being untrue or misleading in any material respect (when taken
as awhole) in light of the circumstances under which such statements were or are made or
information disclosed; and
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11.2

11.3

11.4

11.5

12.
12.1

(c) all financial projections, if any, contained in the Information have been prepared in good
faith based upon reasonable assumptions (it being understood that such projections are
subject to significant uncertainties and contingencies, many of which are beyond your
control, and that no assurance can be given that the projections can be realised).

You acknowledge that each of the Mandated Lead Arrangers and the Underwriters and the other
Credit Parties will be relying on the Information without carrying out any independent verification.

You agree to promptly notify the Mandated Lead Arrangers and the Underwriters in writing upon
becoming aware that any representation or warranty set out in paragraph 12.1 is incorrect or
misleading in any material respect.

The representations and warranties in paragraph 11.1 above will be superseded by those in the
Facilities Agreements when signed.

The representations and warranties set out in paragraph 11.1 above are deemed to be made by
reference to the facts and circumstances existing (i) on the date of this letter and (ii) on the date on
which the relevant Information is provided (but only in respect of such Information).

Confidentiality

Neither the Credit Parties (or any of their respective employees, advisers or agents) nor you (or any
of your Affiliates, employees, directors, officers, advisers or agents), shall (and you shall ensure
that after the Initial Closing Date no member of the Group shall), without the prior written consent
of the other parties to this letter, disclose any of the Commitment Documents or the signed Interim
Facilities Agreement (in whole or in part) or any of their terms or any Confidential Information in
whole or in part to any person other than:

(a) to its Affiliates, to its and its Affiliates’ members and advisors and its and their officers,
directors, employees and professional advisers, on a “need to know” basis in connection
with the Transactions and on the condition that they agree to keep such documents and
their terms confidential or are in any event subject to confidentiality obligations as a matter
of law or professional practice;

(b) (if disclosure is by you or any Sponsor) to any Sponsor (and potential Sponsor) or any
other actual or potential investor in you (or any of your direct or indirect holding
companies) and the management team and on the condition that they are informed that
such documents and their terms are confidential;

(c) as required by law or regulation or by any governmental or regulatory body or by any
applicable stock exchange or if required in connection with any legal, administrative or
arbitration proceedings (including pursuant to the provisions of the Takeover Code (as
defined in the Interim Facilities Agreement) or any guidance or practice statements issued
by the Takeover Panel (as defined in the Interim Facilities Agreement) in connection with
the Acquisition), provided that the person to whom the Commitment Documents or
Confidential Information is to be given is informed of its confidential nature and that some
orall of such Confidential Information may be price-sensitive information except that there
shall be no requirement to so inform if, in the opinion of that disclosing party, it is not
practicable so to do in the circumstances;

(d) (if disclosure is by you or any Sponsor) to the Target Group, management of the Target
Group and each vendor of the Target Group and their advisers in connection with the
Acquisition and its financing and on the condition that they are informed that such
documents and their terms are confidential provided that appropriate redactions (as
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(e)

()

(9)

(h)

determined by the Company in its sole discretion) relating to fees and closing payments
and market flex provisions have been made;

(if disclosure is by you or any Sponsor) to any bank, financial institution or other person
with whom it is discussing the transfer, assignment or participation of any commitment or
obligation under any Commitment Document and their professional advisers; provided
that the person to whom the Confidential Information is to be given has entered into a
confidentiality undertaking (except that there shall be no requirement for a confidentiality
undertaking if the recipient is a professional adviser and is subject to professional
obligations to maintain the confidentiality of the Confidential Information) and provided
further that appropriate redactions (as determined by the Company in its sole discretion)
relating to fees and closing payments and market flex provisions have been made;

subject to the Company’s prior approval of the information to be disclosed (such approval
notto be unreasonably withheld or delayed), to rating agencies who have been made aware
of, and agree to be bound by, the obligations under this paragraph 12 or are in any event
subject to confidentiality obligations as a matter of law or professional practice;

(if the disclosure is by us) to another Credit Party and to any bank, financial institution or
other person with whom it is discussing the transfer, assignment or participation of any
commitment or obligation under any Commitment Document (a “Potential Transfer
Transaction”) (such person, a “Potential Participant™) and their professional advisers if:

0] where your or any of your Affiliates’ prior consent is (or will be) required for a
Potential Transfer Transaction with the Potential Participant:

(A) such Credit Party has provided prior notification to you in writing of the
identity of the Potential Participant; and

(B you have provided your prior written consent to such disclosure being
made (such consent not to be unreasonably withheld or delayed); or

(i) the Potential Participant is an entity pursuant to which such Credit Party is
permitted, under the terms of the Commitment Documents, to enter into a Potential
Transfer Transaction,

provided that, in respect of each of the foregoing sub-paragraphs (g)(i) and (g)(ii), the
person to whom the Confidential Information is to be given has entered into a
confidentiality undertaking (except that there shall be no requirement for a confidentiality
undertaking if the recipient is a professional adviser and is subject to professional
obligations to maintain the confidentiality of the Confidential Information); or

(if the disclosure is by you or any Sponsor) to the Financial Advisor (as defined in the
Interim Facilities Agreement) or toany of its Affiliates (and any of their officers, directors,
employees and professional advisers) on a “need to know” basis in connection with the
Transactions and on the condition that they agree to keep such documents and their terms
confidential or are in any event subject to confidentiality obligations as a matter of law or
professional practice.

12.2  Inthis letter:

“Confidential Information” means all information relating to the Sponsor, the Initial Investors,
any holding company of any member of the Group, the Company, the Parent, the Group, the Target
Group, the Acquisition, the Transactions, the Facilities and/or the Interim Facilities which is

EMEA 136833838
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13.
13.1

13.2

14.
14.1

14.2

14.3

provided to the Mandated Lead Arranger or the Underwriter (the “Receiving Party”) in relation
to the Acquisition, the Facilities or the Interim Facilities by the Sponsor, any holding company of
any member of the Group (including the Parent), the Group, the Target Group or any of their
respective Affiliates, advisers or representatives (the “Providing Party”), in whatever form, and
includes information given orally and any document, electronic file or any other way of
representing or recording information which contains or is derived or copied from such information
but excludes information that:

(a) is or becomes public information other than as a direct result of any breach by the
Receiving Party of a confidentiality agreement to which that Receiving Party is party;

(b) is identified in writing at the time of delivery as non-confidential by the Providing Party;
or

(c) is known by the Receiving Party before the date the information is disclosed to the
Receiving Party by the Providing Party or is lawfully obtained by the Receiving Party after
that date, from a source which is, as far as the Receiving Party is aware, unconnected with
any Providing Party and which, in either case, as far as the Receiving Party is aware, has
not been obtained in breach of, and is not otherwise subject to, any obligation of
confidentiality; and

“confidentiality undertaking” means a confidentiality undertaking substantially in a
recommended form of the LMA or in any other form agreed between you and the Credit Party,
provided that such confidentiality undertaking is expressed to be for the benefit of the Company,
the Group and the Target Group.

Publicity/Announcements

All publicity in connection with the Facilities and the Interim Facilities shall be managed by the
Mandated Lead Arrangers with your prior consent.

No announcements regarding the Facilities and/or the Interim Facilities or any roles of any member
of the Group or of any bank or financial institution participating in the Facilities and/or the Interim
Facilities as mandated lead arranger, underwriter, bookrunner, lender, security agent or facility
agent shall be made without the prior written consent of you, the Mandated Lead Arrangers, the
Bookrunners and the Underwriters.

Conflicts

You, and the Credit Parties acknowledge that the Credit Parties or their Affiliates may provide debt
financing, equity capital or other services to other persons with whom you or your Affiliates may
have conflicting interests in respect of the Facilities and/or the Interim Facilities in this or other
transactions.

You, and the Credit Parties acknowledge that the Credit Parties or their respective Affiliates may
act in more than one capacity in relation to this Transaction and may have conflicting interests in
respect of such different capacities.

None of the Credit Parties or any of their respective Affiliates shall use information obtained from
you or your Affiliates for the purposes of the Facilities and/or the Interim Facilities in connection
with providing debt financing or equity capital or providing services to other persons or furnish
such information to such other persons.
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14.4

14.5

15.

16.
16.1

16.2

16.3

You acknow ledge that the Credit Parties have no obligation to use any information obtained from
another source for the purposes of the Facilities and/or the Interim Facilities or to furnish such
information to you or your Affiliates.

The Credit Parties reserve the right to employ services of certain of their respective Affiliates in
providing services incidental to the provision of the Facilities or the Interim Facilities (as
applicable). To the extent a Credit Party employs the services of such an Affiliate, the relevant
Credit Party will procure that such Affiliate performs its obligations as if such Affiliate were a
party to this letter in the relevant capacity. We agree that in connection with the provision of such
services, the Credit Parties and such Affiliates may share with each other any Confidential
Information, subject to such Affiliates agreeing to keep confidential any such Confidential
Information or other information in accordance with this paragraph 14 (Confidentiality).

Assignments

Subject to paragraph 16 (Termination) below and except as provided in the Commitment
Documents, no party to this letter shall assign any of its rights or transfer any of its rights or
obligations under this letter without the other parties’ prior written consent other than as set out in
paragraph 18 (Miscellaneous) below.

Termination

The offer constituted by this letter is irrevocable and remains in effect until 11:59 p.m. London
time on the date hereof (the “Countersignature Date”), at which time it will expire unless you
have accepted the offer by countersignature of this letter and the Syndication and Fee Letter and
communicated such acceptance to us or our counsel before that time, upon which your acceptance
of each Credit Party’s offer shall be effective.

Subject to paragraph 16.3 below, the Company may terminate its obligations under this letter in
respect of any Credit Party upon no less than two (2) Business Days’ prior written notice if (A) the
Company considers (acting reasonably) that such Credit Party has not complied with, or is in
breach of, any material provision of the Commitment Documents or (B) the Company, acting
reasonably and in good faith, has requested amendments to any of the Commitment Documents,
the Facility Documents, the Acquisition Documents and/or, in each case, any other documents
delivered pursuant thereto that are either minor technical or administrative amendments or that
have arisen as part of the negotiations with any vendor of the Target, the Target Group or
management and which are not (taken as a whole) materially adverse to the interests of the Credit
Parties (taken as a whole) and the relevant Credit Party has not consented to such amendments.

Notwithstanding any other provision of the Commitment Documents, if you exercise any
termination rights pursuant to paragraph 16.2 above in respect of one or more individual Credit
Parties (the “Defaulting Credit Party”), your rights against and obligations to any other Credit
Parties (other than the Defaulting Credit Party) under the Commitment Documents shall remain in
full force and effect and you shall have the right to appoint one or more additional Credit Parties
(or, with their consent, increase the commitments of all or any of the existing Credit Parties) up to
an amount equal to the commitments of the Defaulting Credit Party, on substantially the same
terms contained within the Commitment Documents and on the same economics as the Defaulting
Credit Party or as otherwise offered to the Credit Parties (other than the Defaulting Credit Party).

15

EMEA 136833838



16.4  Subject to paragraph 17 (Survival) below, unless otherwise agreed by each of the Credit Parties
and you, the arrangement and the underwriting commitments of the Credit Parties, in this letter
shall expire and terminate on the earlier of:

(a)

(b)

(©)

where the Acquisition proceeds by way of a Scheme, the earlier of:

(i)

(i)

the date on which the Scheme lapses or it is withdrawn with the consent of the
Company and the Takeover Panel or by order of the Court (as defined in the
Interim Facilities Agreement) (unless, on or prior to that date, the Company has
notified the Mandated Lead Arrangers that it intends to launch an Offer and the
applicable Rule 2.7 Announcement (as defined in the Interim Facilities
Agreement) for the Offer has been released); and

11.59 p.m. London time on the date on which the Target has become a wholly
owned subsidiary of the Company pursuant to the Scheme and all of the
consideration payable under the Acquisition in respect of the shares in the Target
or proposals made or to be made under Rule 15 of the Takeover Code in
connection with the Acquisition, has in each case been paid in full including in
respect of any Rule 15 proposals made or to be made in connection with the
Acquisition;

where the Acquisition is to be consummated pursuant to an Offer, the earlier of:

(i)

(ii)

the date on which the Offer lapses, terminates or is withdrawn with the consent of
the Takeover Panel (unless, on or prior to that date, the Company has notified the
Arrangers that the Target intends to launch a Scheme and the applicable Rule 2.7
Announcement for the Scheme has been released); and

11.59 p.m. London time on the date on which the Target has become a wholly
owned subsidiary of the Company and all of the consideration payable under the
Acquisition in respect of the shares in the Target or proposals made or to be made
under Rule 15 of the Takeover Code in connection with the Acquisition, has in
each case been paid in full including in respect of:

(A the acquisition of any shares in the Target to be acquired after the Initial
Closing Date (including pursuant to a Squeeze-Out Procedure (as defined
in the Interim Facilities Agreement)); and

(B) any Rule 15 proposals made or to be made in connection with the
Acquisition; and

the date (the “Financing Long Stop Date™) falling 15 days after 8 September 2022 (the
“Long Stop Date™),

or, in each case, such later date as is agreed from time to time by the Company and the Mandated
Lead Arrangers (each acting reasonably) provided that:

EMEA 136833838

(i)

(i)

a switch from a Scheme to an Offer or from an Offer to a Scheme (or, for the
avoidance of doubt, any amendments to the terms or conditions of a Scheme or an
Offer) shall not constitute a lapse, termination or withdrawal for the purposes of
paragraphs (a) or (b) (as applicable) above;

if an initial drawdown has occurred under the Interim Facilities Agreement, the
Financing Long Stop Date shall automatically be extended to 11:59 p.m. on the
earlier of: (A) the Final Repayment Date, and (B) the date on which the Interim
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16.5

16.6

16.7

17.
17.1

17.2

Facilities are refinanced in full, to the extent that the Final Repayment Date would
otherwise fall after the Financing Long Stop Date; and

(i) the Financing Long Stop Date will, upon the Company’s request (acting in good
faith), be extended if necessary or desirable in order to comply with the
requirements of the Takeover Panel: (x) if the Acquisition is intended to be
completed pursuant to a Scheme, to a date falling a maximum of six (6) weeks
after the Long Stop Date; or (y) if the Acquisition is intended to be completed
pursuant to an Offer, to adate falling a maximum of eight (8) weeks after the Long
Stop Date.

Notwithstanding anything in this letter, in the event that an initial drawdown occurs under the
Interim Facilities Agreement, the commitments and agreements contained herein shall neither
expire nor terminate prior to the earlier of the Final Repayment Date of the Interim Facilities and
the date on which the Interim Facilities are refinanced in full.

In addition and without prejudice to paragraphs 16.2, 16.3 and 16.4 above, the Company may at
any time terminate this letter and the commitments of the Credit Parties hereunder (or a portion
thereof) at any time upon written notice to them from the Company, subject to paragraph 17
(Survival) below, provided that:

(a) the reduction of the commitments in respect of any of the Facilities or the Interim Facilities
(including the Revolving Facility and the corresponding Interim Facility to the extent that
Facility is cancelled pursuant to this paragraph 16) shall be applied on a pro rata basis
between the Credit Parties and other debt providers in respect of such relevant Facilities
and Interim Facilities (as the case may be);

(b) the reduction of the commitments arises from a reduction in total transaction uses due to a
reduction of the purchase price for the Acquisition; and

(c) the portion of the commitments so terminated may not be offered to any other person.

No failure to exercise, nor any delay in exercising, on the part of any Credit Party, any right or
remedy under this letter shall operate as a waiver thereof, nor shall any single or partial exercise of
any right or remedy prevent any further or other exercise thereof or the exercise of any other right
orremedy. Therightsand remedies herein provided are cumulative and not exclusive of any rights
or remedies provided by law.

Survival

Paragraphs 8 (Fees and Expenses), 9 (Payments), 10 (Indemnity), 12 (Confidentiality), 13
(Publicity/Announcements), 14 (Conflicts), 15 (Assignments) and 17 (Survival) to 22 (Governing
Law and Jurisdiction) inclusive shall survive and continue after any termination of the Credit
Parties’ obligations under this letter but shall, in the case of paragraphs 10 (Indemnity) and 12
(Confidentiality) above, terminate on the execution of the relevant Facilities Agreement to the
extent that substantially equivalent provisions are contained therein (but without prejudice to the
accrued rights and obligations at the time of termination) and to the extent the Facilities
Agreements are not signed, in the case of paragraph 12 (Confidentiality), terminate on the second
anniversary of the Countersignature Date.

The provisions set out in the Syndication and Fee Letter shall survive and continue after the date
on which the relevant Facilities Agreements are signed. Subject to the foregoing sentence, the
Syndication and Fee Letter shall terminate upon termination of this letter in accordance with
paragraph 16 (Termination) above.
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18.1

18.2

18.3

Miscellaneous

Each Credit Party may delegate, transfer, sub-participate or assign any or all of its rights and
obligations under the Commitment Documents to any of its subsidiaries or branches or any of its
Affiliates, or between any of its offices or branches, in each case (and with respect to any sub-
participation, only where voting rights pass), which has been cash confirmed by the Financial
Adviser (as defined in the Interim Facilities Agreement) in connection with its obligation under
Rules 2.7(d) and 24.8 of the Takeover Code (each a “Delegate”) and may designate any Delegate
as responsible for the performance of its appointed functions under the Commitment Documents,
provided that, with respect to any commitments of a Credit Party, the relevant Credit Party shall
(i) remain liable to fund such commitments if the Delegate fails to fund (or has indicated that it
will not be able to fund) on the Initial Closing Date or any subsequent drawdown date and (i)
retain the voting rights with respect to such commitment until the Certain Funds Period has expired.
Each Delegate may rely on this letter.

Each Credit Party agrees that you (such entity being the “Original Party”) shall be entitled to
assign or transfer or novate all (but not part) of your rights and obligations under the Commitment
Documents to one other limited liability company, partnership or person established by you (or a
Triton Investor (as defined in the Interim Facilities Agreement)) for the purposes of the Acquisition
provided that such entity is incorporated in England and Wales (or as otherwise agreed with the
Credit Parties) and which is an Affiliate of you or is established, owned or controlled (directly or
indirectly) by you (or a Triton Investor or the Group) (such entity being the “New Party”) and/or
join any New Party to the Commitment Documents (including, without limitation, in the capacities
of “Company”, “Parent” and/or a “Borrower” (and references to “you”/your” (and similar)) (as
applicable)), provided further that at the time of such assignment or transfer or joinder the Credit
Parties (acting reasonably) have completed or otherwise waived all applicable anti money
laundering requirements and know your customer requirements of the Credit Parties on the New
Party, which each Credit Party undertakes to complete promptly on request (the date of such
assignment, transfer or novation being the “Effective Date”). With effect from the Effective Date,
unless otherwise notified by the Company:

(a) the New Party shall, to the extent such obligations and liabilities are assumed by the New
Party, perform the Original Party’s relevant obligations under the Commitment Documents
and be bound by the terms of the Commitment Documents as if the New Party had been
an original party to the Commitment Documents as at the date of this letter;

(b) the Original Party will, to the extent such obligations and liabilities are assumed by the
New Party, be irrevocably and unconditionally released and discharged from all
obligations and liabilities and any further performance, liabilities, claims and demands
under the Commitment Documents howsoever arising (whether past, present, future or
contingent) and we will accept the liability of the New Party in place of the Original Party
under the Commitment Documents; and

(c) all applicable references to the Original Party (howsoever referenced) in the Commitment
Documents shall be construed to refer to or to include the New Party.

Each Credit Party further acknowledges and agrees:

(a) that any New Party may accede to this letter and/or any other Commitment Document by
signing a copy of this letter, or a letter confirming its accession to this letter, and providing
such signed letter to the Credit Parties;
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21.

22.
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22.2

(b) to enter into new Commitment Documents and any other appropriate documentation to
amend or replace the Commitment Documents to effect the assignment or transfer or
novation of your rights and obligations under the Commitment Documents to a New Party
or the joining of any New Party to the Commitment Document, and

(c) that the New Party may execute any assignment or transfer or novation without the need
for any authorisation or action or step on the part of any other Credit Party, and for the
avoidance of doubt, this shall not change the validity of the conditions precedent
confirmation letter in respect of the Interim Facilities Agreement provided that the
constitutional documents of the New Party are substantially consistent with those of the
Original Party and that any previously agreed conditions precedent will also be applicable
for the New Party.

Entire Agreement

The Commitment Documents set out the entire agreement between you and the Credit Parties as
to arranging and underwriting the relevant Facilities and supersede any prior oral and/or written
understandings or arrangements relating to the Facilities. As agreed by you and us, once executed
by us in our capacities as Bookrunners, Underwriters and Mandated Lead Arrangers, all parties to
the Original Commitment Letter (as defined below) agree this letter will supersede and replace the
commitment letter (including all appendices thereto) 10 January 2022 between the Bookrunners,
Underwriters, Mandated Lead Arrangers party thereto and the Company in relation to the Facilities
(the “Original Commitment Letter”) in its entirety. The Original Commitment Letter shall, at
such time, cease to be in force and effect and no obligations or amounts payable thereunder shall
be assumed by or owing to any person.

Any provision of the Commitment Documents may only be amended or waived in writing signed
by you and each of the Credit Parties.

Third Party Rights

Except as otherwise expressly provided in the Commitment Documents and except for the Parent,
the Company, any member of the Target Group, any Delegate of a Credit Party and any
Indemnified Person, a person who is not a party to the Commitment Documents has no right under
the Contracts (Rights of Third Parties) Act 1999 to enforce or to enjoy the benefit of any of its
terms and the consent of any person who is not a party to this letter is not required to rescind or
vary this letter at any time.

Execution

The offer in this letter 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 letter.

Governing Lawand Jurisdiction

This letter and any non-contractual obligations arising under or in respect of it shall be governed
by and construed in accordance with English Law. Each party to this letter hereby irrevocably
submits to the exclusive jurisdiction of the English courts and waives any defence of inconvenient
forum which may be available.

The Credit Parties acknowledge that the Company may seek specific performance by the Credit
Parties and any other finance parties (howsoever described) in respect of each Credit Party’s
commitments and of its agreement to enter into the Interim Documents and/or the Finance
Documents (as defined in the Senior Facilities Agreement) and to make advances under the Interim

19

EMEA 136833838



23.
23.1

23.2

Facilities Agreement and/or the Senior Facilities Agreement and the Interim Documents and/or the
Finance Documents for the funding of the Transactions in addition to any other available remedies
and that damages may not be adequate remedy with respect to these matters.

Contractual recognition of bail-in

Notwithstanding any other term of any Commitment Document or any other agreement,
arrangement or understanding between the parties to this letter, each party acknowledges and
accepts that any liability of any party to any other party under or in connection with the
Commitment Documents may be subject to Bail-In Action by the relevant Resolution Authority
and acknow ledges and accepts to be bound by the effect of:

(a) any Bail-In Action in relation to any such liability, including (without limitation):

(D a reduction, in full or in part, in the principal amount, or outstanding amount due
(including any accrued but unpaid interest) in respect of any such liability;

(i) a conversion of all, or part of, any such liability into shares or other instruments of
ownership that may be issued to, or conferred on, it; and

(i)  a cancellation of any such liability; and

(b) a variation of any term of any Commitment Document to the extent necessary to give effect
to any Bail-In Action in relation to any such liability.

For the purposes of this Clause 23 (Contractual recognition of bail-in):

“Article 55 BRRD” means Article 55 of Directive 2014/59/EU establishing a framework for the
recovery and resolution of credit institutions and investment firms.

“Bail-In Action” means the exercise of any Write-down and Conversion Powers.
“Bail-In Legislation” means:

(a) in relation to an EEA Member Country which has implemented, or which at any time
implements, Article 55 BRRD, the relevant implementing law or regulation as described
in the EU Bail-In Legislation Schedule from time to time;

(b) in relation to the United Kingdom, the UK Bail-in Legislation; and

(c) in relation to any state other than such an EEA Member Country or the United Kingdom,
any analogous law or regulation from time to time which requires contractual recognition
of any Write-down and Conversion Powers contained in that law or regulation.

“EEA Member Country” means any member state of the European Union, Iceland, Liechtensten
and Norway.

“EU Bail-In Legislation Schedule” means the document described as such and published by the
Loan Market Association (or any successor person) from time to time.

“Resolution Authority” means any body which has authority to exercise any Write-down and
Conversion Powers.

“UK Bail-In Legislation” means Part | of the United Kingdom Banking Act 2009 and any other
law or regulation applicable in the United Kingdom relating to the resolution of unsound or failing
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banks, investment firms or other financial institutions or their affiliates (otherwise than through
liquidation, administration or other insolvency proceedings).

“Write-down and Conversion Powers” means:

(a) in relation to any Bail-In Legislation described in the EU Bail-In Legislation Schedule
from time to time, the powers described as such in relation to that Bail-In Legislation in
the EU Bail-In Legislation Schedule;

(b) in relation to any UK Bail-In Legislation:

(i)

(i)

any powers under that UK Bail-In Legislation to cancel, transfer or dilute shares
issued by a person that is a bank or investment firm or other financial institution
or affiliate of a bank, investment firm or other financial institution, to cancel,
reduce, modify or change the form of a liability of such a person or any contract
or instrument under which that liability arises, to convert all or part of that liability
into shares, securities or obligations of that person or any other person, to provide
that any such contract or instrument is to have effectas if aright had been exercised
under it or to suspend any obligation in respect of that liability or any of the powers
under that UK Bail-In Legislation that are related to or ancillary to any of those
powers; and

any similar or analogous powers under that UK Bail-In Legislation; and

(c) in relation to any other applicable Bail-In Legislation:

(i)

(i)

any powers under that Bail-In Legislation to cancel, transfer or dilute shares issued
by a person that is a bank or investment firm or other financial institution or
affiliate of a bank, investment firm or other financial institution, to cancel, reduce,
modify or change the form of a liability of such a person or any contract or
instrument under which that liability arises, to convert all or part of that liability
into shares, securities or obligations of that person or any other person, to provide
that any such contract or instrument is to have effectas if aright had been exercised
under it or to suspend any obligation in respect of that liability or any of the powers
under that Bail-In Legislation that are related to or ancillary to any of those
powers; and

any similar or analogous powers under that Bail-In Legislation.

If you agree to the above, please acknowledge your agreement and acceptance of the offer by signing and
returning the enclosed copy of this letter countersigned by you to the email address identified in the notice
details set out on our signature pages hereto.

Yours faithfully

EMEA 136833838

[Signature pages follow]
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For and on behalf of .

BARCLAYS BANK PLC in its capacity as Bookrunner

[Project Charley — Commitment Letter]



For and on behalf of

CREDIT SUISSE AG, LONDON BRANCH in its capacity as Bookrunner

[Project Charley — Commitment Letter]



For and on behalf of

HSBC BANK PLC in its capacity as Bookrunner

[Project Charley — Commitment Letter]



For and on behalf of

INVESTEC BANK PLC in its capacity as Bookrunner

[Project Charley — Commitment Letter]
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For and on behalf of

J.P. MORGAN SECURITIES PLC in its capacity as Bookrunner

[Project Charley — Commitment Letter]



For and on behalf of

Bogkrunner

[Project Charley — Commitment Letter]



For and on behalf of

BARCLAYS BANK PLC in its capacity as Underwriter

{Project Charley - Conunitment Letter]



For and on behalf of

CREDIT SUISSE AG, LONDON BRANCH in its capacity as Underwriter

[Project Charley — Commitment Letter]



For and on behalf of

HSBC BANK PLC in its capacity as Underwriter

[Project Charley — Commitment Letter]



For and on behalf of

INVESTEC BANK PLC in its capacity as Underwriter

[Project Charley — Commitment Letter]
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For and on behalf of

JPMORGAN CHASE BANK, N.A., LONDON BRANCH in its capacity as Underwriter

[Project Charley — Commitment Letter]



For and on behalf of

NATIONAL WESTMINSTER BANK PLC in its capacity as Underwriter

[Project Charley — Commitment Letter]



For and on behalf of

NATWEST MARKETS PLC in its capacity as Underwriter

[Project Charley — Commitment Letter]



Forand on behalf of

BARCLAYS BANK PLC in its capacity as Mandated Lead Arranger

{Project Charley - Conmitment Letter)



For and on behalf of

CREDIT SUISSE AG, LONDON BRANCH in its capacity as Mandated Lead Arranger

[Project Charley — Commitment Letter]



For and on behalf of

HSBC BANK PLC in its capacity as Mandated Lead Arranger

[Project Charley — Commitment Letter]



For and on behalf of

INVESTEC BANK PLC in its capacity as Mandated Lead Arranger

[Project Charley — Commitment Letter]
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For and on behalf of

J.P. MORGAN SECURITIES PLC in its capacity as Mandated Lead Arranger

[Project Charley — Commitment Letter]



For and on behalf of

NATIONAL WESTMINSTER BANK PLC in its capacity as Mandated Lead Arranger

[Project Charley — Commitment Letter]



For and on behalf of

NATWEST MARKETS PLC in its capacity as Mandated Lead Arranger

[Project Charley — Commitment Letter]



We acknowledge and agree to the above:

For and on behalf of
TRILEY BIDCO LIMITED

Date: 14 January 2022

[Project Charley — Commitment Letter]
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Part 1

AGREED FORM

Project Charley

Senior Facilities Term Sheet

Parties and Documentation

Parent:

Company:

Original Borrower:

Original Guarantor:

Third Party Security

Provider:

Certain Funds
Obligors:

Original Obligors:

Target:

Mandated Lead
Arrangers:

Issuing Bank:

Senior Agent and
Security Agent:

Group:

Scheme:

Offer:

Offer Documents:

Scheme Circular:

EMEA 135902674

Triley Midco Limited, a limited liability company incorporated in
England & Wales.

Triley Bidco Limited, a limited liability company incorporated in
England & Wales, being a direct wholly-owned subsidiary of Parent.

The Company.
The Company.

Parent.

The Company and, to the extent applicable, the Parent.

The Company.
As set out in the Commitment Letter.

The Mandated Lead Arrangers (as defined in the commitment letter in
respect of the Facilities).

Any Lender accepting its appointment as an Issuing Bank.

Any person selected by the Company (in consultation with the Mandated
Lead Arrangers (acting reasonably)) and which, in each case, agrees to
act as Senior Agent or Security Agent.

The Company and its restricted subsidiaries from time to time.

A scheme of arrangement under Part 26 of the Companies Act 2006 to
be proposed by the Target to its shareholders in connection with the
Acquisition substantially on the terms set out in the Rule 2.7
Announcement, as such scheme may from time to time be amended,
added to, revised, renewed or waived as permitted in accordance with
the Facilities Agreements.

A contractual takeover offer within the meaning of section 974 of the
Companies Act made by the Company to effect the Acquisition to be
made by the Company pursuant to the terms of the Offer Documents.

The Rule 2.7 Announcement and the offer documents to be sent by the
Company to the Target’s shareholders, and otherwise made available to
such persons and in the manner required by Rule 24.1 of the Takeover
Code.

A circular (including any supplementary circular) to be issued by the
Target to its shareholders setting out the resolutions and proposals for
and the terms of the Scheme.



Scheme Documents:

Scheme Order:

Scheme Resolutions:

Acquisition
Documents:

Takeover Code:
Takeover Panel:

Rule 2.7
Announcement:

Squeeze-Out
Procedure:

EMEA 135902674

Each of the Rule 2.7 Announcement, the Scheme Circular, the Scheme
Resolutions and any other document designated as a “Scheme
Document” by the Senior Agent and the Company.

An order of the High Court of Justice in England and Wales (the
“Court”) sanctioning the Scheme pursuant to section 899 of the
Companies Act 2006.

The resolutions referred to and in the form set out in the Scheme
Circular.

(a) If the Acquisition is to be effected by means of the Scheme, the
Scheme Documents; (b) if the Acquisition is to be effected by means of
the Offer, the Offer Documents; or (c) any other document designated as
an “Acquisition Document” by the Senior Agent and the Company.

The UK City Code on Takeovers and Mergers, as administered by the
Takeover Panel, as may be amended from time to time.

The UK Panel on Takeovers and Mergers.

Any press announcement released by or on behalf of the Company
announcing a firm intention on the part of the Company to make an offer
to acquire shares in the Target pursuant to a Scheme (or an Offer) in
accordance with Rule 2.7 of the Takeover Code.

If the Company becomes entitled to give notice under section 979 of the
Companies Act 2006, the procedure to be implemented following the
date on which the Offer is declared or becomes unconditional in all
respects under section 979 of the Companies Act 2006 to squeeze out all
of the outstanding shares in the Target which the Company has not
acquired, contracted to acquire or in respect of which it has not received
valid acceptances.



Part 2
The Senior Facilities

Facility B
Facility:

Amount:

Base Currency:

Conversion into EUR:

Currency Allocation of
Facility B:

Borrowers:

EMEA 135902674

Term loan facility (“Facility B”)

GBP 610,000,000 (equivalent) to be divided into a Facility B (EUR) in
an aggregate amount equal to up to GBP 410,000,000 (EUR equivalent)
available to be drawn in Euros and a Facility B (GBP) in an aggregate
amount equal to up to GBP 250,000,000 (but not less than GBP
200,000,000) available to be drawn in Sterling, in accordance with
“Currency Allocation of Facility B” below provided that the aggregate
total amount of Facility B shall be GBP 610,000,000 (equivalent).

Facility B (EUR): Euro.
Facility B (GBP): Sterling.

On the Facility B Currency Allocation Date (as defined below), the
commitments under Facility B (EUR) will be redenominated into EUR
at the Facility B Currency Allocation Rate.

Facility B will be allocated as between Facility B (EUR) and Facility B
(GBP) on the date which is the earliest of (i) the date on which the initial
Utilisation Request in respect of Facility B is submitted to the Senior
Agent, (ii) the date on which the initial utilisation request in respect of
the Interim Term Loan B (EUR) Facility or Interim Term Loan B (GBP)
Facility is submitted to the Interim Facility Agent (as each such term is
defined in the Interim Facilities Agreement) and (iii) the Allocation Date
(as defined in the Syndication and Fee Letter) (the “Facility B Currency
Allocation Date”) to be specified by the Company by notice to the
Arrangers (the “Facility B Currency Allocation Notice”).

The Company shall specify in the Facility B Currency Allocation Notice:
(i) the proportions of Facility B to be allocated towards Facility B (EUR)
and Facility B (GBP); (ii) the principal Base Currency amount of each
such tranche; and (iii) the exchange rates used by the Company to
determine the amounts of Facility B (EUR) and Facility B (GBP) (each
suchrate, a“Facility B Currency Allocation Rate”), each of which may
(in the Company’s sole and absolute discretion) be either:

(a) a rate of exchange determined by the Company by reference to
any applicable foreign exchange contract(s) entered into by, or
offered to, any Investor, member of the Group or Affiliate of a
member of the Group; or

(b) a rate of exchange determined in accordance with the
methodology set out in the Agreed Form Interim Facilities
Agreement,

provided that, the amount of Facility B (GBP) shall not be less than GBP
200,000,000 and shall not be greater than GBP 250,000,000.

The Company.



Ranking:

Final Maturity Date
(from Initial Closing
Date):

Purpose:

Availability Period:

Repayment:

Call Protection:

EMEA 135902674

The loans extended under Facility B (the “Facility B Loans”) and all
obligations with respect thereto will be senior obligations of the
Borrower and will (i) rank pari passu in right of payment and security
with the existing and future unsubordinated indebtedness of the
Borrower, (ii) rank senior in right of payment and security to all of the
Borrower’s existing and future indebtedness that is expressly
subordinated in right of payment to the Facility B Loans and (iii) be
guaranteed by the Guarantors (as defined below) and secured by the
Transaction Security (as set out below), in each case on a pari passu basis
with, inter alia, the Revolving Credit Facility.

7 years.

To be applied (directly or indirectly) for financing or refinancing (a) the
consideration payable in connection with the Acquisition, (b) the
repayment or refinancing of existing indebtedness of the Target Group
and to pay breakage costs, any redemption premium and other costs
related to such refinancing (c) to the extent utilised, the refinancing of
the Interim Term Loan B (EUR) Facility and/or Interim Term Loan B
(GBP) Facility under, and as defined in, the Interim Facility Agreement,
(d) financing any other payments contemplated by the Structure
Memorandum (other than any “exit steps”) or the transaction documents,
(e) maintain any cash overfunding and/or the payment of fees (including
additional OID payable in respect of Facility B as a result of an exercise
of market flex), costs, expenses and/or other liabilities incurred or
payable by the Company or any other member of the Group (including
the Target Group) in connection with the Acquisition, the transaction
documents and/or the refinancing contemplated by paragraph (b) and/or
(c) above.

The Senior Facilities Agreement shall include a provision whereby it is
acknowledged and agreed by the parties thereto that it is their intention
that (a) the commitments to provide the Interim Senior Secured Facilities
(as defined in the Interim Facilities Agreement) are not duplicative of the
commitments to provide the Facilities and (b) to the extent that any
Interim Senior Secured Facilities have been utilised, the proceeds of any
loan shall first be applied in prepayment of the Interim Senior Secured
Facilities until all utilisations of the Interim Senior Secured Facilities
have been repaid or prepaid in full, prior to being applied for any other
applicable purposes stated above.

The period commencing on (and including) the signing date of the Senior
Facilities Agreement (the “Signing Date”) to (and including) the last day
of the Certain Funds Period.

Bullet repayment on the Final Maturity Date.

In the event that Facility B is refinanced or repaid in full or in part by the
proceeds of any new or replacement tranche of term loans with an
effective yield which is less than the then current effective yield
applicable to Facility B within six months of the Initial Closing Date (but
excluding any new or replacement loans incurred in connection with a
transaction involving a Change of Control or the financing of any
significant acquisition (whether such refinancing or repayment occurs



Scheme Utilisation:

Revolving Facility

Facility:

Amount:

Base Currency:

Optional Currencies:

Borrowers:

Ranking:

Final Maturity Date
(from Initial Closing
Date):

Purpose:!

within 45 days before, concurrently with or within 45 days after such
transaction)) (a“Repricing Event”), then such refinancing or repayment
(as the case may be) shall be made at 101% of the principal amount
refinanced or repaid.

If the Acquisition is consummated pursuant to a Scheme or an Offer
which is accepted by not less than 90% of the shareholders of the Target,
Facility B and the Second Lien Facility shall only be drawn on the Initial
Utilisation date.

Multi-currency revolving facility (the “Revolving Facility”’) which may
be utilised in whole or in part by (i) the drawing of cash advances
(“Advances”) and any rollover drawings and/or (ii) by way of ancillary
facilities and/or fronted ancillary facilities.

There will be no restrictions or sub-limits on the use of the Revolving
Facility for ancillary facilities and/or fronted ancillary facilities.

GBP 75,000,000 (equivalent).
GBP.

Euros and U.S. dollars and any other required currency that is readily
available in the amount required and freely convertible into the Base
Currency in the relevant interbank market and is agreed by all of the
Lenders participating in the relevant utilisation under the Revolving
Facility (each acting reasonably).

Company and, from and including the Final Closing Date, any wholly-
owned member of the Group in an Approved Jurisdiction and any other
member of the Group as may be agreed with the consent of all the
Lenders under the Revolving Credit Facility (a “Revolving Facility
Lender”) (acting reasonably) if the proposed Borrower is not
incorporated in the same jurisdiction as an existing Borrower under the
Revolving Facility.

An Ancillary Lender may agree separately with the Company which
jurisdiction(s) it is prepared to lend into and in which currencies.

“Approved Jurisdiction” means England and Wales and any other
jurisdiction as to be agreed with the consent of all the Revolving Facility
Lenders.

Pari passu with Facility B.

6.5 years.

To be applied (directly or indirectly) for financing or refinancing
working capital and/or general corporate purposes (including, without

For the avoidance of doubt and notwithstandinganythingto the contrary, the Revolving Facility will be made available
on a certain funds basis until and including the end of the Certain Funds Period for Facility B and shall be available to be
drawn in full on the Initial Closing Date, including, for the avoidance of doubt, to (i) provide, backstop, refinance and/or
replace any ancillary facilities, bank guarantees, receivables factoring (or similar lines) and/or documentary credits
(including lettersof credit and performance bonds) entered into, used and/or needed by the Target Group, (ii) fund fees

EMEA 135902674



limitation, the refinancing and/or repayment of existing revolving credit
and existing receivables financing arrangements (including factoring,
securitisation and other similar receivables financings) and the funding
of (i) capital expenditure and related costs and expenses, (i) acquisitions,
investments, joint ventures and related costs and expenses, (iii)
operational restructurings and reorganisations of the Group and related
costs and expenses, (iv) payments (including made to the vendors) in
respect of working capital related adjustments (howsoever structured)
relating to or arising in connection with any acquisition (including the
Acquisition), (v) payment of any refundable VAT on transaction costs,
tax, OID, fees, flex and financing costs, (vi) interest payments due in
respect of any indebtedness and/or (vii) otherwise in a manner consistent
with the Agreed Facilities Precedent or the Structure Memorandum).

Availability Period: On and from Initial Closing Date to (and including) the date falling one
month prior to the Final Maturity Date.

Repayment: Each Advance shall be repaid on the last day of the interest period
relating thereto, provided, however that the applicable Borrower (or the
Company on its behalf) may elect to roll over drawings for subsequent
interest periods (with the only condition being that no acceleration event
is continuing in relation to the Revolving Facility).

During the Availability Period for the Revolving Facility, amounts
repaid may be re-borrowed.

Clean Down: None.

Ancillary Facilities: If the Company and a Revolving Facility Lender agree, a Revolving
Facility Lender may designate some or all of its commitment in respect
of the Revolving Facility to be made available by way of ancillary
facilities by that Revolving Facility Lender (or any of its Affiliates).
Ancillary Facilities may consist of overdraft, guarantee, bonding and
documentary or stand-by letter of credit, short term loan, derivatives or
foreign exchange facilities or any other facility or accommodation in
each case as agreed between the Company and the relevant Revolving
Facility Lender (or any of its Affiliates).

The expiry date of a letter of credit or bank guarantee may fall after the
Final Maturity Date if the Company or the relevant Borrower has
procured cash cover or procures that a back-to-back bank guarantee (or
similar) acceptable to the Revolving Facility Lender under the relevant
Ancillary Facility (acting reasonably) be provided or issued in support of
any such outstanding letter of credit or bank guarantee for the period
from the Final Maturity Date to (and including) the expiry date of the
relevant letter of credit or bank guarantee.

Affiliates of a Affiliates of a Borrower shall be entitled to draw under Ancillary
Borrower: Facilities.

Incremental Facilities

Facilities: One or more additional revolving facilities (each, an “Incremental
Revolving Facility”) and/or term facilities (each, an “Incremental

and expenses in connection with the Acquisition; (iii) fund any working capital related adjustments related to or arising
in connection with the Acquisition and/or (iv) fund any paymentsin relation to the Acquisition Agreement.

EMEA 135902674 6



Ranking:

Amount:

Currencies:

Borrower:

Purpose:

Terms:
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Term Facility”) documented under the Senior Facilities Agreement,
including as a new or existing facility commitment(s) and/or as an
additional tranche or class of, or an increase of, or an extension of, any
existing revolving credit facility or term facility or a previously incurred
Incremental Revolving Facility or an Incremental Term Facility (each an
“Incremental Facility”).

Incremental Facilities shall rank and share the benefit of the guarantees
and the transaction security pari passu with the Senior Facilities.
Incremental Term Facilities shall be entitled to prepayment on a pro rata
basis with Facility B.

As agreed between the Company and the relevant Incremental Facility
Providers provided it does not result in any applicable cash capped (“Free
and Clear”) and ratio debt restrictions to be exceeded.

As agreed between the Company and the relevant Incremental Facility
Providers.

As agreed between the Company and the relevant Incremental Facility
Providers.

As agreed between the Company and the relevant Incremental Facility
Providers.

The consent of the existing Lenders under the Senior Facilities
Agreement (the “Senior Lenders”) will not be required for the
establishment of an Incremental Facility (other than any Senior Lender
which is to provide the relevant Incremental Facility) provided that the
amount of the relevant Incremental Facility does not exceed any
applicable cash capped (“Free and Clear”’) and ratio debt restrictions and
that the terms and conditions (including, without limitation, as to purpose
and certain funds) of any Incremental Facility will otherwise be as agreed
between the Company and the relevant Incremental Facility providers,
provided that (unless agreed otherwise by the Majority Lenders):

@ Maturity:  other than in respect of (i) customary bridge
financings in respect of which the anticipated take-out financing
has a maturity date no earlier than Facility B; (ii) interim
financings and/or (iii) financings the principal amounts of which
in aggregate are within an inside maturity basket of the greater
of GBP 129m and 100% Consolidated EBITDA, the final
maturity date of the Incremental Facility is no earlier than the
Final Maturity Date for (in the case of any Incremental
Revolving Facility) the Revolving Facility or (in the case of an
Incremental Term Facility) Facility B (or, in each case, if at such
time the Revolving Facility or Facility B (as applicable) has been
repaid in full or would be repaid in full after giving effect to the
application of the proceeds of the relevant Incremental Facility,
any final maturity date);

(b) Repayment Profile: in respect of any Incremental Term Facility,
other than in respect of (i) customary bridge financings; and/or
(if) interim financings, such Incremental Term Facility does not
amortise prior to the maturity date for Facility B unless the
relevant Senior Lender are also offered the same percentage
amortisation prepayment per annum for the corresponding year;



Intercreditor
Accession:
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(c)

(d)

provided that nominal amortisation (up to an aggregate annual
amount of 5% of the original principal amount of such facility)
shall be permitted on any Incremental Term Facility and there
shall be no requirement to offer such nominal amortisation to the
Senior Lender under Facility B;

MFN: in relation to any Incremental Term Facility denominated
and available to be drawn in euros or GBP (i) as a syndicated
term loan facility that matures prior to the date falling one year
after the Final Maturity Date for Facility B and (ii) incurred
within the first 6 months after the Initial Closing Date, the
margin applicable to such Incremental Term Facility does not
exceed the corresponding Margin of Facility B by 1.00%
per annum or more (unless the Margin of Facility B is increased
so that the margin for such Incremental Term Facility does not
exceed 1.00% per annum above the increased Margin for
Facility B) (the “MFN Rate”); provided that in determining the
applicable MFN Rate, any amendments to the Margin on Facility
B that became effective subsequent to the Initial Closing Date
but prior to the time of the addition of the relevant Incremental
Term Facility shall be included; and

No event of default: no Incremental Facility may be established
(except where the proceeds of such facilities are used to
refinance existing Incremental Facilities) if any payment,
creditors process, insolvency proceedings or insolvency Event
of Default has occurred and is continuing at the time the relevant
Incremental Facility is committed

Any lender under an Incremental Facility will be required to accede to
the Intercreditor Agreement in the appropriate capacities.



Part 3
Margin and Pricing

Margin:

Margin Ratchet:
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Revolving Facility:
below.

Facility B (EUR):
below.

Facility B (GBP):
below.

Consolidated Senior Secured Net
Leverage Ratio

4.00% per annum, subject to the Margin ratchet

4.50% per annum, subject to the Margin ratchet

5.50% per annum, subject to the Margin ratchet

Margin (per annum)

Greater than [Opening
Consolidated Senior Secured Net
Leverage — 0.50x]x

Equal to or less than [Opening
Consolidated Senior Secured Net
Leverage — 0.50x]x but greater
than  [Opening  Consolidated
Senior Secured Net Leverage —
1.00x]x

Equal to or less than [Opening
Consolidated Senior Secured Net
Leverage — 1.00x]x but greater
than  [Opening  Consolidated
Senior Secured Net Leverage —
1.50x]x

Equal to or less than [Opening
Consolidated Senior Secured Net
Leverage — 1.50x]x but greater
than  [Opening  Consolidated
Senior Secured Net Leverage —
2.00x]x

Equal to or less than [Opening
Consolidated Senior Secured Net
Leverage — 2.00x]x

Revolving Facility: [Margin]%
Facility B (EUR): [Margin]%
Facility B (GBP): [Margin]%

Revolving Facility: [Margin —
25bps]%

Facility B (EUR): [Margin —
25bps]%

Facility B (GBP): [Margin —
25bps] %

Revolving Facility: [Margin —
50bps]%

Facility B (EUR): [Margin —
50bps]%

Facility B (GBP): [Margin —
50bps]%

Revolving Facility: [Margin—
75bps]%

Facility B (EUR): [Margin —
75bps]%

Facility B (GBP): [Margin —
75bps]%

Revolving Facility: [Margin —
100bps]%
Facility B (EUR): [Margin —
75bps]%
Facility B (GBP): [Margin —
75bps] %

Margin ratchet to commence following the date falling three (3) full
financial quarters after the Final Closing Date, with no limits on the
reduction to be effected on any single date of determination.

Where a payment, creditors process, insolvency proceedings or
insolvency Event of Default or an Event of Default resulting from the
failure to deliver a compliance certificate has occurred and is continuing,
the Margin shall revert to its highest level for so long as such event of
default has occurred and is continuing, provided that uponacure, remedy
or waiver of such event of default, the applicable Margin shall revert to



EURIBOR/SONIA/SO
FR/Benchmark Floor:

Replacement Rates:

Issuing Bank Fee:

Commitment Fee
(Revolving Facility):

Ticking Fees:

Default Interest:

Ancillary Facility Fees:

Interest Periods:
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the applicable level on the basis of the most recently delivered
compliance certificate.

Upward and downward readjustment of Margin on the basis of the annual
financial statements, in each case, for each Senior Lender to the extent
that it holds a participation in a Senior Facility as at the time to which the
adjustments relate and the time when the adjustments are made.

0% (with respect to Compounded Rate Loans, applicable to the relevant
daily rate).

GBP to be Sonia-linked day 1 and USD to be SOFR-linked day 1, with
hardwire mechanics to be agreed for other currencies.

To be agreed with the relevant Issuing Bank.

30% of the applicable Margin per annum on the unutilised and
uncancelled amount of the Revolving Facility from the Initial Closing
Date to the end of the Availability Period for the Revolving Facility.

The accrued commitment fees shall be payable quarterly in arrears, on
the last day of the Availability Period for the Revolving Facility and on
the date the Revolving Facility is cancelled in full.

None.

1.00% per annum in addition to the then applicable interest rate or
guarantee fee.

For Ancillary Facilities established under the Revolving Credit Facility :
as agreed between the Company or any Borrower and the relevant
Ancillary Lender.

One, three or six months at the Company’s or the relevant Borrower’s
option (or such other periods as are agreed with the Majority Lenders
under the relevant Senior Facility and the relevant Borrower (or the
Company on its behalf)). Interest periods for the purpose of primary and
general syndication of Facility B shall be of one month’s duration or any
shorter period agreed between the Company and the Mandated Lead
Arranger. A Borrower (or the Company on its behalf) may select an
interest period of any period necessary or desirable to align the last day
of an interest period with the same date as any payment under the Senior
Facilities Agreement and/or any hedging arrangements.
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Part 4
Other Terms

Documentation
Principles:

Material Subsidiary:

Unrestricted
Subsidiaries:

Excluded Jurisdictions:

Guarantees and
Security:
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The provisions of the Senior Facilities Agreement will be, unless
expressly otherwise agreed in this Senior Facilities Term Sheet, based
upon and be substantially consistent with and, other than as expressly set
out in this Senior Facilities Term Sheet, in no event less favourable to
the Sponsor or the Group than (taking account of the financing structure
and the nature and size of the business of the Target Group): (a) with
respect to the negative undertakings in the Senior Facilities Agreement,
to the extent not otherwise provided in this Senior Facilities Term Sheet,
based on the super senior revolving credit and guarantee facilities
agreement for Rebecca BidCo GmbH dated July 2020 (the “Agreed
Covenant Precedent”), (b) with respect to the provisions relating
specifically to Facility B and the Revolving Credit Facility, to the extent
not otherwise provided in this Senior Facilities Term Sheet, based on the
senior facilities agreement for IREL Bidco S.ar.l. dated 15 April 2019
(as amended and restated pursuant to an amendment and restatement
agreement dated 27 November 2019) (the “Agreed Facilities
Precedent”) and (c) with respect to the Intercreditor Agreement, to the
extent not otherwise provided in the Term Sheets, the intercreditor
agreement for IREL Bidco S.ar.l. dated 15 April 2019 (the “Agreed
ICA Precedent”). The Agreed Covenant Precedent, the Agreed
Facilities Precedent and the Agreed ICA Precedent are together referred
to as the “Agreed Precedents” and each an “Agreed Precedent”.

To comprise of (a) each Obligor and (b) each wholly-owned member of
the Group which has earnings before interest, tax, depreciation and
amortisation (calculated on the same basis as Consolidated EBITDA on
an unconsolidated basis and excluding intra-group profits or intra-group
items, respectively) representing more than 5% of Consolidated
EBITDA; provided that, in each case, Material Subsidiaries shall not
include (i) any member of the Group which is incorporated in an
Excluded Jurisdiction or (ii) any Unrestricted Subsidiary.

As per Agreed Covenant Precedent.

Guarantees and security shall be provided by Borrowers and wholly-
owned Material Subsidiaries in the United Kingdom and the United
States of America, each jurisdiction in which a Borrower is incorporated
and any other jurisdictions agreed between the Company and the
Mandated Lead Arrangers with each other jurisdiction being an
“Excluded Jurisdiction”.

On the Initial Closing Date, the Original Obligor(s) will, subject to the
Agreed Security Principles, grant guarantees and the Original Obligors
and the Parent (as applicable) will, subject to the Agreed Security
Principles, grant the following security (which, in the case of any
security granted by the Parent, shall be third party security): (a) security
over the receivables owing to the Parent in respect of any structural loans
made by it to the Company or any other member of the Group, (b) a
pledge over the shares in the Company held by the Parent, (c) security
over the receivables owing to the Company in respect of any structural
loans made by it to the Target or any other member of the Group; (d)
security over the material bank accounts of each Original Obligor; and
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(e) a floating charge over all or substantially all of such Original
Obligor’s assets.

Subject to the Agreed Security Principles, within 150 days following the
Final Closing Date, the Company will grant pledges over the shares held
by it in the Target. For the avoidance of doubt, no member of the Target
Group shall be required to accede to the Senior Facilities Agreement
prior to the applicable Guarantor Accession Date (as defined below).

Subject to the Agreed Security Principles, the Company will ensure that
within 150 days after the Final Closing Date (or such later date as the
Senior Agent may agree in its reasonable discretion) (the “Guarantor
Accession Date”) the following members of the Group shall accede to
the Senior Facilities Agreementas guarantors (together with the Original
Guarantors, the “Guarantors”) and shall grant transaction security in
accordance with the Agreed Security Principles: (i) each Material
Subsidiary (as determined by reference to the Original Financial
Statements or, at the Company’s option, a more recent set of LTM
financial statements of the Group or the Target Group) and (ii) each other
wholly-owned member of the Group as is necessary to ensure that the
EBITDA (calculated on an unconsolidated basis and excluding intra-
group profits) of the Guarantors represents no less than 80% of the
Consolidated EBITDA, (for this purpose disregarding (x) from the
numerator, EBITDA of any Obligor generating negative EBITDA and
(y) from the denominator, EBITDA and/assets of any member of the
Group (A) that is incorporated in an Excluded Jurisdiction or (B) that is
not required or is unable to become a Guarantor due to a legal prohibition
or any provision of the Agreed Security Principles (such determination
to be made in the good faith determination of the Company)) (the
“Guarantor Threshold Test”), in each case subject to the Agreed
Security Principles.

The Guarantor Threshold Test will be tested (a) on the Guarantor
Accession Date by reference to the Original Financial Statements or, at
the Company’s option, amore recent set of consolidated annual financial
statements of the Group or the Target Group and (b) following the
Guarantor Accession Date, annually on the date on which the Company
is required to deliver its consolidated annual financial statements to the
Senior Agent (each, a “Guarantor Threshold Test Date”) by reference
to such consolidated annual financial statements (after taking into pro
forma account any acquisition or disposal of a wholly-owned member of
the Group since the date as at which such annual financial statements
were prepared), but, for the avoidance of doubt, the Guarantor Threshold
Test shall not be tested prior to the occurrence of the Final Closing Date.

Subjectto the Agreed Security Principles, if on any Guarantor Threshold
Test Date the Guarantor Threshold Test is not satisfied, the Company
will ensure that within 120 days from (and excluding) the relevant
Guarantor Threshold Test Date (or such later date as the Senior Agent
may agree in its reasonable discretion) each wholly-owned member of
the Group as is necessary to ensure that the Guarantor Threshold Test
would have been satisfied on the applicable Guarantor Threshold Test
Date (if such member of the Group had been a Guarantor on the
applicable Guarantor Threshold Test Date) accedes the Senior Facilities
Agreement as a Guarantor.
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Subject to the Agreed Security Principles, the Company will ensure that,
no later than on the applicable Guarantor Accession Date, security will
be granted over (a) the shares in each Obligor owned by any member of
the Group not incorporated in an Excluded Jurisdiction, (b) structural
intra-Group receivables owed to the Obligors, (c) material bank accounts
of the Obligor, and (d) provided that if such Obligor is incorporated in
the United Kingdom, the United States of America or other jurisdiction
with an equivalent concept, will enter into a floating charge or all asset
security over all or substantially all of such Guarantors’ assets (Subject
to customary excluded assets concept).

As per the Agreed Facilities Precedent up-dated to reflect the covered
jurisdictions and local counsel input.

30% of the aggregate amount of Facility B, the Second Lien Facility and
any proceeds of the Revolving Facility which are drawn on or before the
Initial Closing Date and applied towards satisfaction of the consideration
payable in respect of the Target Shares (as applicable), in each case
committed on the Initial Closing Date that is available to the Company
(excluding, for the avoidance of doubt, debt incurred to fund upfront fees
or OID) and the amount of equity contribution by the Investors
(including cash contributions and/or rolled-over existing investments by
way of subscription for ordinary shares and/or preferred equity
certificates and/or shareholder loans (and taking into account any
contributions by way of loans/debt and/or preferred equity certificates
and/or convertible preferred equity certificates and/or roll-over
investments by management) but excluding any closing overfunding on
the Initial Closing Date (less the amount of all cash and cash equivalent
investments of the Group and the Target Group) (the “Minimum Equity
Contribution”). For the avoidance of doubt, all roll-over investments,
management equity, capital contributions and subordinated debt from
Investors or third parties (other than the Second Lien Facility) count
towards the Minimum Equity Contribution.

The period from the Initial Closing Date to (and including) the date
falling 120 days thereafter and, in respect of any Permitted Acquisition
(as defined below), the period from the closing date of such acquisition
to (and including) the date falling 120 days thereafter.

The only conditions precedent to first utilisation of Facility B and the
Revolving Facility are those set out in Schedule 2 (Initial Conditions
Precedent) to this Term Sheet.

For the avoidance of doubt and notw ithstanding anything to the contrary,
there will be no conditions precedent or conditions to drawing directly
or indirectly relating to any member of the Target Group.

The period commencing on (and including) the Signing Date and ending
on (but including) the earlier of:

(a) where the Acquisition proceeds by way of a Scheme, the earlier
of:

(i) the date on which the Scheme lapses or it is withdrawn
with the consent of the Company and the Takeover
Panel or by order of the Court (unless, on or prior to that
date, the Company has notified the Mandated Lead
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(b)

()

(d)

(€)

(i)

Arrangers that it intends to launch an Offer and the
applicable Rule 2.7 Announcement for the Offer has
been released); and

11.59 p.m. London time on the date on which the Target
has become a wholly owned subsidiary of the Company
pursuant to the Scheme and all of the consideration
payable under the Acquisition in respect of the shares in
the Target or proposals made or to be made under
Rule 15 of the Takeover Code in connection with the
Acquisition, has in each case been paid in full including
in respect of any Rule 15 proposals made or to be made
in connection with the Acquisition;

where the Acquisition is to be consummated pursuant to an
Offer, the earlier of:

(i)

(i)

the date on which the Offer lapses, terminates or is
withdrawn with the consent of the Takeover Panel
(unless, on or prior to that date, the Company has
notified the Mandated Lead Arrangers that the Target
intends to launch a Scheme and the applicable Rule 2.7
Announcement for the Scheme has been released); and

11.59 p.m. London time on the date on which the Target
has become a wholly owned subsidiary of the Company
and all of the consideration payable under the
Acquisition in respect of the shares in the Target or
proposals made or to be made under Rule 15 of the
Takeover Code in connection with the Acquisition, has
in each case been paid in full including in respect of:

(A the acquisition of any shares in the Target to be
acquired after the Initial Closing Date
(including pursuant to a Squeeze-Out
Procedure); and

(B) any Rule 15 proposals made or to be made in
connection with the Acquisition;

if the initial Rule 2.7 Announcement has not been released by
such time, 11:59 p.m., London time, on the date falling
5 Business Days following the date of countersignature of the
Commitment Letter (as defined in the Interim Facilities
Agreement));

the date (the “Financing Longstop Date”) falling 15 days after
8 September 2022 (the “Longstop Date™); and

the first date on which Facility B has been utilised in full.

or, in the case of each of paragraphs (a) to (d) above, such later date as
is agreed from time to time by the Company and the Mandated Lead
Arrangers (each acting reasonably) provided that:

(i) a switch from a Scheme to an Offer or from an
Offer to a Scheme (or, for the avoidance of
doubt, any amendments to the terms or
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conditions of a Scheme or an Offer) shall not
constitute a lapse, termination or withdrawal for
the purposes of paragraphs (a) or (b) (as
applicable) above;

(i) if an initial drawdown has occurred under the
Interim Facilities Agreement, the Financing
Long Stop Date shall automatically be extended
to 11:59 p.m. on the earlier of: (i) the Final
Repayment Date and (i) the date on which the
Interim Facilities are refinanced in full, to the
extent that the Final Repayment Date would
otherwise fall after the Financing Long Stop
Date; and

(iiiy  the Financing Long Stop Date will, upon the
Company’s request (acting in good faith), be
extended if necessary or desirable in order to
comply with the requirements of the Takeover
Panel: (x) if the Acquisition is intended to be
completed pursuant to a Scheme, to a date
falling a maximum of six (6) weeks after the
Long Stop Date; or (y) if the Acquisition is
intended to be completed pursuant to an Offer,
to a date falling a maximum of eight (8) weeks
after the Long Stop Date.

With respect to any acquisition, which is not prohibited under the Senior
Facilities Agreement (each a “Permitted Acquisition”), the Company
may request to utilise the Revolving Facility on a certain funds basis to
finance such Permitted Acquisition at any time by notice to the Senior

Agent.

The Revolving Facility shall then be available to finance such Permitted
Acquisition on a certain funds basis for a period of six months from the
date of the request (or any longer period agreed between the Company
and the Majority RCF Lenders).

Incremental Facilities will be subject to certain funds concepts as agreed
with the relevant lenders under such facilities.

Subject to satisfaction (or waiver, as the case may be) of the Initial
Conditions Precedent, during the Certain Funds Period, the Senior
Lenders shall be obliged to participate in any utilisation (a “Certain
Funds Utilisation”) of Facilty B or the Revolving Facility,
notwithstanding any actual or potential Default, Event of Default or
breach of representation or warranty, unless:

@ a Major Event of Default is continuing;
(b) there has been a Change of Control; or

(c) it is illegal or unlawful for that Senior Lender to fund or maintain
its participation in the applicable utilisation (which, ineach case,
shall affect only that Senior Lender’s obligation to fund the
applicable utilisation and will not excuse any other Senior
Lender from participating in the relevant utilisation) and
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provided that such Senior Lender shall notify the Company
immediately upon becoming aware of the relevant illegality or
unlawfulness and such Senior Lender’s commitment shall be
cancelled or transferred in accordance with the Senior Facilities
Agreement.

During the Certain Funds Period the Finance Parties providing the
applicable Certain Funds Utilisation shall be restricted from exercising
the following rights in a manner which prevents or limits the making of
a Certain Funds Utilisation: (i) refusing to participate in or make
available any Certain Funds Utilisation (unless the Initial Conditions
Precedent are not satisfied (or waived, as the case may be)); (ii) cancel
any of its commitments to the extent to do so would prevent or limit the
making of a Certain Funds Utilisation; (iii) rescind, terminate or cancel
the Senior Facilities Agreement or any of the Senior Facilities or exercise
any similar right or remedy or make or enforce any claim under the
Finance Documents it may have to the extent to do so would prevent or
limit the making of a Certain Funds Utilisation; (iv) exercise any right of
set-off or counterclaim in respect of a utilisation; (v) cancel, accelerate
or cause repayment or prepayment of any amounts owing under the
Senior Facilities Agreement or under any other Finance Document or
exercise any enforcement rights under any Transaction Security
Document to the extent to do so would prevent or limit the making of a
Certain Funds Utilisation; or (vi) take any other action or make or
enforce any claim to the extent that such action, claim or enforcement
would directly or indirectly prevent or limit the making of a Certain
Funds Utilisation, in each case, unless the circumstances set out in
paragraph (a), (b) or (in respect of the relevant Senior Lender only) (c)
above apply.

The foregoing shall be without prejudice to any rights the Senior Lender
may have against the Obligors during and following the Certain Funds
Period provided that such rights may only be exercised after the expiry
of the Certain Funds Period.

“Major Event of Default” means, with respect to a Certain Funds
Obligor only (and with respect to the Parent, to the extent applicable)
(and for these purposes ignoring any reference, application or
procurement obligation to or in respect of any other member of the
Group or any member of the Target Group and/or any of their assets,
liabilities or obligations), an Event of Default arising from (i) non-
payment and, during the Certain Funds Period any such non-payment
shall be in respect of non-payment of principal, arrangement fees or
interest only; (ii) insolvency; (iii) insolvency proceedings (but only in
respect of meetings of directors, shareholders or creditors which actually
approve insolvency proceedings during the Certain Funds Period); (iv)
creditors’ process; (v) unlaw fulness and invalidity; (vi) repudiation; (Vii)
breach of a Major Undertaking (subject to a 20 Business Day grace
period, if capable of remedy) or (viii) a material misrepresentation in
respect of a Major Representation (subjectto a 20 Business Day grace
period, if capable of remedy).

“Major Representation” means a representation with respect to a
Certain Funds Obligor only (and with respect to the Parent, to the extent
applicable) (and for these purposes ignoring any reference, application
or procurement obligation to or in respect of any other member of the
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Group or any member of the Target Group and/or any of their assets,
liabilities or obligations) set out in paragraph (a), (b)(i), (b)(ii) or (c) of
Schedule 1 under the heading “Representations”.

“Major Undertaking” means, with respect to a Certain Funds Obligor
only (and with respect to the Parent, to the extent applicable) (and for
these purposes ignoring any reference, application or procurement
obligation to or in respect of any other member of the Group or any
member of the Target Group and/or any of their assets, liabilities or
obligations), any of the following undertakings: (i) limitations on
incurrence of indebtedness; (ii) limitations on restricted payments; (iii)
limitations on assets sales; (iv) limitations on liens, (v) limitations on
mergers and consolidation and (vi) conduct of Offer / Scheme.

Only in respect of any portion of a utilisation of Facility B, the Second
Lien Facility and/or the Revolving Facility to be applied towards the
consideration payable for any Target Shares in connection with an
Acquisition to be consummated by way of an Offer and in respect of
which (assuming the relevant utilisation has been made and relevant
Target Shares acquired) the Company cannot initiate the Squeeze-Out
Procedure, the Company shall be required to confirm, on or prior to the
relevant utilisation date, that the Maximum Facility Utilisation
Condition will be met immediately following the utilisation and pro
forma for the acquisition of the relevant Target Shares to be acquired in
connection with that utilisation (for the avoidance of doubt, this
paragraph shall not limit any portion of a utilisation to be applied towards
any purpose other than the consideration payable for any Target Shares),
provided that the respective amounts of Facility B, the Second Lien
Facility and/or the Revolving Facility utilised within that aggregate limit
shall be adjusted so as to ensure that, pro forma for such utilisations, (i)
in respect of utilisations of Facility B or the Revolving Facility, the
Consolidated Senior Secured Net Leverage Ratio (adjusted in the
manner contemplated by this Term Sheet and by reference to Opening
Consolidated EBITDA or, if higher, LTM EBITDA) does not exceed
4.75:1, and (ii) in respect of utilisations of the Second Lien Facility, the
Consolidated Total Net Leverage Ratio (adjusted in the manner
contemplated by this Term Sheet and by reference to Opening
Consolidated EBITDA or, if higher, LTM EBITDA) does not exceed
6.00:1.

“Maximum Facility Utilisation Condition” means, following any
utilisation of Facility B, the Second Lien Facility and/or the Revolving
Facility where all or any part of the proceeds of such utilisation are to be
applied towards the consideration payable for any Target Shares, the
total principal amount outstanding under Facility B, the Second Lien
Facility and/or the Revolving Facility and applied towards the
consideration payable for any Target Shares, immediately following
such utilisation (and pro forma for the relevant Target Shares to be
acquired with the proceeds of that Utilisation), does not exceed (A x B)
where:

“A” is the percentage of the total share capital of the Target held by the
Company and/or any other Restricted Subsidiary (and pro forma for the
relevant Target Shares to be acquired with the proceeds of that
Utilisation); and
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“B” is GBP 750 million (equivalent) plus the product of (100/A) x the
total principal amount outstanding under the Revolving Facility which
has been applied towards the consideration payable for any Target
Shares immediately following any utilisation of the Revolving Facility
for that purpose.

“Change of Control” means:

€)) prior to a Listing, the Permitted Holders ceasing to (directly or
indirectly):

0] have the power (whether by way of ownership of shares,
proxy, contract, agency or otherwise) to:

(A cast, or controlthe casting of, more than 50% of
the maximum number of votes that might be
cast at a general meeting of the Parent; or

(B) appoint or remove all, or the majority, of the
directors or other equivalent officers of the
Parent; or

(ii) beneficially hold more than 50% of the issued share
capital of the Parent (excluding any part of that issued
share capital that carries no right to participate beyond a
specified amount in a distribution of either profits or
capital);

(b) on and following any Listing, the Permitted Holders ceasing to
(directly or indirectly) beneficially hold more than 30% of the
issued share capital of the Parent (excluding any part of that
issued share capital that carries no right to participate beyond a
specified amount in a distribution of either profits or capital);

(©) the Parent ceasing to directly own 100 per cent. of the issued
shares of the Company; or

(d) the sale, lease, transfer, conveyance or other disposition (other
than by way of a merger, or consolidation or other business
combination transaction), in one or a series of related
transactions, of all or substantially all of the assets of the
Company and its Restricted Subsidiaries taken as a whole to a
Person other than a Permitted Holder.

“Permitted Holders” means (i) the Initial Investors; (ii) the directors,
officers and/or management of the Group (or of any member of the
Group or any holding company of the Group); (iii) any director, officer
or manager of the Target Group (or any member of the Target Group)
prior to the Final Closing Date who reinvests in the Company (or any
holding company of the Company) including on a non-cash basis; (iv)
any trust, partnership or other entity holding shares for or on behalf of
any of the persons referred to in (i) to (iii) above or holding shares
transferred by departing directors, officers or management; and (v) any
person who is acting solely as an underwriter in connection with a public
or private offering of the Capital Stock of the Company or any holding
company of the Company, acting in such capacity.
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“Initial Investors” means (a) the Triton Investors and (b) any equity co-
investors which are selected by the Triton Investors (provided that the
Triton Investors retain the right to determine investment-related matters
in relation to such equity co-investors as regards the Transactions (as
defined in the Interim Facilities Agreement)) to the extent that each
Mandated Lead Arranger has completed its reasonable “know your
customer” checks in respect of such co-investor which are required by
applicable law or regulation and as notified to the Company not less than
five Business Days prior to the date of the Commitment Letter.

“Triton Investors” means (i) the limited partnerships comprising Triton
Fund V or any of their respective affiliates, (ii) any other trust, fund,
company or partnership owned, managed or advised by Triton
Investment Management Limited or any of its affiliates, and the affiliates
of any such trust, fund, company or partnership, or (iii) any limited
partner of any such trust, fund, company or partnership referred to in (ii)
or any of their respective affiliates, in each case from time to time (but,
for the avoidance of doubt, excluding any portfolio companies of any of
the Triton Investors).

The Company will promptly notify the Senior Agent upon becoming
aware of a Change of Control (a “Change of Control Notice”).
Following delivery of such Change of Control Notice, each Senior
Lender shall have the right (upon 5 London business days’ notice to the
Company) to cancel its commitments and (upon 60 days’ notice to the
Company) to require the Borrowers to repay or provide cash cover for
(as the case may be) all outstanding amounts and letters of credit owing
to or issued by that Senior Lender. Any Senior Lender wishing to
exercise its rights under this mandatory prepayment event must exercise
such rights by giving written notice to the Senior Agent and the
Company within 30 days of the Company delivering the Change of
Control Notice relating to that Change of Control.

A Senior Lender’s commitment shall be cancelled and its share of the
utilisations shall be prepaid (or may be transferred (including pursuant
to replacement of Senior Lender provisions)) if it becomes illegal after
the date of the Commitment Letter (or, if later, the date the relevant
Senior Lender became a Senior Lender) for that Senior Lender to
perform its obligations under the Senior Facilities Agreement (only to
the extent of the illegality).

As set out in Appendix 3 (Covenants and Baskets) to the Commitment
Letter.

No mandatory prepayment, blocked or cash collateral or holding
accounts shall be required.

Other than a prepayment following the occurrence of a Change of
Control or an illegality event, all prepayments are subject to
permissibility under local law (e.g. financial assistance, corporate benefit
restrictions on upstreaming of cash intra-group and the fiduciary and
statutory duties of the directors of the relevant members of the Group).

Any prepayment shall be made with accrued interest on the amount
prepaid and, subject to breakage costs (excluding any Margin or effect
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of any interest rate floors), without premium or penalty. No prepayments
shall be required to be made to a defaulting lender.

Any prepayment requiring the release of any outstanding letters of credit
will be subject to a reasonable endeavours obligation to procure such
release without requiring any member of the Group to expend any
monies (without prejudice to any obligation to provide cash cover in
respect of the relevant letter of credit).

The Financial Undertaking will be applicable to the Revolving Facility
and (if agreed with the providers of an incremental revolving facility
when such incremental revolving facility is committed) any incremental
revolving facility (if applicable) only and shall be computed on a
quarterly rolling last twelve months basis (each, a “Relevant Period”)
as at the last day of each financial quarter of the Group (a “Quarter
Date”).

Beginning on the first Quarter Date to occur on the last date of the third
full financial quarter after the Initial Closing Date, the Company shall
ensure that on each Quarter Date on which the aggregate amount of all
outstanding cash drawn loans under the Revolving Facility and any
incremental revolving facility (if applicable) (but excluding (i) ancillary
facilities and (ii) letters of credit/bank guarantees and (iii) any utilisation
for the purpose of funding any original issue discount payable as a result
of any market flex) less the aggregate amount of cash and cash
equivalents on the balance sheet of the Group as at that Quarter Date
exceeds 40% of the total commitments under the Revolving Facility and
any incremental revolving facility (the “Financial Undertaking Testing
Condition”) the Consolidated Senior Secured Net Leverage Ratio (as
shown in the relevant compliance certificate) in respect of the Relevant
Period ending on that Quarter Date will not exceed a flat ratio to be set
at 40% underperformance to opening EBITDA (without taking account
of pro forma adjustments) (assuming that 50% of the Commitments
under the Revolving Facility are funded and used), with no step-downs.

The Company shall have the ability to prevent and/or cure breaches of
the Financial Undertaking by:

@ (on or prior to the date falling 20 London business days after the
date that a compliance certificate for the Relevant Period is
required to be delivered (the “Cure Deadline”)) deeming a Cure
Amount to have been applied either (at the option of the
Company in its sole discretion) (i) in reducing the amount of
Consolidated Senior Secured Net Leverage that was outstanding
on the applicable Quarter Date (an “Indebtedness Cure”); or
(i) in increasing Consolidated EBITDA for the applicable
Relevant Period on a pro forma basis (an “EBITDA Cure”), n
each case, by an amount equal to the relevant Cure Amount and
as set out further below; and/or

(b) (on or prior to the Cure Deadline) repaying loans under the
Revolving Facility and/or any incremental revolving facility
using the proceeds of a Cure Amount and/or Group cash such
that the Financial Undertaking Test Condition is no longer
satisfied (and, upon such repayment (i) the relevant breach of the
Financial Undertaking shall be prevented or treated as having
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been cured, as applicable and (ii) any Cure Amount so repaid
shall be deducted from the calculation of the Senior Secured Net
Leverage so that the amount of Senior Secured Net Leverage as
at the last day of the applicable Relevant Period shall be deemed
to have been reduced by the amount of such Cure Amount) (a
“Prepayment Cure”).

“Cure Amount” means the aggregate amount of proceeds of new equity
and/or subordinated shareholder loans received by the Group in
connection with an equity cure.

There shall be no more than two EBITDA Cures in any period of four
consecutive financial quarters and no more than five EBITDA Cures
prior to the termination date of the Revolving Facility; provided that
there shall be no limit on the number of occasions (consecutive or
otherwise) on which the Company may remedy a breach of the Financial
Undertaking pursuant to a Prepayment Cure.

There shall be no restrictions on overcures.

Upon receipt of any Cure Amount that is applied in accordance with
paragraph (a) above, such Cure Amount will be deemed to have been
received by the Company on the Quarter Date (the “Relevant Quarter
Date”) in respect of which the Cure Amount was provided
(notwithstanding that such Cure Amount may have been actually
received after the Relevant Quarter Date) and shall either (at the option
of the Company in its sole discretion) be deemed to (i) reduce the amount
of Consolidated Senior Secured Net Leverage that was outstanding on
the Relevant Quarter Date; or (ii) increase Consolidated EBITDA in
respect of the Relevant Period ending on the Relevant Quarter Date and
the next three Quarter Dates.

There shall be no requirement to apply any amount of a Cure Amount in
prepayment of the Senior Facilities (other than in connection with a
Prepayment Cure). Any historical contribution of additional equity
and/or subordinated loans to the extent not otherwise applied for any
other purpose prior to or contemporaneously with any other cure amount
(excluding, for the avoidance of doubt, the initial equity contribution in
connection with the Acquisition made on or prior to the Initial Closing
Date) may subsequently be nominated as a Cure Amount and upon such
nomination shall be treated as a newly received Cure Amount.

Other than, in the case of an EBITDA Cure, during any Relevant Period
ending on the Relevant Quarter Date and the next three Quarter Dates,
any Cure Amounts which are held by a member of the Group as cash or
cash equivalents on the last day of any Relevant Period ending after the
date on which such Cure Amounts were received by the Group shall
constitute cash or cash equivalents (as applicable) for all purposes under
the Senior Facilities Agreement (including, for the avoidance of doubt,
for the purposes of cash netting purposes in any financial calculation).

The equity cure shall only adjust the Consolidated Senior Secured
Indebtedness for the purposes of the Financial Undertaking, and not for
the purposes of the Margin Ratchet or any other basket or incurrence test.
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If the Financial Undertaking has not been complied with when tested at
the end of a Relevant Period, but is complied with when tested at the end
of any subsequent Relevant Period, then the prior breach of the Financial
Undertaking shall no longer be outstanding or continuing for the
purposes of the Finance Documents unless an acceleration notice has
been delivered by the Senior Agent (acting on the instructions of the
Acceleration Majority RCF Lenders) prior to such date the Company
notifies the Senior Agent of such deemed cure.

The Company may elect at any time to re-test the Financial Undertaking
Testing Condition as at any date and, if the Financial Undertaking
Testing Condition is not met at such time (in each case due to
prepayments of the Revolving Facility, cash or cash equivalents on
balance sheet or otherwise), the Financial Covenant shall be deemed
complied with and any prior breach of such Financial Covenant or any
Event of Default arising therefrom shall be deemed cured unless an
acceleration notice has been delivered by the Senior Agent (acting on the
instructions of the Acceleration Majority RCF Lenders) prior to such
date the Company notifies the Senior Agent of such deemed cure. There
shall be no restrictions on the number of re-testings the Financial
Undertaking Testing Condition.

A breach of the Financial Undertaking shall only trigger a Default or
Event of Default under the Revolving Facility (and if applicable any
incremental revolving facility) and not any of the other Facilities. It shall
not trigger any Default or Event of Default under any of the Facilities.

The Senior Facilitiess Agreement will contain financial definitions
consistent with the Agreed Covenant Precedent and as set out in
Appendix 5 (Key Financial Definitions) to the Commitment Letter.

Pro forma adjustment will be made as set out in Appendix 5 (Key
Financial Definitions) to the Commitment Letter, provided that the
aggregate amount of any unrealized cost savings, synergies and other
unrealized improvements in any Relevant Period shall not exceed 30%
of the pro forma Consolidated EBITDA of the Group (including any
unrealised cost savings, synergies and other projected revenue increases
and, for the avoidance of doubt, after giving pro forma effect to the
relevant acquisition, investment, discontinued operation, disposal, new
contract or other initiative). Adjustments based on quality of earnings in
the Financial Model or any due diligence reports (prepared in connection
with the Acquisition) will be taken into account (but without duplication
of the same adjustments as between the Financial Model and any such
due diligence reports) on an uncapped basis. Adjustments for any
reasonably identifiable and quantifiable lost or foregone revenue and an
adjustment corresponding to any other negative financial impact directly
or indirectly attributable to COVID-19 or any other pandemic outside of
the Group’s control will also be taken into account in the above cap
provided that the aggregate amount of any such adjustments shall not
exceed 15% of the pro forma Consolidated EBITDA of the Group in any
Relevant Period.

If the Acquisition proceeds by way of an Offer and the Company does
not acquire sufficient Target Shares to initiate the Squeeze-Out
Procedure, the Consolidated Total Net Leverage Ratio and Consolidated
Senior Secured Net Leverage Ratio shall be an adjusted figure which
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grosses up any indebtedness which cannot be serviced without dividend
leakage by reference to the percentage of shares in the Target owned by
the Company at the time of testing (pro forma for any related
transaction). For this purpose any indebtedness (1) borrowed by a
member of the Target Group or (2) borrowed by the Company but where
a corresponding intra-group loan liability of the Target Group owed to
the Company exists, shall be considered serviceable without dividend
leakage.

The Company shall be permitted to convert the fixed amounts of any of
the baskets set out in this term sheet or in Appendix 3 (Covenants and
Baskets) to the Commitment Letter) at its sole discretion from GBP into
EUR either (i) at the exchange rate used for conversion of EUR
commitments into GBP commitments prior to the Initial Closing Date or
(i) if higher, at the exchange rate applicable at the time the reporting
currency is switched from GBP into EUR.

@ Annual financial statements will be due 120 days after the end
of each financial year, provided that the first set of annual
financial statements will only be due 150 days after the end of
the first full financial year following the Initial Closing Date.

(b) Quarterly financial statements will be due 60 days after the first,
second and third quarters in any financial year, provided that no
quarterly financial statements will be required to be delivered for
any financial quarter which ended prior to the Initial Closing
Date, provided further that the first set of quarterly financial
statements will only be due 90 days after the end of the first full
financial quarter following the Initial Closing Date.

() Annual lender presentation or call to be hosted as promptly as
reasonably practicable after delivery of the financial statements
referred to in paragraph (a) above (limited to one per year).

(d) No budget.
(e) Notification of Event of Default.

(f Compliance certificates to be provided with annual and quarterly
financial statements.

(9) Provision of miscellaneous information as per the Agreed

Precedent.
(h) KYC.
See Schedule 1 attached.

A condition subsequent will be included that requiring that on or prior to
the date falling ten (10) Business Days after the Initial Closing Date, the
Company shall procure the cancellation and prepayment (as applicable)
of Indebtedness (and related guarantees) of any member of the Target
Group outstanding under the term and revolving facilities agreement
maturing 2023, under which the Target is a borrower.

See Appendix 3 to the Commitment Letter.
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Permitted Customary provisions to be included consistent with the Documentation

Reorganisations and Principles so as to permit any IPO?, certain internal Group

Permitted reorganisations, any transaction described in or contemplated by the

Transactions: Structure Memorandum (other than the steps described under the caption
“Exit” therein in respect of the Initial Investors’ exit from its ownership
of the Group), any transaction arising in the ordinary course of trading
activities, any transaction arising under or pursuantto the Acquisition
Documents or arising under or pursuant to the other transaction
documents, required or permitted pursuant to the terms of the Senior
Facilities Agreement and related finance documents, and transactions or
arrangements in existence (or contractually committed to) as at the Initial
Closing Date.

Any investments, indebtedness, guarantees, security, disposals,
acquisitions, payments, joint venture investments or other arrangements
in existence (or contractually committed to) as at the Initial Closing Date,
including the exercise of put and call options (or similar) in respect of
joint ventures and other persons in respect of which the Target Group
has an equity interest, the disposal of any interest in such joint ventures,
the acquisition of and investments in such joint ventures and existing
investments and liabilities of such joint ventures (including upon
becoming a member of the Group) shall be permitted without restriction.

Release Condition: Customary suspension and release provisions to be included consistent
with the Documentation Principles to provide for the suspension and
relaxation of various terms and conditions of the Facility Documents
following satisfaction of a Release Condition (with any transactions
undertaken during a period in which a Release Condition is satisfied to
be grandfathered) and only during the period that a Release Condition is
satisfied, including:

@ the following obligations and restrictions shall be suspended and
shall not apply: (i) limitation on restricted payments, limitation
on indebtedness, limitation on disposals of assets, limitation on
transactions with affiliates, limitation on business activities and
limitation on mergers, consolidations or sales of all or
substantially all assets; (ii) any obligation in respect of the
provision of guarantees and security, including the Guarantor
Threshold Test and any Material Subsidiary accession
requirement; (iii) the requirement to deliver an annual budget;
and (iv) any requirement to deliver information to the extent that
compliance with such undertaking would or could reasonably be
expected to result in a breach of applicable regulatory, listing or
stock exchange rules;

(b) the Financial Undertaking shall (if tested) be tested on a semi-
annual rather than quarterly basis;

(© the Margin (including, in relation to the Revolving Facility, at
each level of the Margin ratchet) will be reduced by
0.50% per annum; and

2 Permission to undertake an IPO may be at or above the Company level. For the avoidance of doubt, the Senior Facilities
Agreementswill include a permission to release security over sharesin the Company (or itssuccessor) in connection with
an IPO.
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(d) monetary limits (including, without limitation, all baskets and
any growers based on an equivalent percentage of Consolidated
EBITDA) which are exceptions to any covenants shall be
deemed to be increased by 50%.

“Release Condition” shall mean satisfaction of one of the following
conditions:

@ the occurrence of a listing and the Consolidated Senior Secured
Net Leverage Ratio is equal to or less than 2.75x; or

(b) the long-term corporate credit rating of a member of the Group
or any holding company of the Company is equal to or better
than Baa3/BBB- according to one of Moody’s or Standard &
Poor’s.

See Appendix 3 (Covenants and Baskets) to the Commitment Letter.

Means an event or circumstance which (after taking into account all
relevant factors and circumstances, including, without limitation, any
warranty, indemnity, insurance, government support or other resources
available to the Group) has a material adverse effect on (a) the business,
operations, assets or financial condition of the Group (taken as a whole)
such that the Group (taken as a whole) would be reasonably likely to be
unable to perform its payment obligations under the Senior Facilities
Agreement in respect of amounts due and payable thereunder within the
next 12 months; or (b) subject to the legal reservations and perfection
requirements, the validity or enforceability of the Transaction Security
Documents (taken as a whole) in any way which is materially adverse to
the interests of the Senior Lenders (taken as a whole) under the Facility
Documents (taken as a whole), and if capable of remedy, not remedied
within 20 Business Days of the earlier of the Company (i) becoming
aware of the issue; or (ii) being given notice of the issue by the Senior

Agent.

More than 50% of total commitments.

More than 50% of total Revolving Facility commitments.

66%% or more of total commitments.

66%% or more Of total Revolving Facility commitments.

80% or more of total commitments.

7 Business Days (or, in respect of a defaulting lender, 5 Business Days)
or such shorter period as the Company and the Senior Agent may agree.

Matters requiring all Senior Lenders’ approval will be limited to:

@ any change to the definitions of “Acceleration Majority
Lenders”, “Acceleration Majority RCF Lenders”, “Change of
Control” (and the related mandatory prepayment provision),
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“Initial Investors”, “Majority Lenders”, “Permitted Holders”
and “Super Majority Lenders”, the definition of “Structural
Adjustment”, the Maximum Facility Utilisation condition, the
several liability clause, the partial payments clause, the pro rata
sharing clause, the amendments and waivers clause, the
governing law clause and the jurisdiction clause;

(b) any change to any provision which expressly requires the
consent of all the Senior Lenders;

(© any change to the illegality provision; and

(d) any amendment to the order of priority or subordination under
the Intercreditor Agreement or the manner in which the proceeds
of enforcement of Transaction Security are distributed to the
extent such amendment or waiver is not contemplated by the
Intercreditor Agreement and would materially and adversely
affect the interests of the Senior Lenders (taken as a whole)
under the Senior Facilities Agreement (in their capacity as such)
(provided that any Structural Adjustment or the introduction of
an Incremental Facility (to the extent otherwise permitted by the
Senior Facilities Agreement and provided ranking pari passu
with or junior to the Facilities pursuant to the Intercreditor
Agreement or otherwise in a manner reasonably acceptable to
all Senior Lenders) shall not be deemed to adversely affect the
interests of the Senior Lenders),

in each case, other than amendments or waivers consequential on or
required to implement or reflect a Structural Adjustment and/or an
Incremental Facility.

An amendment or waiver of the Financial Undertaking and related
definitions, or any drawstop, Default or Event of Default resulting from
a failure to comply with the Financial Undertaking, shall require only the
consent of the Majority RCF Lenders and the Company.

Any change of a Borrower (other than as otherwise permitted under the
Senior Facilities Agreement) requires only the consent of those Senior
Lenders which are Senior Lenders to that Borrower.

Any amendment or waiver applicable to a particular utilisation, loan,
facility, tranche or class of Senior Lenders and not materially and
adversely affecting the rights or interests of Senior Lenders in respect of
other utilisations, loans, facilities or tranches of another class of Senior
Lenders shall only need the consent of the Senior Lenders, Super
Majority Lenders or Majority Lenders (as applicable) as if references to
Senior Lenders were only to Senior Lenders participating in that
utilisation, loan or facility, tranche or forming part of that class of Senior
Lenders.

Any amendment or waiver relating to the Senior Lender transfer
provisions and making those provisions more restrictive for any of the
Lenders shall require only the consent of each Senior Lender who will
be subject to any such additional restrictions (provided that if the
relevant amendment or waiver relates to a specific Senior Facility, then
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the consent of all the Senior Lenders under that specific Senior Facility
shall be required).

Notwithstanding anything in the Finance Documents to the contrary, (i)
(except in respect of any waiver of a voluntary prepayment) a Finance
Party may unilaterally waive, relinquish or give up all or any of its rights
under any Finance Document without the consent of the Company and
(i) the Senior Agent shall (without any requirement for additional
consents or approvals) be irrevocably authorised, on behalf of each
Finance Party, to effectany amendment, waiver, enter into any document
or agreement, replacement, waiver, release and/or take such other action
requested by the Company to effect any of the foregoing in accordance
with the covenants referred to in Schedule 1 to this Term Sheet.

For the avoidance of doubt, (a) an amendment to or waiver of provisions
relating to voluntary or mandatory prepayment (other than as a result of
a Change of Control) shall only require the consent of the Majority
Lenders, and (b) a Structural Adjustment shall not count as an
Incremental Facility.

Therelease of any Guarantor or the Transaction Security and any change
in the nature or scope of the guarantees or Transaction Security (other
than as permitted under the Intercreditor Agreement or Senior Facilities
Agreement or in the case of permitted disposals, permitted
reorganisations, an IPO, repayment in full of the relevant Facilities, the
incurrence of any permitted indebtedness and other exceptions to be
agreed, in all of which cases approval will be automatic and the Senior
Agent and the Security Agent shall, on the request and at the cost of the
Company, promptly execute and deliver any required documentation)
shall require Super Majority Lender consent.

The Senior Facilitiess Agreement will permit amendments thereof
without the approval or consent of the Senior Lenders to effect a
permitted “repricing transaction” (i.e., atransaction in w hich any tranche
of loans is refinanced with a replacement tranche of term loans, or is
modified with the effect of bearing a lower rate of interest) other than
any Senior Lender holding such loans subject to such “repricing
transaction” that will continue as a Senior Lender in respect of the
repriced tranche of such loans or modified loans.

The Senior Facilities Agreement will contain customary “amend and
extend” provisions. For the avoidance of doubt, the Senior Facilities
Agreement may be amended in order to modify any provision relating to
the pro rata sharing of payments of amounts to the applicable Senior
Lenders in connection with “amend and extend” transactions with the
consent of the lender affected thereby.

The Company and the Senior Agent shall be authorised to effect any
amendments to correct any error or omission of a technical nature.

The Senior Facilities Agreement shall also contain customary provisions
permitting the Senior Agent and/or Security Agent (without any
requirement for additional consents or approvals), on behalf of the
relevant Finance Parties, to enter into documentation and/or to take any
action as is necessary or appropriate to give effect to the terms of
refinancing and other additional indebtedness permitted by, and entered
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into in compliance with, the Senior Facilitiess Agreement and
Intercreditor Agreement.

Notwithstanding that an amendment or waiver may otherwise require
“all Lenders” consent, structural adjustments may be approved with the
consent of each adjusted Senior Lender (being a Senior Lender that is
participating in that additional tranche, loan, commitment or facility or
increasing, extending or re-denominating its commitments or extending
or re-denominating or reducing any amount due to it or, as applicable,
reducing the Margin or any amount of any payment due to it).
Notwithstanding the foregoing, structural adjustments that increase
commitments or introduce an additional tranche or facility or reduce the
maturity of a facility or tranche shall also require the approval of the
Majority Lenders.

A “structural adjustment” means:

(a) the introduction of any additional tranche, loan, commitment or
facility in any currency or currencies in the Finance Documents
or separately documented (to the extent pari passu with or junior
to the existing Commitments);

(b) any increase in, or addition to, any extension of the availability
period (or its maturity) or the re-denomination into another
currency, in each case, of any Commitment and any extension
of the date for, or maturity of, or redenomination of, or a
reduction or deferral of any amount owing under the Finance
Documents (other than the waiver of a mandatory prepayment
for proceeds fromdisposals, a listing or excess cash flow);

(c) any reduction in the Margin on a Facility or any reduction in the
amount of any payment of principal, interest, fees or
commission on any Facility; and

(d) any changes to the Finance Documents (including changes to,
the taking of, or the release coupled with the immediate retaking
of security that are, in the case of a release and retaking of
security, specifically approved in the vote relating to the
Structural Adjustment) consequential on, incidental to or
required to implement any of the foregoing.

On or prior to the expiry of the Certain Funds Period, the prior written
consent of the Company (in its sole and absolute discretion) is required
for any assignment, transfer or sub-participation or other derivative
having an equivalent effect (a “Transfer”) unless to another Original
Lender or an Affiliate of an Original Lender, in each case (and with
respect to any sub-participation, only where voting rights pass) provided
that (a) that transferee Affiliate or Original Lender has been cash
confirmed by the Financial Adviser in connection with its obligation
under Rules 2.7(d) and 24.8 of the Takeover Code and (b) the
transferring Original Lender remains responsible for the performance by
such transferee Original Lender or Affiliate of all of that Original
Lender's obligations under the Finance Documents and for any loss or
liability suffered by the Company or its Affiliates as a result of such
Affiliate's failure to perform such obligations.
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Following the expiry of the Certain Funds Period, the prior written
consent of the Company (such consent not to be unreasonably withheld?
or delayed and deemed given if not refused within 10 Business Days of
delivery of the request for consent to the Company) is required for any
Transfer other than: (i) to another Senior Lender under the relevant
Facility or affiliate or related funds (other than with respect to the
Revolving Facility, an affiliate or related fund to which a transfer would
be prohibited by virtue of it being an Unapproved Revolving Facility
Lender (as defined below)) or (ii) to the extent identified in a list to be
agreed between the Mandated Lead Arrangers and the Company prior to
the Initial Closing Date (the “Senior Permitted Transferee List” and
together with any equivalent permitted transferee list in relation to the
Second Lien Facility Agreement, the “Permitted Transferee Lists”))or
(iii) when a payment, insolvency proceedings, insolvency or creditors
process Event of Default (each a “Material Event of Default”) is
continuing (but in each case of (i) through (iii) other than to Industry
Competitors (as defined in the Agreed Facilities Precedent) and certain
suppliers of the Group identified on a list to be agreed and, in each case
of (i) and (ii) other than to Loan to Own Investors (as defined in the
Agreed Facilities Precedent), affiliates thereof and defaulting lenders).

Notwithstanding the foregoing other than when a Material Event of
Default has occurred which is continuing, there shall be no Transfers of
the Revolving Facility or any undrawn commitments under any similar
incremental facility to any person who is not a financial institution
authorised by a financial services regulator or similar regulatory body
which has a long term credit rating for its long-term unsecured and non-
credit enhanced debt obligations equal to or better than BBB- or Baa3
(as applicable) according to at least two of Moody’s, S&P or Fitch (each
an “Unapproved Revolving Facility Lender”).

If any transfer or assignment occurs in breach of the transfer provisions
in the Senior Facilities Agreement, that transfer shall not be effective
unless the Company waives such breach in writing, and any Senior
Lender purporting to transfer in breach of the transfer provisions shall be
automatically excluded from participating in any vote and such Senior
Lender’s participation, commitments and vote (as the case may be) shall
be disenfranchised.

An existing Senior Lender shall be required to notify the Company of
any proposed transfer (including the identity of the transferee) at least
5 Business Days prior to any transfer (including any transfer which does
not require the consent of the Company).

A request for consent or notification delivered to the Company shall be
concurrently delivered to the Initial Investors.

Right to remove up to 5 institutions (other than any original Lender
under the Senior Facilities) from Senior Permitted Transferee List over
the life of the Facilities and the Company will consider in good faith any
replacement institutions reasonably suggested to it by the Senior Agent.
The removal of an institution from the Senior Permitted Transferee List

3 Withholding consent shall not be unreasonable if information requested by the Company in respect of the proposed

transfer and/or transferee has not been made available to the Company.
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at a time at which a transfer or assignment to such institution is pending
shall not impact the permissibility of such transfer.

Subject to the general indemnity for stamp taxes to be provided in
accordance with clause 18.6 of the Agreed Facilities Precedent, the
Obligors shall not bear any increased cost (including, for the avoidance
of doubt, any taxes, notarial and security registration or perfection fees
or costs, tax gross-up and indemnity costs) that arise because of an
assignment, transfer or sub-participation and as a result of laws in force
at the time of the assignment, transfer or sub-participation and the Senior
Lenders must comply with relevant regulatory requirements.

Notwithstanding the terms herein, the Lenders shall not be restricted
from entering into nor required to disclose the identity of any
counterparties to (or be required to give the Company prior notice of)
and the Company hereby consents to any sub-participation or other
derivative transaction where the existing Lender remains lender of
record and voting rights do not and may not pass.

For (a) defaulting lenders; (b) in the case of illegality, increased cost or
tax gross-up; and (c) non-consenting lenders (where Majority Lenders
have consented) where the decision requires the consent of the Super
Majority Lenders or all Lenders or is a structural adjustment. May be by
replacement under a ‘yank the bank’ mechanism or repayment (in the
case of non-consenting lenders provided that such repayment is funded
from a new shareholder investment, subordinated debt, permitted
financial indebtedness, excluded disposal proceeds, retained declined
proceeds, or amounts which could otherwise be distributed pursuant to
the limitation on restricted payments covenant).

The Credit Documentation will include customary provisions that permit
the implementation of replacements for the relevant benchmark rates.

Members of the Group shall be entitled to buy back debt under the Senior
Facilities Agreement subject to customary conditions and procedures
consistent with the Documentation Principles.

All FATCA risk and expenses will be for the account of the Finance
Parties (i.e. former LMA FATCA Rider 3/Lender Risk).

The Senior Facilities Agreement and the Intercreditor Agreement will
contain QFC language based on the recommendations of the LSTA.

Bail-In provisions to be included in Finance Documents based on the
most recent LMAwording.

Tax provisions in accordance with the Agreed Facilities Precedent,
especially a qualifying lender concept (LMA standard, no exempt
lender) and carve-outs, with an exception from the gross-up obligation
where a Finance Party ceases to be a Qualifying Lender other than as a
result of any Change in Law (as defined in the Agreed Facilities
Precedent, but not including limb (ii) of that definition). The Senior
Facilities Agreement will include customary provisions dealing with
Controlled Foreign Corporations.

No mandatory hedging. Hedging (non-speculative (in the good faith
determination of the Company)) may be secured by the Transaction
Security on a pari passu basis with the Senior Facilities. There shall be
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no requirement to enter into (or offer to enter into) any hedging
arrangements with the Mandated Lead Arrangers.

The Finance Parties acknowledge that this Senior Facilities Term Sheet,
including, without limitation, the representations and warranties,
undertakings (including the financial undertaking) and events of defaut,
baskets and thresholds, have been negotiated without full access to the
management of the Target Group. The parties to the Commitment
Documents agree to negotiate in good faith to the extent not materially
prejudicial to their interests as Senior Lenders any amendments,
variations or supplements to this Senior Facilities Term Sheet, the Senior
Facilities Agreement and/or any other Finance Document to the extent
reasonably requested prior to the Initial Closing Date by the Target
Group for the anticipated operational and business requirements and
flexibility of the Group in respect of such representation and warranties,
undertakings (including the financial undertaking and financial
definitions) and events of default, baskets and thresholds and the other
terms and conditions contained in such documentation following
completion of the Acquisition.

No director, officer or employee of the Company or any other member
of the Group (or any affiliate of a member of the Group) shall be
personally liable for any representation or statement made by it in any
Finance Document, certificate or other document required to be
delivered under any Finance Document save in the case of wilful
misconduct or fraud in which case liability (if any) will be determined in
accordance with applicable law.

English save where inappropriate for guarantees and transaction security
documents. Negative undertakings will be interpreted in accordance
with New York law.

As set out in the Commitment Letter.
As set out in the Commitment Letter.

No Finance Party will have any recourse to any Initial Investor in respect
of any term of any Finance Document, any statements by Initial
Investors, or otherwise.
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Schedule 1

Representations, Undertakings and Events of Default

Representations

Each Obligor will make the below representations (save for the representations at paragraphs (g), (h)
and (r), which are given by the Company only), in each case, with customary materiality, actual
knowledge and other qualifications, exceptions and baskets to be agreed in line with the Agreed
Facilities Precedent and as may otherwise be required to reflect the business and structure of the Group
(including the input of Target management), and will be subject to, in respect of the Target Group, the
Clean-up Period:

(a)

(b)

(c)

(d)

(e)

(f)

(9)

customary corporate representations as to incorporation and status, power and authority and,
subject to legal reservations and perfection requirements, binding obligations (repeating);*

subjectto legal reservations and perfection requirements, non-conflict with (i) law or regulation
in any material respect, (ii) constitutional documents in any material respect, or (iii) other
obligations, in each case, to an extent which has or is reasonably likely to have a Material
Adverse Effect (repeating);®

subject to legal reservations and perfection requirements, necessary authorisations obtained (or
will be obtained prior to the Initial Closing Date or, as applicable, within any applicable time
periods prescribed by law or grace periods agreed in the respective Finance Documents) and
admissibility in evidence, save where failure to obtain or effect such authorisations would not
reasonably be expected to have a Material Adverse Effect (repeating);®

no (i) Event of Default is continuing under a Facility Document and (i) no default under any
other agreement binding on it or its Restricted Subsidiaries is continuing which would (in the
case of this (ii) only) have, or would reasonably be expected to have, a Material Adverse Effect
(non-repeating);

subject to legal reservations, the choice of English law (or the applicable law stated in the
relevant Facility Documents) will be recognised and (in relation to the transaction security
documents, subject to the perfection requirements) enforced (non-repeating);

no corporate action, legal proceeding or other formal procedure or step described in
paragraphs (g) to (i) of the section of this Schedule 1 headed “Events of Default” has, in each
case, subject to the thresholds and exceptions set out in those paragraphs and the other
provisions of such Schedule been taken in relation to a Material Subsidiary and, in each case,
excluding any such actions, proceedings, procedures, steps or processes which have been
discharged, revoked or otherwise lapsed (non-repeating);

save as disclosed or otherwise set out in any Report, the information memorandum and the
Financial Model are prepared on assumptions believed to be reasonable by the Company; the
Financial Model was prepared in accordance with accounting principles as applicable at the
date of the Financial Model; and, to the best of the Company’s knowledge, the original financial
statements give true and fair view of (if audited) or fairly present (if unaudited) the consolidated

Equivalent representations to be included in the Intercreditor Agreement for Third Party Security Providers (non-
repeating).
Equivalent representation to be included in the Intercreditor Agreement for Third Party Security Providers (non-
repeating).
Equivalent representation to be included in the Intercreditor Agreement for Third Party Security Providers (non-
repeating).
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(h)

(i)

0)

(k)

(h

(m)

(n)

(0)

(p)

(@

financial condition of the Target Group (subject to year-end adjustments), in each case, in all
material respects (non-repeating);

the most recently delivered annual and quarterly financial statements’ give a true and fair view
in all material respects (if audited) or fairly present in all material respects (if unaudited) the
consolidated financial condition of the Group for, and as at the end of, the period and were
prepared in accordance with the Accounting Principles consistently applied unless notified to
the Senior Agent or as otherwise agreed in the Senior Facilities Agreement (repeating on the
date of delivery of the relevant accounts only);

no proceedings pending or threatened which are reasonably likely to be adversely determined
and which, if so adversely determined, would have, or would reasonably be expected to have,
a Material Adverse Effect have (so far as the Company is aware) been started or are pending or
threatened in writing (non-repeating);

pari passu ranking in relation to the Senior Facilities Agreement (non-repeating);

compliance with applicable sanctions and anti-corruption, anti-bribery and anti-money
laundering laws (non-repeating);

subject to legal reservations and perfection requirements (including any filings required in
relation to the security constituted by the transaction security documents), all material consents
and filings required under any applicable law or regulation for its entry into, and performance
of its material obligations under, each of the Finance Documents to which it is party have been
(or will have been at the date required) obtained or made and are (or will be) in full force and
effect, in each case to the extent that (other than in the case of consents and filings required for
entry into and performance of payment obligations under the Finance Documents) failure to
have such consents and filings would have a Material Adverse Effect (non-repeating);

so far as the Company is aware, it has not breached any law or regulation applicable to it in its
jurisdiction of incorporation which breach would reasonably be expected to have a Material
Adverse Effect (non-repeating);

under the laws of its relevant jurisdiction and subject to perfection requirements, no filing or
stamp taxes in respect of any Finance Document or the transactions contemplated by the
Finance Documents, save for notarisation of share pledges and excluding assignments and
transfers by the Senior Lenders or enforcement of transaction security (non-repeating);

no claims are being asserted against it or any of its Restricted Subsidiaries with respect to Taxes
which have not been reflected in the most recent financial statements delivered to the Senior
Agent which are reasonably likely to be adversely determined and which, if so adversely
determined and after taking into account any indemnity or claim against any third party with
respect to such claim, would have or would reasonably be expected to have a Material Adverse
Effect and all Taxes required to be paid have been paid within any applicable time limit (taking
into account any extension or grace period), save to the extent that failure to do so would not
reasonably be expected to have a Material Adverse Effect (non-repeating);

each member of the Group has good title to material assets required to carry on the business of
the Group to the extent that failure to do so would have, or would be reasonably likely to have,
a Material Adverse Effect (non-repeating);

subject to any Permitted Liens or Permitted Collateral Liens and as otherwise permitted by the
Finance Documents, itis the sole legal and beneficial owner of the respective shares over which
it purports to grant Transaction Security (non-repeating),

7

Inrelation to the first time the representation is made, these will be the Original Financial Statements.
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(s)

(1)
(u)

assuming the Final Closing Date has occurred, the group structure chart is (so far as the
Company is aware) true, complete and accurate in all material respects (non-repeating);

for the purposes of The Council of European Union Regulation No. 2015/848 on Insolvency
Proceedings (the “Regulation”), the “centre of main interests” (as that term is used in
Article 3(1) of the Regulation) of the Company and of each other Borrower incorporated in the
European Union is situated in its jurisdiction of incorporation (non-repeating);®

Acquisition Documents contain all material terms of the Acquisition (non-repeating); and

customary local law specific representations in relation to applicable jurisdictions to be agreed
(as applicable).

Representations made on or before the Initial Closing Date in respect of matters relating to the Target
Group will be qualified by the actual awareness and knowledge of the Original Obligors and the
contents of any Reports. Non-repeating representations willbe made on the date of the Senior Facilities
Agreements and the Initial Closing Date and will not repeat.

Positive Undertakings

(a)

(b)
(©)

(d)
(e)

(f)

@

(h)

(i)

()

Subjectto the legal reservations and perfection requirements, each Obligor shall obtain, comply
with and maintain all material authorisations required (i) to enable it to perform its obligations
under the Facility Documents (ii) to ensure the legality, validity and enforceability or
admissibility in evidence in any of the Facility Documents and (iii) to enable it to conduct its
business, in each case if a failure to do so would, or would reasonably be expected to have, a
Material Adverse Effect.

Each Obligor shall comply with all laws and regulations subject to Material Adverse Effect.

Each Obligor shall comply with environmental laws and maintain environmental permits where
failure to do so would reasonably be expected to result in a Material Adverse Effect.

Customary further assurances provision (subject to the Agreed Security Principles).

The Company (and no other Borrower incorporated in a member state of the European Union)
shall not deliberately change its “centre of main interests” (as that term is used in Article 3(1)
of the Regulation).®

Company to use commercially reasonable efforts to obtain and maintain two ratings (but no
specific rating levels) with Moody’s, S&P, Fitch or any other Nationally Recognized Statistical
Rating Organization (as defined in the Agreed Covenant Precedent).

Maintenance and protection of material intellectual property required to conduct the Group’s
business (taken as a whole) within the Restricted Group.

Access / investigation (at all reasonable times and on reasonable notice) following the
occurrence of a payment, creditors process, insolvency proceedings or insolvency Event of
Default which is continuing.

Each Obligor shall comply with applicable sanctions, anti-money laundering, anti-bribery and
anti-corruption laws (Sanctions and Anti-Corruption)).

Compliance with Guarantor Threshold Test.

8

9

Equivalent representations to be included in the Intercreditor Agreement for Third Party Security Providers (non-
repeating)..

Equivalent undertakingto be included in the Intercreditor Agreement for Third Party Security Providers.
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(k)

(0

(m)

(n)

(0)

(p)
(@

(r)

Each Obligor will, and will procure that each of its Restricted Subsidiaries will, promptly pay
all Taxes imposed by any agency of any state upon it or any of them or any of its or their assets,
income or profits or any transactions undertaken or entered into by it or any of them (save in
the event of a bona fide dispute with regard to any Tax in respect of which proper provision
has, if appropriate, been made in the accounts of the relevant member of the Group), in each
case where failure to do so would have a Material Adverse Effect.

Each Obligor shall ensure that at all times any unsecured and unsubordinated claims of a
Finance Party held against it under the Finance Documents rank at least pari passu with the
claims of all its other unsecured and unsubordinated creditors except those creditors whose
claims are mandatorily preferred by laws of general application to companies.

Compliance with the obligation to grant the Post-Closing Transaction Security as set outin this
Senior Facilities Term Sheet.

The Parent and the Company shall not trade, carry on business, own any assets or incur any
liabilities except for any permitted holding company activity to be agreed.

Customary local law specific undertakings in relation to applicable jurisdictions to be agreed
(as applicable).

PSC register in relation to Obligors incorporated in England and Wales.

The Company and each Obligor will (and will ensure that each member of the Group will)
ensure that all pension schemes for the time being operated by the Group are fully funded to
the extent required by law or regulation or otherwise comply with the requirements of any law
or regulation applicable in the jurisdiction in which the relevant pension scheme is maintained,
in each case, where failure to do so would reasonably be expected to have a Material Adverse
Effect.

Compliance with conduct of Offer / Scheme on the same terms as set out in the Interim Facilities
Agreement

Negative Undertakingst®

The following incurrence-based negative covenants applicable to Company and its restricted
subsidiaries, and in respect of paragraph (e) below only, to any Third Party Security Provider in a form
consistent with the Agreed Covenant Precedent and Appendix 3 (Covenants and Baskets) to the
Commitment Letter, with such changes as are necessary or appropriate for the Senior Facilities
Agreement and to reflect the capital structure of the Group:

(a)
(b)
(c)
(d)
(e)
()
)
(h)

limitation on restricted payments;
limitation on indebtedness;

limitation on disposals of assets;
limitation on transactions with affiliates;
limitation on liens;

impairment of security interests;
limitation on lines of business;

additional intercreditor agreements;

10

Bond-style negative covenantsto be attachedas a schedule to the Senior Facilities Agreements.
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Q) limitations on mergers, consolidations or sales of all or substantially all assets.

Except if contemplated in this Term Sheet or by Appendix 3 (Covenants and Baskets), the covenant
restrictions, ratios, baskets, thresholds and exceptions shallnot be more extensive, restrictive or onerous
than under the Agreed Covenant Precedent and, for the avoidance of doubt, the negative covenants shall
permit the incurrence of and servicing of the Senior Facilities (including any Incremental Senior
Facilities established in accordance with the provisions set out above) and the Second Lien Facility
(including any incremental facilities established in accordance with the provisions of the Second Lien
Facility Agreement).

The Senior Facilities Agreement will permit the Borrowers to refinance, exchange, replace, renew or
extend all or any part of any indebtedness of the Group and all fees, underwriting discounts, premiums,
costs and expenses, and any prepayment premium and discounts incurred in connection with any such
refinancing, exchange or replacement, or extension, provided that: (1) if the indebtedness being
refinanced constitutes subordinated indebtedness, the refinancing indebtedness has a final stated
maturity at the time such refinancing indebtedness is incurred that is the same as or later than the final
stated maturity of the indebtedness being refinanced or, if shorter, the Facility B; (2) such refinancing
indebtedness is incurred in an aggregate principal amount (or if issued with original issue discount, an
aggregate issue price) that is equal to or less than the sum of the aggregate principal amount (or if issued
with original issue discount, the aggregate accreted value) then outstanding of the indebtedness being
refinanced (plus, without duplication, any additional indebtedness incurred to pay interest or premiums
required by the instruments governing such existing indebtedness and costs, expenses and fees incurred
in connection therewith); and (3) if the indebtedness being refinanced is expressly subordinated to the
Senior Facilities, such refinancing indebtedness is subordinated to the Senior Facilities on terms at least
as favourable to the Finance Parties as those contained in the documentation governing the indebtedness
being refinanced; provided further that “refinancing indebtedness” shall not include (x) indebtedness
of the Company or a Restricted Subsidiary that refinances indebtedness of an Unrestricted Subsidiary
or (y) indebtedness of a non-Obligor that refinances indebtedness of an Obligor.

The Senior Facilities Agreement will also prohibit the incurrence of any debt that ranks senior to the
Senior Facilities as per the Agreed Facilities Covenant Precedent.

The Senior Facilities Agreement shall include those baskets and other items contemplated by
Appendix 3 (Covenants and Baskets) to the Commitment Letter.

Events of Default

Events of Default set out below (subject to such additional exceptions, materiality, grace periods,
baskets, thresholds, qualifications and remedy periods as may be agreed):

(a) non-payment of (i) principal amounts due under the Senior Facilities Agreement by an Obligor
(subjectto a 5 Business Day grace period) or (ii) interest or other amounts under the Senior
Facilities Agreement by an Obligor (subject to a 15 Business Day grace period);

(b) (in respect of the Revolving Facility or any incremental revolving facility (if applicable) only)
subject to equity curerights and the other provisions of this Term Sheet relating to the Financial
Undertaking, failure to comply with the Financial Undertaking (if required to be tested) on any
test date, provided that any such breach shall not constitute a Default or an Event of Default
with respect to any other facilities under the Senior Facilities Agreement unless and until notice
has been delivered by the Senior Agent (acting on the instructions of the Acceleration Majority
RCF Lenders) to the Company cancelling the total commitments under the Revolving Facility
(and any applicable incremental revolving facility) or declaring the total amount of the loans
under the Revolving Facility (and any applicable incremental revolving facility) to be
immediately due and payable as a result of such breach;

(c) failure by an Obligor to comply with any other provision of the Finance Documents (or, the
case of the Third Party Security Providers, failure by it to comply with the undertaking in the
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(d)

(e)

()

@

(h)

0)

applicable security documents and/or the Intercreditor Agreement entered into by it and
specified in paragraph (e) under “Positive Undertakings™ and paragraph (e) under “Negative
Undertakings™ above) if capable of remedy and not remedied within 20 Business Days;

misrepresentation (in any material respect), provided that if the circumstances giving rise to
suchmisrepresentation are capable of remedy, no Event of Default will occur if remedied within
20 Business Days of the earlier to occur of the Company becoming aware of such
misrepresentation and the Senior Agent notifying the Company of that misrepresentation; 1!

subject to legal reservations and perfection requirements:

() unlawfulness of any material obligation of any Obligor or the Third Party Security
Providers under any Finance Document or subordination provisions under Intercreditor
Agreement becoming unlawful; or

(i) any material obligation of any Obligor or the Third Party Security Providers under a
Finance Document are not, or cease to be, legal, valid, binding and enforceable; or

(iin) any Finance Document ceases to be in full force and effect or any Transaction Security
ceases to be legal, valid, binding, enforceable or effective or is alleged by a party to it
(other than a Finance Party) to be ineffective,

in each case to the extent which is materially prejudicial to the Senior Lenders (taken as a
whole), provided that if the circumstances giving rise to such invalidity or unlawfulness are
capable of remedy, no Event of Default will occur if remedied within 20 Business Days of the
earlier to occur of the Company becoming aware of such invalidity or unlawfulness and the
Senior Agent notifying the Company thereof;

(x) principal amount of financial indebtedness (other than under the Senior Facilities
Agreement) of a member of the Group is not paid when due at final maturity or (y) financial
indebtedness (other than under the Senior Facilities Agreement) of a member of the Group is
declared to be due and payable by the creditors of such financial indebtedness, in each case,
subject to a de minimis as set out in Appendix 3 (Covenants and Baskets) and a 20 Business
Day grace period;

inability to pay debts (other than between members of the Group) as they fall due, suspension
or announcing suspension of payments on debts, in each case, in respect of the Third Party
Security Providers, an Obligor or any Material Subsidiary, subject to a 20 Business Day grace
period;1?

commencement of insolvency proceedings in respect of the Third Party Security Providers, an
Obligor or a Material Subsidiary (other than a Permitted Reorganisation or transaction
permitted or not prohibited under the “limitations on mergers, consolidations or sales of all or
substantially all assets” covenant);

creditors’ process in respect of the Third Party Security Providers, an Obligor or a Material
Subsidiary where the aggregate value of the affected assets exceeds the threshold amount set
out in Appendix 3 (Covenants and Baskets) and such proceedings are not discharged within a
20 Business Day grace period;!3

any security under the transaction security documents ceasing to be in full force and effect
(other than in accordance with the terms thereof, the Intercreditor Agreement, the Facility

11
12

13

Applicable to Obligors and Third Party Security Providers.

In deviation from the Agreed Covenant Precedent, there shall be no requirement for the Senior Agent to notify the
Company to trigger the default.

In deviation from the Agreed Covenant Precedent, there shall be no requirement for the Senior Agent to notify the
Company to trigger the default.
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Documents and the Second Lien Facility Documents or through the gross negligence or wilful
misconduct of the Security Agent) with respectto collateral having a fair market value in excess
of the amount set out in Appendix 3 (Covenants and Baskets) for any reason other than the
satisfaction of the secured obligations or any release pursuant to the terms of the transaction
security documents, the Intercreditor Agreement, the Facility Documents and Second Lien
Facility Documents), subjectto a 10 Business Day grace period,;

(k) rescission or repudiation by the Third Party Security Providers or any Obligor of any Finance
Document to the extent materially adverse to the interests of the Senior Lenders (taken as a
whole) under the Finance Documents;

0] litigation which is reasonably likely to be adversely determined and which, if so adversely
determined, would have a Material Adverse Effect;

(m)  breach of the Intercreditor Agreement by a party (other than a Finance Party) which results in
a material adverse effect on the rights of the Senior Lenders (taken as a whole) under the
Finance Documents, provided that if the circumstances giving rise to such breach are capable
of remedy, no Event of Default will occur if remedied within 20 Business Days of the earlier
to occur of the Company becoming aware of such breach and the Senior Agent notifying the
Company of that breach; and

(n) customary local law specific events in relation to borrower jurisdictions to be agreed (as
applicable).

References to a Default or an Event of Default being “continuing” means that such Default or Event of
Default has occurred or arisen and has not been remedied (including for the avoidance of doubt by
reason of having ceased to exist, expired, ceased to be applicable or relevant including, without
limitation, as a result of the delivery of more recent financial statements or other information whether
financial) or waived. For the avoidance of doubt, any default in respect of a failure to comply with any
obligation in a Finance Document to deliver any notice, certificate or other document or information,
as applicable (including, without limitation, under the heading “Information Undertakings): (i) within
a prescribed time period, shall be deemed to be cured upon performance of such obligation even though
such performance is not within the prescribed period specified in the Finance Document; or (ii) where
such obligation arose due to any other Default or Event of Default which has occurred but is no longer
continuing (a “Cured Default”), shall be deemed not to be continuing automatically upon, and
simultaneously with, the remedy or waiver of the Cured Default.

Excluded Matters

Notwithstanding anything to the contrary, none of the steps or events set out in or contemplated by the
Structure Memorandum (other than the steps described under the caption “Exit” therein in respect of
the Initial Investors’ exit from its ownership of the Group) or the Acquisition Documents or the actions
or intermediate steps necessary to implement any of those steps, actions or events, or any actions
required or permitted pursuant to the terms of the Finance Documents shall, in any case, constitute a
breach of any representation and warranty or undertaking in the Finance Documents or result in the
occurrence of a Default or an Event of Default, and each such step or event shall be expressly permitted
under the terms of the Finance Documents.
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Schedule 2

Initial Conditions Precedent

This Schedule 2 sets out the conditions precedent that will be included in the Senior Facilities
Agreement and the Second Lien Facility Agreement as indicated in the relevant Term Sheets attached
to the Commitment Letter. References to “this Agreement” in this Schedule 2 shall be to the applicable
Facilities Agreement under which the relevant facility is documented.

The following to be delivered and (where applicable) in form and substance reasonably satisfactory to,
or otherwise waived by, the relevant agent or the Mandated Lead Arrangers (each acting reasonably),
unless otherwise specified.

1. Corporate Authorisations

(a) A copy of the certificate of incorporation and constitutional documents of the Third
Party Security Provider and each Original Obligor.

(b) A copy of the resolution of the board of directors or managers or equivalent body (as
applicable) of the Third Party Security Provider and each Original Obligor approving
the finance documents to which it is a party.

(c A copy of aresolution signed by all of the holders of all the issued shares of the Third
Party Security Provider and each Original Obligor approving the finance documents to
which it is a party.

(d) A specimen signature for the person(s) authorised in the resolutions referred to in
paragraph (b) above to execute the finance documents.

(e) Customary formalities certificates from the Third Party Security Provider and each
Original Obligor certifying that (i) each copy document relating to it specified in
paragraphs (a) and (b) above is correct, complete and in full force and effect and has
not been amended or superseded as at a date no earlier than the date of the relevant
Facilities Agreement and (ii) the borrowing, guaranteeing or securing (as appropriate)
of the Total Commitments under this Agreement would not cause any borrowing,
guarantee, security or similar limit (as applicable) binding on it to be exceeded.

(f) In respect of each Original Obligor incorporated in England and Wales whose shares
are subject to the Transaction Security either: (a) a certificate of the Company
confirming (i) compliance by each member of the Group with any notice received under
the UK People with Significant Control regime from such Original Obligor and (ii) no
issue of a “warning notice” or “restrictions notice” under that regime in respect of those
shares, together with a copy of such company’s PSC register; or (b) a certificate of the
Company confirming that such Original Obligor is not required to comply with the UK
People with Significant Control regime.

2. Transaction Documents
(a) A copy of the Facilities Agreements executed by the Original Obligor.

(b) A copy of the Syndication and Fee Letter relating to the relevant Facilities Agreement
executed by the Company.

(c) A copy of each fee letter entered into between the Company, the Senior Agent and the
Security Agent in relation to the Senior Facilities Agreement.
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(d) A copy of the Intercreditor Agreement executed by the Third Party Security Provider
and each Original Obligor.

(e) A copy of each of the following Transaction Security documents executed by the Third
Party Security Providers and the Original Obligors (as applicable):

(D security over the receivables owing to the Parent in respect of any structural
loans made by it to the Company or any other member of the Group;

(ii) a charge over the shares in the Company held by the Parent;

(iii) a customary debenture (subject to customary excluded assets) from the
Company granting security over, among other things, receivables owing to the
Company in respect of any structural loans made by it to the Target or any
other member of the Group, material bank accounts of the Company, any
shares it owns in any Obligor and from the Initial Closing Date, the Target, and
a floating charge over all or substantially all of the Company’s assets and
undertaking.

3. Legal Opinions

A legal opinion from Latham & Watkins LLP (English law counsel to the Mandated Lead
Arrangers), as to matters of English law in relation to the relevant Finance Documents and as
to capacity matters in relation to each Original Obligor and Third Party Security Provider
incorporated in England and Wales.

4, Rule 2.7 Announcement

A copy of the final draft of the applicable Rule 2.7 Announcement, the form and substance of
which shall be satisfactory to the Senior Agent if it is in the form and substance substantially
the same as the last version or draft (as applicable) received by the Original Senior Lenders
prior to the date of the Commitment Letter, save for any changes which are not materially
adverse to the interests of the Original Senior Lenders (taken as a whole) under the Finance
Documents.

Diligence

(a) A copy of the tax structure memorandum prepared by Ernst & Young LLP (the
“Structure Memorandum”) (on a non-reliance basis) provided that, the Structure
Memorandum will be regarded as received and satisfied, and the applicable condition
precedent will be satisfied, if the Structure Memorandum is in substance substantially
the same as the last version or draft (as applicable) provided to the Mandated Lead
Arrangers prior to the date of the Commitment Letter, save, in each case, for any
changes (i) to reflect the terms of or contemplated by the Commitment Documents (as
defined in the Commitment Letter), (ii) which (taken as a whole) are not materially
adverse to the interests of the Original Lenders (taken as a whole) under the Finance
Documents, (iii) which are approved by the Majority Lenders (such approval not to be
unreasonably withheld, delayed or made subject to any condition) or (iv) which arise
in connection with a change in the Acquisition, the Obligors, the Finance Documents
or the structure of the Acquisition or the Obligors or any increase in or reduction in any
commitment, the Facilities, equity or debt investment or financial indebtedness of the
Group or the Target Group (including a decision not to refinance all or part of such
debt) provided that, in the case of this sub paragraph (iv), such change is permitted or
otherwise agreed in accordance with the terms of the Commitment Documents or the
Senior Facilities Agreement or is consented to (such consent not to be unreasonably
withheld, delayed or made subject to any condition) by the Majority Lenders.

(b) A copy of the financial model (the “Financial Model”).
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(c) A copy of each of the following reports (collectively, the “Reports™) (each on a non-
reliance basis):

(i) a legal due diligence report, entitled “Project Charley Supplementary Legal
Due Diligence Report”, dated 5 December 2021, prepared by White & Case
LLP;

(i) a commercial due diligence report (services report), entitled “Project Charley
— Final Report”, dated 29 November 2021, prepared by McKinsey &
Company;

(iii) a commercial due diligence report (products report), entitled “IQVIA Project
Charley Phase 3 Final Read-out”, dated 29 November 2021, prepared by
IQVIA;

(iv)  a financial due diligence report, entitled “Financial Due Diligence Report”,
dated 29 November 2021, prepared by PwC;

(v) a tax due diligence report, entitled “Project Charley Tax Due Diligence
Report”, dated 1 December 2021, prepared by Ernst & Young LLP;

(vi) an ESG due diligence report, entitled “Project Charley ESG Due Diligence
Assessment”, dated 30 November 2021, prepared by ERM; and

(vii)  an insurance due diligence report, entitled “Project Charley Red Flags
Insurance Due Diligence Report”, dated 29 November 2021, prepared by
Howden,

provided that, in each case, a Report will be regarded as received and satisfied, and the
applicable condition precedent will be satisfied, if the relevant Report is in substance
substantially the same as the last version or draft (as applicable) provided to the
Mandated Lead Arrangers prior to the date of the Commitment Letter, save, in each
case, for any changes (A) to reflect the terms of or contemplated by the Commitment
Documents (as defined in the Commitment Letter), (B) which (taken as a whole) are
not materially adverse to the interests of the Original Lenders (taken as a whole) under
the Finance Documents, (C) which are approved by the Majority Lenders (such
approval not to be unreasonably withheld, delayed or made subject to any condition)
or (D) which arise in connection with a change in the Acquisition, the Obligors, the
Finance Documents or the structure of the Acquisition or the Obligors or any increase
in or reduction in any commitment, the Facilities, equity or debt investment or financial
indebtedness of the Group or the Target Group (including a decision not to refinance
all or part of such debt) provided that, in the case of this sub paragraph (D), such change
is permitted or otherwise agreed in accordance with the terms of the Commitment
Documents or this Agreement or is consented to (such consent not to be unreasonably
withheld, delayed or made subject to any condition) by the Majority Lenders.

6. Closing Date!*
(a) Closing Certificate
A certificate from an authorised signatory of the Company:
0] providing evidence of the consummation of the Acquisition, being:

(A) if the Acquisition is effected by way of Scheme, written confirmation
from the Company (1) confirming that the Scheme Order has been

14 List of suppliers to be agreed prior to the date of the Facilities Agreement but suppliers list will not be a condition
precedent.
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(b)

(©)

(d)

(e)

(f)

EMEA 135902674

delivered to the Registrar of Companies (England and Wales); and (2)
attaching a copy of the Scheme Order, provided that the Scheme Order
shall not be required to be in a form and substance satisfactory to the
Interim Facility Agent or any other Interim Finance Party; or

(B) if the Acquisition is effected by way of the Offer, written confirmation
from the Borrower attaching: (A) copies of the Offer Documents and
(B) the press announcement released by the Borrower announcing that
the Offer has been declared unconditional in all respects, provided that
the Offer Documents and press announcement shall not be required to
be in a form and substance satisfactory to the Interim Facility Agent
or any other Interim Finance Party; and

(i) confirming that the Minimum Equity Contribution has been, or will on the
Initial Closing Date be, made available to the Group; and

(iii) confirming that the Second Lien Facility is available for utilisation (or will be
on or prior to the Initial Closing Date) and shall be utilised substantially
concurrently on or prior to the Initial Closing Date.

Group Structure Chart

A copy of the Group structure chart (on the basis that the Final Closing Date has
occurred) (only if not included in the Structure Memorandum), provided that such
document shall not require the approval of, or be required to be in form and substance
satisfactory to, any person.

Fees

Reasonable evidence that all fees and closing payments (as applicable) then due and
payable to the Finance Parties and expenses, in each case, pursuant to the Fee Letters)
relating to this Agreement for their own account (excluding legal fees) on or before the
Initial Closing Date in connection with the Facilities have been or will be paid
concurrently with, or out of, the first advances under the Facilities (or as otherwise
agreed between the Company and the Mandated Lead Arranger), provided that a
reference to payment of such fees or closing payments (as applicable) and (if
applicable) expenses in the Funds Flow Statement or any utilisation request shall be
deemed to be reasonable evidence such that this condition precedent is satisfied (in
form and substance satisfactory to all parties).

Funds Flow Statement

A copy, for information purposes only, of afunds flow statement showing the proposed
movement of funds on or about the Initial Closing Date (only if not included in the
Structure Memorandum) (the “Funds Flow Statement”), provided that such document
shall not require the approval of, or be required to be in form and substance satisfactory
to, any person.

KYC

Completion of each Mandated Lead Arranger’s reasonable “know your customer”
checks in respect of each Original Obligor which are required by applicable law or
regulation and as notified to the Company not less than 5 Business Days prior to the
date of the relevant Facilities Agreement.

Permitted Transferee List

A copy of the relevant Permitted Transferee List.
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Appendix 2

Second Lien Facility Term Sheet
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Part 1
Parties

Parent:

Company:

Original Borrower:

Original Guarantors:

Certain Funds
Obligors:

Original Obligors:

Mandated Lead
Arrangers:

Facility Agent and
Security Agent:

Security Agent:
Group:

EMEA 135902672

AGREED FORM

Project Charley — Second Lien Facility Term Sheet

Triley Midco Limited, a limited liability company incorporated in
England and Wales.

Triley Bidco Limited, a limited liability company incorporated in
England and Wales, being a direct wholly-owned subsidiary of Parent.

As per Facility B.
As per the Senior Facilities.

Original Borrower.

As per the Senior Facilities.

The Mandated Lead Arrangers (as defined in the commitment letter in
respect of the Second Lien Facility).

Any person selected by the Company (in consultation with the Mandated
Lead Arrangers (acting reasonably)) and which, in each case, agrees to
act as Facility Agent for the Second Lien Facility. or Security Agent.

As per the Senior Facilities.

As per the Senior Facilities Agreement.



Part 2
Second Lien Facility

Second Lien Facility
Facility:
Amount:

Currency:

Conversion into EUR:

Borrower:

Ranking:

Maturity:

Purpose:

Availability:
Incremental Facilities

Incremental Facility
Flexibility:

Margin and Pricing
Margin:
EURIBOR Floor:
Ticking Fees:

Default Interest:

Call Protection:

EMEA 135902672

Second lien facility.

GBP 140,000,000 (EUR equivalent).

Euro.

Same mechanism as for the conversion of Facility B into EUR.
Company.

Pari passu with Facility B in right of payment and secured on a second
ranking basis on the transaction security.

8 years.

As per Facility B under the Senior Facilities Agreement provided that
references to the refinancing of the Interim Facilities Agreement shall be
to the Interim Second Lien Facility (as defined therein).

As per Facility B under the Senior Facilities Agreement.

An Incremental Facility Concept will be included in the Second Lien
Facility Agreement on terms similar to the one applicable to Facility B
adjusted to the Second Lien Facility (so that the MFN Rate is calculated
based on the Margin of the Second Lien Facility and restrictions on
maturity are based on the maturity profile of the Second Lien Facility).

7.75% p.a.
0%
None.

1.00% per annum in addition to the then applicable interest rate on the
amount of overdue principal and interest on outstanding loans.

Any voluntary prepayment of any principal amount of the Second Lien
Facility made prior to the second anniversary of the Initial Closing Date
will require a prepayment fee as follows:

(a) if prior to (but excluding) the first anniversary of the Initial
Closing Date, an amount equal to 2.00% of the principal amount
of such prepayment; or

(b) if prior to (but excluding) the second anniversary of the Initial
Closing Date but on or following the first anniversary of the
Initial Closing Date, an amount equal to 1.00% of the principal
amount of such prepayment,
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it being understood and agreed that no prepayment fee shall be required
in connection with any prepayment of the Second Lien Facility on or
after the second anniversary of the Initial Closing Date.

For the avoidance of doubt, no prepayment fee will be payable on any
mandatory prepayment of the Second Lien Facility, any prepayment on
illegality, right of cancellation and repayment in relation to a single
lender or replacement of a lender or any amounts becoming due and
payable as a result of the exercise of any acceleration right.
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The provisions of the Second Lien Facility Agreement will be based
upon and be substantially consistent with and, other than as expressly set
out in this Second Lien Facility Term Sheet, in no event less favourable
to the Sponsor or the Group than the Senior Facilities Agreement.

As per the Senior Facilities Agreement subject to the Second Lien
Facility being second ranking on transaction security.

As per the Senior Facilities with the following modifications:

A certificate from an authorised signatory of the Company confirming
that the Senior Facilities are available for utilisation (or will be on or
prior to the Initial Closing Date) and Facility B shall be utilised
substantially concurrently on or prior to the Initial Closing Date.

For the avoidance of doubt and notwithstanding anything to the contrary,
there will be no conditions precedent or conditions to drawing directly
or indirectly relating to any member of the Target Group.

As per Senior Facilities Term Sheet but no prepayment from Excess
Cashflow and taking into account the relative position in the capital
structure of the Second Lien Facility so that there will be no requirement
to prepay the Second Lien Facility until the Senior Facilities have been
prepaid in full (other than in case of a Change of Control or lllegality
Event).

None.

Second Lien Facility will benefit from cross acceleration/ cross payment
default (principal amount at stated maturity) only in respect of the Senior
Facilities.

All baskets, thresholds and ratios in the Second Lien Facility Agreement
to provide for 20% more headroom to those in the Senior Facilities
Agreement and 0.25x cushion/increase to Senior Facilities on all ratios
(other than FCCR), in each case, for representations, covenants and
Events of Default.

As per Facility B.
As per Facility B.

As per Facility B.

See above Documentation Principles.
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GENERAL

Agreed Covenant
Precedent

Reclassification

Financial Calculations

Basket growers

Carry forward/back

Diligence and
management input

Opening Consolidated
Senior Secured Net
Leverage Ratio:

Opening Consolidated
Total Net Leverage
Ratio:

AGREED FORM

Covenants and Baskets!

As set out under the heading “Documentation Principles” in the Senior
Facilities Term Sheet.

Permitted for all baskets within the respective covenant, including
liens, debt, investments and restricted payments, except that all debt
outstanding on the Final Closing Date under Facility B, the Revolving
Facility or Second Lien Facility shall, respectively, be deemed initially
incurred under therelevant prong of the credit facilities basketand may
not be reclassified.

As per Agreed Covenant Precedent.

Unless otherwise specified herein, all baskets with anumerical cap (but
excluding Events of Default) will include a grower component equal to
such numerical cap expressed as a percentage of an assumed
structuring EBITDA of GBP 128.3 million.

All annual baskets (excluding, for the avoidance of doubt, the IPO/
Public Offering dividend basket) will permit unused amounts to be
carried forward to the immediately following Financial Year or carried
back to the immediately preceding Financial Year without limitation.

As set out under the heading “Management input” in the Senior
Facilities Term Sheet.

The covenant terms, ratios and baskets are subject to ongoing due
diligence by the Initial Investors.

4.751

6.00:1

LIMITATION ON RESTRICTED PAYMENTS COVENANT?

Consolidated Net Income  Yes, subject to 2.0x Fixed Charge Coverage Ratio test, subjectto no

“Build-up” basket:

Event of Default continuing.

25% of Consolidated Net Income (100% deductions if negative) from
the first day of the financial quarter in which the Closing Date occurs,
plus other customary “builders” as per Agreed Covenant Precedent.

Only the making of a restricted payment under the (i) 1PO/Public
Offering dividend basket, (ii) Leverage based restricted payment
basket and (iii) basket allowing for dividend payments within 60 days
of declaration if the dividend would have complied with the restricted

All carve-outsand baskets subject to no Default / Event of Default per Agreed Covenant Precedent.

For the avoidance of doubt, the initial equity contribution in connection with the Acquisition made on or prior to the
Initial Closing Date will not build up any restricted payment basket.Restricted paymentswill be permittedto be made an
amount equal to any closing overfunding, purchase price adjustments and other transaction specific payments and will
not build up any restricted payment basket.

EMEA 135902663



payment covenant at the time of declaration will reduce restricted
payment capacity under the “Build-up” basket.

IPO/Public Offering Dividends or distributions in any financial year up to the greater of: (1)

dividend basket: 6% of net cash proceeds of the public offering or contributed to equity
or as subordinated shareholder funding into the Group; and (2)
following an IPO, an amount equal to the greater of (i) the greater of
(A) 7% of market capitalization and (B) 7% of IPO market
capitalization, provided that in the case of this clause (i) the
Consolidated Total Net Leverage Ratio is <[Opening Consolidated
Total Net Leverage Ratio — 0.50x]x, and (ii) the greater of (A) 5% of
market capitalization and (B) 5% of IPO market capitalization,
provided that in the case of this clause (ii) Consolidated Total Net
Leverage Ratio is <[Opening Consolidated Total Net Leverage
Ratio]x.

Excluded Contributions  Yes, for any restricted payment.
and Cash Overfunding?®:

Repurchase of Equity Greater of GBP 13m and 10% Consolidated EBITDA in any calendar
from Management: year.

Advances/Loans to Greater of GBP 10m and 7.5% Consolidated EBITDA in any calendar
Management/MEP for year
Equity Purchases:

General restricted Greater of GBP 46m and 35% Consolidated EBITDA plus Waived
payments basket: Amounts / Declined Proceeds provided no Event of Default is
continuing.

Ratio basket - General: ~ Unlimited, subjectto pro forma Consolidated Total Net Leverage Ratio
<[Opening Consolidated Total Net Leverage — 0.75x]x.

Ratio basket — Available Unlimited if no Event of Default is continuing and pro forma
Amount: Consolidated Total Net Leverage is:

€)) equal to or less than [Opening Consolidated Total Net
Leverage — 0.50x]:1 but greater than [Opening Consolidated
Total Net Leverage — 0.75x]:1 and is 50% funded from the
Available Amount; or

(b) is greater than [Opening Consolidated Total Net Leverage —
0.50x]:1 but equal to or less than [Opening Consolidated Total
Net Leverage — 0.25x]:1 and is 100% funded from the
Available Amount.

Management fees: Greater of GBP 4m and 3% Consolidated EBITDA + customary
payments for financial advisory and related services and activities.

Holding company Greater of GBP 7m and 5% Consolidated EBITDA in any fiscal year

payments: + unlimited ordinary course, including holding company overheads,

fees, costs and expenses.

3 Cash Overfunding to be included in deviation from the Agreed Covenant Precedent andto be defined as per the Agreed

Facilities Precedent.
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Junior debt restricted Greater of GBP 46m and 35% Consolidated EBITDA.4
payments basket:

Specified Asset Up to 20% of greatest of (i) Consolidated EBITDA of the Target Group
Disposition: as at closing (i) LTM EBITDA of the Group at the relevant time and
(iii) Structuring EBITDA

(A) 50% of such sale proceeds provided pro forma Consolidated Total
Net Leverage is no greater than [Opening Consolidated Total Net
Leverage — 0.25x]x; or

(B) 100% of such sale proceeds provided pro forma Consolidated Total
Net Leverage is no greater than [Opening Consolidated Total Net
Leverage — 0.45x]x,

provided that, in either case, a definitive agreement in respect of a
Specified Asset Disposition has been entered into no later than the date
falling 18 months from the Initial Closing Date.

“PERMITTED INVESTMENTS” BASKETS

General investments Greater of GBP 52m and 40% Consolidated EBITDA.
basket:

Management amounts/  Greater of GBP 10m and 7.5% Consolidated EBITDA.
management advances:

Investmentsin Joint Greater of GBP 26m and 20% Consolidated EBITDA.
Ventures, Similar
Businesses basket:

Pension schemes: Uncapped baskets for contributions or other payments, and guarantees
or other investments in connection with pension schemes or in respect
of pension obligations.

Unrestricted Greater of GBP 26m and 20% Consolidated EBITDA.

Subsidiaries:

Investments Ratio Unlimited provided that such Investments are made at a time when no
Basket: Event of Default is continuing and either:

(i) Consolidated Total Secured Net Leverage does not exceed [ Opening
Consolidated Total Secured Net Leverage — 0.50x]x or does not
increase; or

(ii) such Investments are funded from the Available Amount.
LIMITATION ON INDEBTEDNESS COVENANT®
Ratio debt: In relation to the Senior Facilities Agreement, subject to:

@ For unsecured Indebtedness 2.0x Fixed Charge Coverage
Ratio test or pro forma Total Net Leverage Ratio <[Opening
Consolidated Total Net Leverage]x;

4 Forthe purpose of the Senior Facilities Agreement, Subordinated Indebtedness will include the Second Lien Facility.

5 Unless otherwise indicated, any member of the Group or Target Group may incur debt under the “Limitations on

Indebtedness”covenant baskets/thresholds set out herein.
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Credit facilities basket
(Free and Clear)®:

Further Permitted
Credit Facilities:

Capital leases/purchase
money obligations:

Receivables financing:

Acquired debt /
Acquisition debt:

Guarantees of JVs:

Contribution debt
basket:

(b) for Senior Secured Indebtedness only, Consolidated Senior
Secured Net Leverage Ratio <[Opening Consolidated Senior
Secured Net Leverage]x;

(©) for Second Lien Indebtedness only, Consolidated Total
Secured Net Leverage Ratio <[Opening Consolidated Total
Secured Net Leverage]x

The sum of:
@ the greater of GBP 129m and 100% of Consolidated EBITDA,
plus

(b) fees, premiums and costs and expenses upon refinancing of the
foregoing.

In addition to the Free and Clear Basket:

(a) the aggregate of total commitments under Facility B as at the
Final Closing Date;

(b) the aggregate of total commitments under the Second Lien
Facility as at the Final Closing; and

(c) the greater of the aggregate of total commitments under
Revolving Facility as at the Final Closing Date and 100% of
Consolidated EBITDA.

Greater of GBP 46m and 35% Consolidated EBITDA plus an unlimited
amount under obligations that would have been classified as operating
leases under IAS 17 as in effect on 31 December 2018.

@ Unlimited if non-recourse or non-recourse securitisation (or
similar arrangements).

(b) Recourse receivables financing: basket of greater of GBP 33m
and 25% Consolidated EBITDA

Compliance with ratio tests or no worse.

Basket of greater of GBP 33m and 25% Consolidated EBITDA
provided that the Agreed Covenant Precedent shall be modified at
Clause 1.3(d)(iii) of Schedule 16 to remove the reference to
Refinancing Indebtedness in respect of Indebtedness incurred under
Clause 1.3(e)(ii)(x) of Schedule 16 provided further that any Acquired
Indebtedness (and any Refinancing Indebtedness in respect thereof)
may still be reclassified as one of the other types of Indebtedness
described in Clauses 1.1 and 1.3, and the Company shall only be
required to include the amount and type of such Indebtedness in Clause
1.1orone (or more, if applicable) of the paragraphs of Clause 1.3 (other
than Clause 1.3(e)).

Greater of GBP 33m and 25% Consolidated EBITDA
100%

6

Incremental Facilitiesand Permitted Alternative Debt only and not to be secured on non-Collateral.
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Hedging:

Local facilities basket:

L/Cs and guarantee
facilities etc basket:

Letters of Credit,
bankers acceptances etc
basket:

Operating / cash
management / cash
pooling etc basket:

Overdraft basket:
Disqualified stock:
General basket:

Daylight facilities:

Non-guarantor Cap:

Permitted (non-speculative (in the good faith determination of the

Company))
Greater of GBP 39m and 30% Consolidated EBITDA
Greater of GBP 7m and 5% Consolidated EBITDA

Greater of GBP 7m and 5% Consolidated EBITDA

Greater of GBP 7m and 5% Consolidated EBITDA

Greater of GBP 7m and 5% Consolidated EBITDA
Greater of GBP 20m and 15% Consolidated EBITDA
Greater of GBP 65m and 50% Consolidated EBITDA
As per Agreed Covenant Precedent.

No restrictions.

LIMITATION ON DISPOSALS OF ASSETS COVENANT
De minimis exception: Greater of GBP 20m and 15% Consolidated EBITDA

Cash consideration de
minimis:

Greater of GBP 26m and 20% Consolidated EBITDA

Designated non-cash Greater of GBP 33m and 25% Consolidated EBITDA

consideration:

Excess proceeds: Greater of GBP 33m and 25% Consolidated EBITDA

Asset sale step down: 100% of the Net Available Cash from an Asset Disposition shall be
deemed to constitute Excess Proceeds if Consolidated Total Net

Leverage >[Opening Consolidated Total Net Leverage — 0.50x]x

50% if Consolidated Total Net Leverage > [Opening Consolidated
Total Net Leverage — 1.00x]x but <[Opening Consolidated Total Net
Leverage — 0.50x]x

0% if Consolidated Total Net Leverage <[Opening Consolidated Total
Net Leverage — 1.00x].

365 days (plus a further 180 day-period if committed within such
period).

Reinvestment period:

LIMITATION ON TRANSACTIONS WITH AFFILIATES COVENANT
De minimis exception: Greater of GBP 13m and 10% Consolidated EBITDA.

Board approval Greater of GBP 20m and 15% Consolidated EBITDA.

threshold:

Fairness opinion: Not required.
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Management fees: As per “Limitations on Restricted Payments Covenant”.
LIMITATION ON LIENS COVENANT

Permitted Collateral (1) “Credit Facilities” basket (to include Incremental Facilities,

Liens’: Permitted Alternative Debt and reflecting junior priority of
Second Lien Facility), guarantees, capital leases/purchase
money obligations (limited to the relevant assets), hedging (to
the extent permitted to be incurred), receivables financing (if
recourse subject to a cap to be agreed), local facilities basket
and contribution debt, in each case, provided that the relevant
Indebtedness incurred shall not rank senior to the Facilities;

(ii) Liens for “ratio debt” which is Senior Secured Indebtedness,
subject to Consolidated Senior Secured Net Leverage Ratio
<[Opening Consolidated Senior Secured Net Leverage]x;

(i) Liens for “ratio debt” secured on the Collateral that is not
Senior Secured Indebtedness, subject to Consolidated Total
Secured Net Leverage Ratio [Opening Consolidated Total
Secured Net Leverage]x;

(iv) Liens for acquired debt and acquisition debt which is Senior
Secured Indebtedness, subject to Consolidated Senior Secured
Net Leverage Ratio (set at [Opening Consolidated Senior
Secured Net Leverage]x) being met or not made worse; and

(v) Liens for acquired debt and acquisition debt which is secured
on the Collateral that is not Senior Secured Indebtedness,
subject to Consolidated Total Secured Net Leverage Ratio (set
at <[Opening Consolidated Total Secured Net Leverage]x)
being met or not made worse

(vi) General basket — great of GBP 7m and 5% of Consolidated
EBITDA

Permitted Liens: (1) “Local facilities” basket;
(i) “General debt” basket;

(i) Liens on assets/property of any non-guarantor Restricted
Subsidiary securing Indebtedness of any non-guarantor
Restricted Subsidiary;

(iv) Refinancing Indebtedness provided that the Indebtedness
being refinanced did not have the benefit of a Permitted Lien
by virtue of the general liens basket; and

(iv) General liens basket: Greater of GBP 33m and 25%
Consolidated EBITDA.

EVENTS OF DEFAULT

Cross acceleration / GBP 33m.
judgement default:

7 For the avoidance of doubt, the second proviso in paragraph (b)(vi) of the definition of “ Permitted Collateral Lien” of

the Agreed Covenant Precedent shall not be included in the Senior Facilities Agreement.
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OTHER TERMS?®

IPO Pushdown Customary European relaxations on a listing or IPO, including “IPO
Pushdown” provisions, including IPO release (Set with a ratings
requirement of BBB-/Baa3/BBB- and Consolidated Senior Secured
Net Leverage Ratio not exceeding 2.75:1) and an ability to report from
an IPO Entity to be included (and with all representations (with respect
to the Facility Documents only), covenants, reporting obligations and
events of default altering accordingly). Subject to no Default or Event
of Default continuing.

Second lien baskets / All baskets, thresholds and ratios in the Second Lien Facility

ratios Agreement to provide for 20% more headroom to those set out above
for the Senior Facilitiess Agreement (other than for the avoidance of
doubt, the Credit Facilities basket and the Restricted Payments Builder
Basket) and 0.25x cushion/increase to Senior Facilities on all ratios
(other than FCCR), in each case, for representations, covenants and
Events of Default.

8 A merger or other transaction under the merger covenant may not result a Borrower becoming incorporated in a

jurisdiction that isnot an Approved Jurisdiction.
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AGREED FORM

Key Financial Definitions Schedule

“Bank Products” means any facilities or services related to treasury and/or cash management, cash
pooling, treasury, depository, overdraft, BACS, CHAPS, payment lines, processing, credit or debit card,
purchase card, returned check concentration, electronic funds transfer, daylight exposures, open credits,
contingent obligation lines, letters of credit, the collection of cheques, deposits and direct debits, ac-
count reconciliation and reporting, cash, or other cash management and cash pooling arrangements.

“Capitalized Lease Obligations” means an obligation that is required to be classified and accounted
for as a lease (including any capitalized lease, finance lease or operating lease) for financial reporting
purposes on the basis of IFRS. The amount of Indebtedness will be, at the time any determination is to
be made, the amount of such obligation required to be capitalized on a balance sheet (excluding any
notes thereto) prepared in accordance with IFRS, and the stated maturity thereof will be the date of the
last payment of rent or any other amount due under such lease prior to the first date such lease may be
terminated without penalty.

“Consolidated EBITDA” for the period of the four most recent fiscal quarters ending prior to the rel-
evant date of measurement for which internal consolidated financial statements are available, means,
without duplication, the Consolidated Net Income for such period, plus the following to the extent de-
ducted in calculating such Consolidated Net Income:

(1)  Consolidated Interest Expense;
(2)  Consolidated Income Taxes;

(3)  depreciation, amortization (including, without limitation, amortization of intangibles and de-
ferred financing fees) and other non-cash charges and expenses (including without limitation
write downs and impairment of property, plant, equipment and intangibles and other assets and
the impact of purchase accounting on the Company and its Restricted Subsidiaries for such pe-
riod) of the Company and its Restricted Subsidiaries (excluding any such non-cash charge or
expense to the extent that it represents an accrual of or reserve for cash charges or expenses in
any future period) for such period;

(4)  any fees, expenses, charges or other costs related to any issuance of Capital Stock, listing of
Capital Stock, Investment, acquisition (including amounts paid in connection with the acquisition
or retention of one or more individuals comprising part of a management team retained to manage
the acquired business and any expenses, charges or other costs related to deferred or contingent
payments, including earn-outs), disposition, discontinued operations, assets held for sale, recap-
italization or the Incurrence, issuance, redemption or refinancing of any Qualified Receivables
Financing, Bank Products or Indebtedness permitted by [this Agreement] or any amendment,
waiver, consent or modification to any document governing any such Qualified Receivables Fi-
nancing, Bank Products or Indebtedness (whether or not successful) (including any such fees,
expenses or charges related to the Transactions (including any expenses in connection with re-
lated due diligence activities)), in each case, as determined in good faith by the Board of Directors
or an Officer of the Company;

(5)  any foreign currency losses of the Company and its Restricted Subsidiaries (less any foreign
currency such gains);

(6)  any minority interest expense (whether paid or not) consisting of income attributable to minority
equity interests of third parties in such period or any prior period or any net earnings, income or
share of profit of any Associates, associated company or undertaking;
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the amount of management, monitoring, consulting and advisory fees and related expenses paid
in such period to any Permitted Holders to the extent permitted by the “Limitation on Affiliate
Transactions” covenant;

other non-cash charges, expenses, write-downs or items reducing Consolidated Net Income (ex-
cluding any such non-cash charge, expenses, write-down or item to the extent it represents an
accrual of or reserve for cash charges expected to be paid in any future period) or other items
classified by the Company as special, extraordinary, exceptional, unusual or non-recurring items
and the amount of any restructuring charges, accruals, or reserves and any integration costs less
other non-cash items of income increasing Consolidated Net Income (excluding any such non-
cash item of income to the extent it represents a receipt of cash expected to be paid in any future
period);

payments received or that become receivable with respect to, expenses that are covered by the
indemnification provisions in any agreement entered into by such Person in connection with an
acquisition to the extent such expenses were included in computing Consolidated Net Income;

the proceeds of any business interruption insurance received or that become receivable during
such period,;

any receivables fees and discounts on the sale of accounts receivables in connection with any
Qualified Receivables Financing or other factoring or receivables financing representing, in the
Company’s reasonable determination, the implied interest component of such discount for such
period;

costs or expenses incurred pursuant to any management equity plan or stock option plan or any
other management or employee benefit plan, agreement or any stock subscription or shareholder
agreement, to the extent that such costs or expenses are funded with cash proceeds contributed
to the capital of the Company or net cash proceeds of an issuance of capital stock of the Company
solely to the extent that such Net Cash Proceeds are excluded from the build-up basket under the
“Limitation on Restricted Payments” covenant;

any charge (or minus any income) attributable to a post-employment benefit scheme other than
the current service costs and any past service costs and curtailments and settlements attributable
to the scheme;

any charge attributable to earn-out obligations and contingent consideration obligations (includ-
ing to the extent accounted for as bonuses or otherwise) and adjustments thereof and purchase
price adjustment;

cash receipts (or any netting arrangements resulting in reduced cash expenditures) not represent-
ing Consolidated EBITDA or Consolidated Net Income inany period to the extent non-cash gains
relating to such income were deducted in the calculation of Consolidated EBITDA for any pre-
vious period and not added back; and

start-up or initial costs for any project or new production line, division or new line of business or
other business optimization expenses or reserves including, without limitation, costs or reserves
associated with improvements to IT and accounting functions, integration and facilities opening
costs or any one-time costs incurred in connection with acquisitions and Investments and costs
related to the closure, suspension, re-commissioning, reconfiguration and/or consolidation of
fixed assets.

Consolidated EBITDA shall be calculated with such pro forma and other adjustments as are consistent
with the pro forma provisions set forth in the definition of Consolidated Net Leverage Ratio.
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“Consolidated Income Taxes” means taxes or other payments, including deferred taxes, based on in-
come, profits or capital of any of the Company and its Restricted Subsidiaries whether or not paid,
estimated, accrued or required to be remitted to any governmental authority.

“Consolidated Interest Expense” means, for any period (in each case, determined on the basis of
IFRS), the consolidated net interest income/expense of the Company and its Restricted Subsidiaries
(including net of return on financial investments), whether paid or accrued, plus or including (without
duplication) any interest, costs and charges consisting of:

(1) interest expense attributable to Capitalized Lease Obligations;

(2) amortization of original issue discount but excluding amortization of debt issuance costs, fees and
expenses and the expensing of any finance costs;

(3) non-cash interest expense;

(4) net costs associated with hedging obligations (excluding amortization of fees or any non-cash in-
terest expense attributable to the movement in mark-to-market valuation of such obligations);

(5) the product of (a) all dividends or other distributions in respect of all disqualified stock of the
Company and all preferred stock of any Restricted Subsidiary, to the extent held by persons other
than the Company or a subsidiary of the Company, multiplied by (b) a fraction, the numerator of
which is one and the denominator of which is one minus the then current combined national, state
and local statutory tax rate of such person, expressed as a decimal, as estimated in good faith by a
responsible accounting or financial officer of the Company;

(6) the consolidated interest expense that was capitalized during such period; and

(7) interest actually paid by the Company or any Restricted Subsidiary under any guarantee of Indebt-
edness or other obligation of any other person,

minus (i) accretion or accrual of discounted liabilities other than Indebtedness, (ii) any expense resulting
from the discounting of any Indebtedness in connection with the application of purchase accounting in
connection with any acquisition, (iii) interest with respect to Indebtedness of any holding company of
such person appearing upon the balance sheet of such person solely by reason of push-down accounting
under IFRS, (iv) any additional gross-up obligations with respect to the Senior Facilities and the Second
Lien Facility included in interest expense under IFRS or other similar tax gross-up on any Indebtedness
included in interest expense under IFRS and (v) any commissions, discounts, yield and other fees and
charges related to factoring, receivables or securitization financings. Consolidated Interest Expense
shall not include any interest expenses relating to subordinated shareholder funding.

“Consolidated Net Income” means, for any period, the net income (loss) of the Company and its Re-
stricted Subsidiaries determined on a consolidated basis on the basis of IFRS; provided, however, that
there will not be included in such Consolidated Net Income:

(1) any net income (loss) of any person if such person is not a Restricted Subsidiary, except that the
Company’s equity in the net income of any such person for such period will be included in such
Consolidated Net Income up to the aggregate amount of cash or cash equivalents actually distrib-
uted by such person during such period to the Company or a Restricted Subsidiary as a dividend
or other distribution or return on investment or could have been distributed, as reasonably deter-
mined by an officer (subject, in the case of a dividend or other distribution or return on investment
to a Restricted Subsidiary, to the limitations contained in clause (2) below);
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solely for the purpose of determining the amount available for under the “build up” basket under
the “Limitation on Restricted Payment” covenant, any net income (loss) of any Restricted Subsid-
iary (other than a Guarantor) if such Restricted Subsidiary is subject to restrictions on the payment
of dividends or the making of distributions by such Restricted Subsidiary to the Company by op-
eration of the terms of such Restricted Subsidiary’s charter or any agreement, instrument, judg-
ment, decree, order, statute or governmental rule or regulation applicable to such Restricted Sub-
sidiary or its shareholders (other than (@) restrictions that have been waived or otherwise released,
(b) restrictions pursuant to [the Senior Finance Documents or the Second Lien Finance Docu-
ments]?, (c) contractual restrictions in effect on the date of [this Agreement]? with respect to a
Restricted Subsidiary (including pursuant to the Senior Facilities Agreement, the Second Lien Fa-
cility Agreement and the Intercreditor Agreement) and contractual restrictions in effect on the In-
itial Closing Date with respect to the Target Group and other restrictions with respect to such Re-
stricted Subsidiary that, taken as a whole, are not materially less favorable to the Holders than such
restrictions in effect on the date of [this Agreement], and (d) any encumbrance or restriction arising
pursuant to an agreement or instrument (A) relating to any Indebtedness permitted to be incurred
subsequent to the date of [this Agreement] pursuant to the provisions of the “Limitation on Indebt-
edness” covenant if the encumbrances and restrictions contained in any such agreement or instru-
ment taken as a whole are not materially less favorable to the Lenders than (i) the encumbrances
and restrictions contained in [this Agreement], together with the security documents associated
therewith, or the Intercreditor Agreement, in each case, as in effect on the date of [this Agreement]
or (ii) as is customary in comparable financings (as determined in good faith by the board of di-
rectors or an officer of the Company) or where the Company determines that such encumbrance or
restriction will not adversely affect in any material respect the Company’s ability to make principal
or interest payments on the [Senior Finance Documents/ Second Lien Finance Documents] or (B)
constituting an Additional Intercreditor Agreement;), except that the Company’s equity in the net
income of any such Restricted Subsidiary for such period will be included in such Consolidated
Net Income up to the aggregate amount of cash or cash equivalents or non-cash distributions to the
extent converted into cash or cash equivalents actually distributed or that could have been distrib-
uted by such Restricted Subsidiary during such period to the Company or another Restricted Sub-
sidiary as a dividend or other distribution (subject, in the case of a dividend to another Restricted
Subsidiary, to the limitation contained in this clause (2));

any net gain (or loss) realized upon the sale, abandonment or other disposition of any asset or
disposed operations of the Company or any Restricted Subsidiaries (including pursuant to any
sale/leaseback transaction) which is not sold, abandoned or otherwise disposed of in the ordinary
course of business (as determined in good faith by an officer or the board of directors of the Com-

pany);

any extraordinary, one-off, non-recurring, exceptional or unusual gain, loss, expense or charge,
including any charges or reserves in respect of any revaluation, restructuring, redundancy, reloca-
tion, refinancing, integration or severance or other post-employment arrangements, signing, reten-
tion or completion bonuses, transaction costs (including costs related to the Transactions or any
investments), acquisition costs, business optimization, system establishment, software or infor-
mation technology implementation or development, costs related to governmental investigations
and curtailments or modifications to pension or post-retirement benefits schemes, litigation or any
asset impairment charges or the financial impacts of natural disasters (including fire, flood and
stormand related events), each as determined in good faith by an Officer or the Board of Directors;

at the election of the Company, the cumulative effect of a change in accounting principles;

1 To be defined in relevant facilities agreement.

2 A reference to this Agreement is a referenceto the relevant facilities agreement.
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(6) any non-cash compensation charge or expense arising from any grant of stock, stock options or
other equity based awards, any non-cash deemed finance charges in respect of any pension liabil-
ities or other provisions, any non-cash net after tax gains or losses attributable to the termination
or modification of any employee pension benefit plan and any charge or expense relating to any
payment made to holders of equity based securities or rights in respect of any dividend sharing
provisions of such securities or rights to the extent such payment was made pursuant to the “Lim-
itation on Restricted Payment” covenant;

(7) all deferred financing costs written off and premiums paid or other expenses incurred directly in
connection with any early extinguishment of Indebtedness or hedging obligations and any net gain
(loss) from any write-off or forgiveness of Indebtedness;

(8) any unrealized gains or losses in respect of hedging obligations or other financial instruments or
any ineffectiveness recognized in earnings related to qualifying hedge transactions or the fair value
or changes therein recognized in earnings for derivatives that do not qualify as hedge transactions,
in each case, in respect of hedging obligations;

(9) any unrealized foreign currency transaction gains or losses in respect of Indebtedness or other
obligations of the Company or any Restricted Subsidiary denominated in a currency other than the
functional currency of such person and any unrealized foreign exchange gains or losses relating to
translation of assets and liabilities denominated in foreign currencies;

(10) any one-time non-cash charges or any amortization or depreciation, in each case, to the extent
related to the Transactions or any acquisition of, merger or consolidation with, another person or
business or resulting from any reorganization or restructuring or Incurrence of Indebtedness in-
volving the Company or its Restricted Subsidiaries;

(11) any goodwill or other intangible asset impairment charge or write-off or write-down; and

(12) the impact of capitalized, accrued or accreting or pay-in-kind interest or principal on subordinated
shareholder funding.

“Consolidated Net Leverage” means the sum of the aggregate outstanding Indebtedness of the Com-
pany and its Restricted Subsidiaries (excluding hedging obligations) less cash and cash equivalents of
the Company and its Restricted Subsidiaries, as of the relevant date of calculation on a consolidated
basis on the basis of IFRS.

“Consolidated Net Leverage Ratio” means, as of any date of determination, the ratio of (x) Consoli-
dated Net Leverage at such date to (y) the aggregate amount of Consolidated EBITDA for the period of
the four most recent fiscal quarters ending prior to the date of such determination for which internal
consolidated financial statements of the Company (or for the four most recent quarters prior to the Initial
Closing Date, of the Target Group) are available, calculated with pro forma and other adjustments in
accordance with Clause 26.3 (Financial testing and calculations). In the event that the Company or any
of its Restricted Subsidiaries incurs, assumes, guarantees, repays, repurchases, redeems, defeases, re-
tires, extinguishes, amends, reprices, replaces, exchanges or otherwise discharges any Indebtedness
subsequent to the commencement of the period for which the Consolidated Net Leverage Ratio is being
calculated and on or prior to the date on which the event for which the calculation of the Consolidated
Net Leverage Ratio is made (the “CNL Calculation Date”), then the Consolidated Net Leverage Ratio
will be calculated giving pro forma effect (as determined in good faith by a responsible accounting or
financial officer of the Company) to such Incurrence, assumption, guarantee, repayment, repurchase,
redemption, defeasance, retirement, extinguishment, amendment, repricing, replacement, exchange or
other discharge of Indebtedness, and the use of the proceeds therefrom, as if the same had occurred at
the beginning of the applicable reference period; provided, however, that (other than in connection with
making any restricted payment pursuant to the leverage based basket under the “Limitation on Re-
stricted Payments” covenant) the pro forma calculation shall not give effect to (i) any Indebtedness
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incurred on the CNL Calculation Date pursuant to the provisions described in the “Limitation on In-
debtedness” covenant (other than ratio debt and pursuant to the ratio under the acquired/acquisition debt
basket) or (ii) the discharge on the CNL Calculation Date of any Indebtedness to the extent that such
discharge results from the proceeds Incurred pursuant to the “Limitation on Indebtedness” covenant
(other than ratio debt and pursuant to the ratio under the acquired/acquisition debt basket).

In addition, for purposes of calculating the Consolidated Net Leverage Ratio:

(1)

acquisitions and investments (each, a “Purchase”) that have been made by the Company or any of
its Restricted Subsidiaries, including through mergers or consolidations, or any person or any of
its subsidiaries which are Restricted Subsidiaries acquired by the Company or any of its Restricted
Subsidiaries, and including all related financing transactions and including increases in ownership
of subsidiaries which are Restricted Subsidiaries, during the reference period or subsequent to such
reference period and on or prior to the CNL Calculation Date, or that are to be made on the CNL
Calculation Date, will be given pro forma effect (as determined in good faith by a responsible
accounting or financial officer of the Company and may include the full run rate effect of cost
savings, operating expense reductions and synergies which are reasonably anticipated to be real-
ized within the next 24 months following the date of such calculation) as if they had occurred on
the first day of the reference period; provided that, if definitive documentation has been entered
into with respect to a Purchase that is part of the transaction causing a calculation to be made
hereunder, Consolidated EBITDA for such period will be calculated after giving pro forma effect
to such Purchase (including the full run rate effect of cost savings, operating expense reductions
and synergies which are reasonably anticipated to be realized within the next 24 months following
the date of such calculation) as if such Purchase had occurred on the first day of such period, even
if the Purchase has not yet been consummated as of the date of determination;

the Consolidated EBITDA (whether positive or negative) attributable to discontinued operations,
as determined in accordance with IFRS, and operations, businesses or group of assets constituting
a business or operating unit (and ownership interests therein) disposed of prior to the CNL Calcu-
lation Date, will be excluded on a pro forma basis as if such disposition occurred on the first day
of such period (taking into account the full run rate effect of cost savings, operating expense re-
ductions and synergies which are reasonably anticipated to be realized within the next 24 months
following the date of such calculation, resulting from any such disposal, as determined in good
faith by a responsible accounting or financial officer of the Company);

the Indebtedness attributable to discontinued operations, as determined in accordance with IFRS,
and operations, businesses or group of assets constituting a business or operating unit (and owner-
ship interests therein) disposed of prior to the CNL Calculation Date, will be excluded on a pro
forma basis as if such disposition occurred on the first day of such period, but only to the extent
that the obligations giving rise to such Indebtedness will not be obligations of the Company or any
of its Restricted Subsidiaries following the CNL Calculation Date;

any Person that is a Restricted Subsidiary on the CNL Calculation Date will be deemed to have
been a Restricted Subsidiary at all times during such reference period,;

any Person that is not a Restricted Subsidiary on the CNL Calculation Date will be deemed not to
have been a Restricted Subsidiary at any time during such reference period; and

if any Indebtedness bears a floating rate of interest, the interest expense on such Indebtedness will
be calculated as if the rate in effect on the CNL Calculation Date had been the applicable rate for
the entire period (taking into account any interest rate agreement applicable to such Indebtedness),
and if any Indebtedness is not denominated in the Company’s functional currency, that Indebted-
ness for purposes of the calculation of Consolidated Net Leverage shall be determined in accord-
ance with IFRS.
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For the purposes of this definition and the definitions of Consolidated Net Leverage Ratio, Consolidated
Senior Secured Net Leverage Ratio, Consolidated Total Secured Net Leverage Ratio, Fixed Charge
Coverage Ratio and Consolidated EBITDA, calculations will be as determined in good faith by a re-
sponsible financial or accounting officer of the Company (including in respect of the full run rate effect
of anticipated cost savings, operating expense reductions, efficiency or capacity improvements, new
contracts, synergies and other group initiatives which are reasonably anticipated to be realized within
the next 24 months following the date of such calculation) as though the full effect of synergies and
cost savings and other reasonably identifiable and quantifiable revenue improvements were realized on
the first day of the relevant period and shall also include the reasonably anticipated full run rate cost
savings effect (as calculated in good faith by a responsible financial or accounting offic er of the Com-
pany) of cost savings programs, operating expense reductions and synergies and other reasonably iden-
tifiable and quantifiable revenue improvements that have been or will be initiated by the Company or
its Restricted Subsidiaries and are reasonably anticipated to be realized within the next 24 months fol-
lowing the date of such calculation as though such cost savings programs and synergies and other rev-
enue improvements had been fully implemented on the first day of the relevant period; provided that
(i) such anticipated cost savings and synergies and revenue improvements are not duplicative of cost
savings and synergies and revenue improvements already included in such calculation for such period
and (ii) the aggregate amount of any unrealized cost savings, synergies and other unrealized improve-
ments in any Relevant Period do not exceed 30% of Consolidated EBITDA for such period (calculated
giving pro forma effect to such synergies and cost savings and revenue improvements (such cap also
taking into account adjustments for unrealized synergies and cost savings and revenue improvements
(but no other items or types of adjustments made under clause (1) and (2) above)); provided that ad-
justments and other improvements based on quality of earnings in due diligence reports (delivered as a
condition to first utilization) or the Financial Model (delivered as a condition to first utilization) will be
taken into account (but without duplication of the same adjustments as between the Financial Model
and any such due diligence reports) on an uncapped basis. Adjustments for any reasonably identifiable
and quantifiable lost or foregone revenue and an adjustment corresponding to any other negative finan-
cial impact directly or indirectly attributable to COVID-19 or any other pandemic outside of the Group’s
control will also be taken into account in the above cap, provided that such lost or foregone revenue i
temporary in nature and can demonstrably be reinstated following the occurrence of the termination of
that pandemic and provided further that the aggregate amount of any such adjustments shall not exceed
15% of the pro forma Consolidated EBITDA of the Group in any Relevant Period.

“Consolidated Senior Secured Net Leverage” means the sum of the aggregate outstanding Senior
Secured Indebtedness of the Company and its Restricted Subsidiaries (excluding hedging obligations)
less cash and Cash Equivalents of the Company and its Restricted Subsidiaries, as of the relevant date
of calculation on a consolidated basis on the basis of IFRS.

“Consolidated Senior Secured Net Leverage Ratio” means, as of any date of determination, the ratio
of (x) Consolidated Senior Secured Net Leverage at such date to (y) the aggregate amount of Consoli-
dated EBITDA for the period of the four most recent fiscal quarters ending prior to the date of such
determination for which internal consolidated financial statements of the Company (or for the four most
recent quarters prior to the Initial Closing Date, of the Target Group) are available, in each case, calcu-
lated with such pro forma and other adjustments as are consistent with the pro forma provisions set
forth in the definition of “Consolidated Net Leverage Ratio”.

“Consolidated Total Secured Net Leverage” means the sum of the aggregate outstanding Total Se-
cured Debt of the Company and its Restricted Subsidiaries (excluding hedging obligations) less cash
and Cash Equivalents of the Company and its Restricted Subsidiaries, as of the relevant date of calcu-
lation on a consolidated basis on the basis of IFRS.

“Consolidated Total Secured Net Leverage Ratio” means, as of any date of determination, the ratio
of (x) Consolidated Total Secured Net Leverage at such date to (y) the aggregate amount of Consoli-
dated EBITDA for the period of the four most recent fiscal quarters ending prior to the date of such
determination for which internal consolidated financial statements of the Company (or for the four most
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recent quarters prior to the Initial Closing Date, of the Target Group) are available, in each case, calcu-
lated with such pro forma and other adjustments as are consistent with the pro forma provisions set
forth in the definition of “Consolidated Net Leverage Ratio”.

“Fixed Charge Coverage Ratio” means, as of any date of determination, the ratio of (x) the aggregate
amount of Consolidated EBITDA of such person for the period of the four most recent fiscal quarters
prior to the date of such determination for which internal consolidated financial statements are available
to (y) the Fixed Charges of such person for such four fiscal quarters.

In the event that the specified person or any of its Restricted Subsidiaries incurs, assumes, guarantees,
repays, repurchases, redeems, defeases, retires, extinguishes, amends, reprices, replaces, exchanges or
otherwise discharges any Indebtedness (other than Indebtedness incurred under any revolving credit
facility unless such Indebtedness has been permanently repaid and has not been replaced) or issues,
repurchases or redeems disqualified stock or preferred stock subsequent to the commencement of the
period for which the Fixed Charge Coverage Ratio is being calculated and on or prior to the date on
which the event for which the calculation of the Fixed Charge Coverage Ratio is made (the “Calcula-
tion Date”), then the Fixed Charge Coverage Ratio will be calculated giving pro forma effect (as de-
termined in good faith by a responsible accounting or financial officer of such Person) to such incur-
rence, assumption, guarantee, repayment, repurchase, redemption, defeasance, retirement, extinguish-
ment, amendment, repricing, replacement, exchange or other discharge of Indebtedness, or such issu-
ance, repurchase or redemption of disqualified stock or preferred stock, and the use of the proceeds
therefrom, as if the same had occurred at the beginning of the applicable four-quarter reference period;
provided, however, that (other than for the purposes of the calculation of the Fixed Charge Coverage
Ratio under the acquired/acquisition debt basket) the pro forma calculation of Fixed Charges shall not
give effectto (i) any Indebtedness incurred on the Calculation Date pursuant to the provisions described
in the “Limitation on Indebtedness” covenant (other than ratio debt and pursuant to the ratio under the
acquired/acquisition debt basket) or (ii) the discharge on the Calculation Date of any Indebtedness to
the extent that such discharge results from the proceeds Incurred pursuant to the “Limitation on Indebt-
edness” covenant (other than ratio debt and pursuant to the ratio under the acquired/acquisition debt
basket).

In addition, for purposes of calculating the Fixed Charge Coverage Ratio:

(1) acquisitions or investments (each, a “Purchase”) that have been made by the specified person or
any of its Restricted Subsidiaries, including through mergers or consolidations, or by any person
or any of its Restricted Subsidiaries acquired by the specified person or any of its Subsidiaries
which are Restricted Subsidiaries, and including all related financing transactions and including
increases in ownership of Restricted Subsidiaries, during the four-quarter reference period or sub-
sequent to such reference period and on or prior to the Calculation Date, or that are to be made on
the Calculation Date, will be given pro forma effect (as determined in good faith by a responsible
accounting or financial officer of such person), including in respect of the full run rate effect of
cost savings, operating expense reductions and synergies which are reasonably anticipated to be
realized within the next 24 months following the date of such calculation, as if they had occurred
on the first day of the four-quarter reference period; provided that, if definitive documentation has
been entered into with respect to a Purchase that is part of the transaction causing a calculation to
be made hereunder, Consolidated EBITDA for such period will be calculated after giving pro
forma effect to such Purchase (including the full run rate effect of cost savings, operating expense
reductions and synergies which are reasonably anticipated to be realized within the next 24 months
following the date of such calculation) as if such Purchase had occurred on the first day of such
period, even if the Purchase has not yet been consummated as of the date of determination;

(2) the Consolidated EBITDA attributable to discontinued operations, as determined in accordance
with IFRS, and operations or businesses (and ownership interests therein) disposed of prior to the
Calculation Date, will be excluded,;
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the Fixed Charges attributable to discontinued operations, as determined in accordance with IFRS,
and operations or businesses (and ownership interests therein) disposed of prior to the Calculation
Date, will be excluded, but only to the extent that the obligations giving rise to such Fixed Charges
will not be obligations of the specified person or any of its Restricted Subsidiaries following the
Calculation Date;

any person that is a Restricted Subsidiary on the Calculation Date will be deemed to have been a
Restricted Subsidiary at all times during such four-quarter period;

any person that is not a Restricted Subsidiary on the Calculation Date will be deemed not to have
been a Restricted Subsidiary at any time during such four-quarter period,;

if any Indebtedness bears a floating rate of interest and is being given pro forma effect, the interest
expense on such Indebtedness will be calculated as if the rate in effect on the Calculation Date had
been the applicable rate for the entire period (taking into account any hedging obligation applicable
to such Indebtedness if such Hedging Obligation has a remaining term as at the Calculation Date
in excess of 12 months, or, if shorter, at least equal to the remaining term of such Indebtedness);
and

Interest on a Capitalized Lease Obligation shall be deemed to accrue at an interest rate reasonably
determined by a responsible financial or accounting officer of the Company to be the rate of interest
implicit in such Capitalized Lease Obligation in accordance with IFRS.

“Fixed Charges” means, with respect to any specified person for any period, the sum, without dupli-
cation, of:

(1)
(2)

the Consolidated Interest Expense of such person for such period; plus

all dividends, whether paid or accrued and whether or not in cash, on or in respect of all disqualified
stock of the Company or any series of preferred stock of any Restricted Subsidiary, other than
dividends on equity interests payable to the Company or a Restricted Subsidiary.

“IFRS” means UK- adopted international accounting standards within the meaning of section 474(1)
of the Companies Act 2006 to the extent applicable to the relevant financial statements.

“Indebtedness” means, with respect to any person on any date of determination (without duplication):

(1)
(2)

(3)

the principal of indebtedness of such person for borrowed money;

the principal of obligations of such person evidenced by bonds, debentures, notes or other similar
instruments;

all reimbursement obligations of such Person in respect of letters of credit, bankers’ acceptances
or other similar instruments (the amount of such obligations being equal at any time to the aggre-
gate then undrawn and unexpired amount of such letters of credit or other instruments plus the
aggregate amount of drawings thereunder that have been reimbursed) (except to the extent such
reimbursement obligations relate to trade payables or other obligations not constituting Indebted-
ness and such obligations are satisfied within 30 days of Incurrence), in each case only to the extent
that the underlying obligation in respect of which the instrument was issued would be treated as
Indebtedness;

the principal component of all obligations of such Personto pay the deferred and unpaid purchase
price of property (except trade payables), where the deferred payment is arranged primarily as a
means of raising finance, which purchase price is due more than one year after the date of placing
such property in service or taking final delivery and title thereto;
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(5) Capitalized Lease Obligations of such person;

(6) the principal component of all obligations, or liquidation preference, of such person with respect
to any disqualified stock or, with respect to any Restricted Subsidiary, any preferred stock (but
excluding, in each case, any accrued dividends);

(7) the principal component of all Indebtedness of other persons secured by a lien on any asset of such
person, whether or not such Indebtedness is assumed by such person; provided, however, that the
amount of such Indebtedness will be the lesser of (a) the fair market value of such asset at such
date of determination (as determined in good faith by the board of directors or an officer of the
Company) and (b) the amount of such Indebtedness of such other persons;

(8) Guarantees by such person of the principal component of Indebtedness of other persons to the
extent guaranteed by such person; and

(9) tothe extentnototherwise included in this definition, net obligations of such person under currency
hedging agreements and interest rate hedging agreements (the amount of any such obligations to
be equal at any time to the termination value of such agreement or arrangement giving rise to such
obligation that would be payable by such person at such time).

The term “Indebtedness” shall not include (i) subordinated shareholder funding, (ii) any lease, conces-
sion or license of property (or guarantee thereof) which would not be considered a Capitalized Lease
Obligation, (iii) prepayments of deposits received from clients or customers in the ordinary course of
business, (iv) obligations under any license, permit or other approval (or guarantees given in respect of
such obligations) incurred prior to the date of this Agreement (with respect to the Company) or the
Initial Closing Date (with respect to the Target Group) or in the ordinary course of business, (v) any
asset retirement obligations or (vi) any accrued expenses and trade payables.

Theamount of Indebtedness of any person atany time in the case of a revolving credit or similar facility
shall be the total amounts of funds borrowed and then outstanding. The amount of Indebtedness of any
person at any date shall be determined as set forth above or otherwise provided in [this Agreement],
and (other than with respect to letters of credit or guarantees or Indebtedness specified in clause (7) or
(8) above) shall equal the amount thereof that would appear on a balance sheet of such person (exclud-
ing any notes thereto) prepared on the basis of IFRS.

Notwithstanding the above provisions, in no event shall the following constitute Indebtedness:

(1) Contingent Obligations Incurred in the ordinary course of business, obligations under or in respect
of Qualified Receivables Financings and any non-interest-bearing installment obligations and ac-
crued liabilities Incurred in the ordinary course of business that are not more than 120 days past
due;

(2) in connection with the purchase by the Company or any Restricted Subsidiary of any business, any
post-closing payment adjustments to which the seller may become entitled to the extent such pay-
ment is determined by a final closing balance sheet or such payment depends on the performance
of such business after the closing; provided, however, that, at the time of closing, the amount of
any such payment is not determinable and, to the extent such payment thereafter becomes fixed
and determined, the amount is paid within 30 days thereafter;

(3) for the avoidance of doubt, any obligations in respect of workers’ compensation claims, early re-
tirement or termination obligations, pension fund obligations or contributions or similar claims,
obligations or contributions or social security or wage taxes (and, in each case, liabilities or obli-
gations under or arising from related guarantees);
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(4) obligations and liabilities under or in respect of Bank Products or under or in respect of any fac-
toring, receivables or securitization financings that are non-recourse; or

(5) indebtedness in respect of letters of credit, bank guarantees, performance bonds or surety bonds
provided by the Company or any Restricted Subsidiary in the ordinary course of business to the
extent that such instruments are not drawn upon or, if and to the extent drawn upon, are honored
in accordance with their terms and, if to be reimbursed, are reimbursed by no later than 30 business
days following receipt by such person of a demand for reimbursement following payment on the
relevant instrument.

“Qualified Receivables Financing” means any Receivables Financing that meets the following condi
tions: (1) the Board of Directors or an Officer of the Company shall have determined in good faith that
such Qualified Receivables Financing (including financing terms, covenants, termination events and
other provisions) is in the aggregate economically fair and reasonable to the Company and the Receiv-
ables Subsidiary, (2) all sales of accounts receivable and related assets to the Receivables Subsidiary
are made at fair market value (as determined in good faith by the Board of Directors or an Officer of
the Company), (3) the financing terms, covenants, termination events and other provisions thereof shall
be onmarket terms (as determined in good faith by the Board of Directors or an Officer of the Company)
and may include Standard Securitization Undertakings and (4) such Receivables Financing is non-re-
course to the Company or any Restricted Subsidiary (other than a Receivables Subsidiary) except to the
extent of any Standard Securitization Undertakings.

The grant of a security interest in any accounts receivable of the Company or any of its Restricted
Subsidiaries (other than a Receivables Subsidiary) to secure Indebtedness under a Credit Facility shall
not be deemed a Qualified Receivables Financing.

“Receivables Financing” means any transaction or series of transactions that may be entered into by
the Company or any of its Subsidiaries pursuant to which the Company or any of its Subsidiaries may
sell, convey or otherwise transfer to (a) a Receivables Subsidiary, or (b) any other Person, or may grant
a security interest in, any accounts receivable (whether now existing or arising in the future) of the
Company or any of its Subsidiaries, and any assets related thereto, including all collateral securing such
accounts receivable, all contractsand all guarantees or other obligations in respect of such accounts
receivable, proceeds of suchaccounts receivable and other assets which are customarily transferred or
in respect of which security interest are customarily granted in connection with asset securitization
transactions involving accounts receivable and any Hedging Obligations entered into by the Company
or any such Subsidiary in connection with such accounts receivable.

“Restricted Subsidiary” means any subsidiary of the Company other than a subsidiary that has been
designated an “Unrestricted Subsidiary”.

“Second Lien Indebtedness” means, as of any date of determination, Indebtedness for borrowed
money Incurred by the Company or a Restricted Subsidiary that is secured by a Lien on the Collateral
ranking pari passu with or junior to the Lien on the Collateral in respect of the Second Lien Facility.

“Senior Secured Indebtedness” means, as of any date of determination, Indebtedness for borrowed
money Incurred by the Company or a Restricted Subsidiary that is secured by a first priority Lien on
the Collateral ranking pari passu with the Lien on the Collateral in respect of the Senior Facilities.

“Total Secured Debt” means, as of any date of determination, Indebtedness for borrowed money In-
curred by the Company or a Restricted Subsidiary that is secured by a Lien on the Collateral and subject
to the Intercreditor Agreement.
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This Interim Facilities Agreement is made on 8 December 2021.

Between:

(1)

()

©)
(4)

(%)

(6)

BARCLAYS BANK PLC, CREDIT SUISSE AG, LONDON BRANCH, HSBC BANK
PLC and J.P. MORGAN SECURITIES PLC as mandated lead arrangers of the Interim
Facilities (the “Arrangers”);

THE FINANCIAL INSTITUTIONS listed in Schedule 6 (The Original Interim Lenders) as
interim lenders (the “Original Interim Lenders”);

HSBC BANK PLC (the “Interim Facility Agent”);

HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED (the “Interim Security
Agent”);

TRILEY BIDCO LIMITED, a limited liability company incorporated under the laws of
England and Wales, having its registered office at C/O Triton Investments Advisers LLP 32
Duke Street, 3rd Floor, St James’s, London, United Kingdom, SW1Y 6DF and registered at
Companies House under number 13753642 (the “Company” or “Borrower”) and

TRILEY MIDCO LIMITED, a limited liability company incorporated under the laws of
England and Wales, having its registered office at C/O Triton Investments Advisers LLP 32
Duke Street, 3rd Floor, St James’s, London, United Kingdom, SW1Y 6DF and registered at
Companies House under number 13753390 (the “Parent” or “Third Party Security
Provider”).

Interpretation

Terms defined in Schedule 1 (Definitions and Interpretation) to this Agreement have the same
meanings when used in this Agreement. Each Schedule forms part of the terms of this
Agreement.

The Interim Facilities — Availability

(a) Subject to the terms of this Agreement, the Interim Lenders make available to the
Borrower:

0] an interim senior term loan B facility in an aggregate amount equal to GBP
360,000,000 (EUR equivalent) available to be drawn in Euros (the “Interim
Term Loan B (EUR) Facility”); and

(i) an interim senior term loan B facility in an aggregate amount equal to GBP
250,000,000 available to be drawn in Sterling (the “Interim Term Loan B
(GBP) Facility” and together with the Interim Term Loan B (EUR) Facility,
the “Interim Term Loan Facility B”);

(iii) an interim second lien term loan facility in an aggregate amount equal to GBP
140,000,000 (EUR equivalent) available to be drawn in Euros (the “Interim
Second Lien Facility”); and

(iv) an interim revolving facility in an aggregate amount equal to GBP 75,000,000
(the “Interim Revolving Facility”) available to be drawn in EUR, USD or
GBP.
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(©)

(d)
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The undrawn Interim Commitments of each Interim Lender under the Interim Term
Loan B (EUR) Facility and the Interim Term Loan B (GBP) Facility will be
automatically cancelled and reduced to zero on the earlier of:

(i)
(ii)

11:59 pm (London time) on the last day of the Certain Funds Period; and

if, at the relevant time, no Interim Loans have been made hereunder, the date
on which the Senior Facilities Agreement is signed and the Senior Facilities
thereunder have become unconditionally available for drawing and the
Financial Advisor is satisfied (acting reasonably taking into account the
Financial Advisor’s obligations under Rules 2.7(d) and 24.8 of the Takeover
Code) that (i) the Senior Facilities Agreement is no less certain as to
conditionality of funding than this Agreement and provides at least the same
quantity of funding for the same purposes as provided pursuant to the Interim
Term Loan Facility B under this Agreement, and (ii) the initial conditions
precedent specified therein have been irrevocably satisfied or waived (as
evidenced by a duly signed and unqualified conditions precedent satisfaction
letter issued pursuant to the terms of the Senior Facilities Agreement).

The undrawn Interim Commitments of each Interim Lender under the Interim Second
Lien Facility will be automatically cancelled and reduced to zero on the earlier of:

(i)
(i)

11:59 pm (London time) on the last day of the Certain Funds Period; and

if, at the relevant time, no Interim Loans have been made hereunder, the date
on which the Second Lien Facility Agreement is signed and the Second Lien
Facility thereunder has become unconditionally available for drawing and the
Financial Advisor is satisfied (acting reasonably taking into account the
Financial Advisor’s obligations under Rules 2.7(d) and 24.8 of the Takeover
Code) that (i) the Second Lien Facility Agreement is no less certain as to
conditionality of funding than this Agreement and provides at least the same
quantity of funding for the same purposes as provided pursuant to the Interim
Second Lien Facility under this Agreement, and (ii) the initial conditions
precedent specified therein have been irrevocably satisfied or waived (as
evidenced by a duly signed and unqualified conditions precedent satisfaction
letter issued pursuant to the terms of the Second Lien Facility Agreement).

The undrawn Interim Commitments of each Interim Lender under the Interim
Revolving Facility will be automatically cancelled on the earlier of:

(i)

(ii)

(iii)

11:59 pm (London time) on the last day of the Interim Revolving Facility
Availability Period,;

if the Initial Closing Date has not occurred on or prior to the last day of the
Certain Funds Period, the last day of the Certain Funds Period; and

if, at the relevant time, no Interim Loans have been made hereunder, the date
of execution of the Senior Facilities Agreement and satisfaction of
documentary conditions precedent and the Financial Advisor is satisfied
(acting reasonably taking into account the Financial Advisor’s obligations
under Rules 2.7(d) and 24.8 of the Takeover Code) that (i) the Senior Facilities
Agreement is no less certain as to conditionality of funding than this
Agreement and provides at least the same quantity of funding for the same
purposes as provided pursuant to the Interim Revolving Facility under this
Agreement, and (ii) the initial conditions precedent specified therein have been
irrevocably satisfied or waived (as evidenced by a duly signed and unqualified



(e)

(f)

(@

(h)

(M)

)
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conditions precedent satisfaction letter issued pursuant to the terms of the
Senior Facilities Agreement).

The Borrower may, by two Business Days prior written notice to the Interim Facility
Agent, at any time cancel any undrawn or unutilised amount of the Interim Facilities.

Any cancellation of Interim Commitments shall reduce the Interim Lenders’
commitments rateably under the relevant Interim Facility.

Notwithstanding anything to the contrary in this Agreement, an Interim Lender under
the Interim Revolving Facility may make any portion of its Interim Revolving
Commitment available to the Borrower on a bi-lateral basis in place of all or part of its
Interim Revolving Commitment by way of a guarantee, bonding, documentary or
stand-by letter of credit facility.

No Interim Utilisation may be made under the Interim Revolving Facility unless the
Interim Term Loan Facility B has been drawn. If the Acquisition is consummated
pursuant to a Scheme or an Offer which is accepted by not less than 90% of the
shareholders of the Target, Interim Term Loan Facility B and Interim Second Lien
Facility shall only be drawn on the first Drawdown Date.

The Total Interim Term Loan B (EUR) Commitments and Total Interim Second Lien
Facility Commitments (together, the “Interim Currency Conversion Facilities") will
be determined on a date (the "Interim Currency Allocation Date") as a EUR
equivalent of the relevant GBP amount on the date falling the earlier of (A) the date the
initial Drawdown Request is delivered to the Interim Facility Agent, and (B) the
Allocation Date (as defined in the Syndication and Fee Letter (as defined in the
Commitment Letter)) to be specified by the Company in a written notice to the
Arrangers and the Interim Lenders in accordance with paragraph (j) below (the
"Interim Currency Allocation Notice").

The Company shall specify in the Interim Currency Allocation Notice:

0] the proportions of the Total Interim Facility B Commitments to be allocated
towards the Interim Term Loan B (EUR) Facility and the Interim Term Loan
B (GBP) Facility;

(ii) the principal Base Currency amounts of the Interim Currency Conversion
Facilities; and

(iii) the exchange rate used by the Company to determine the amounts of the
Interim Currency Conversion Facilities, which may be (in the Company’s sok
and absolute discretion)):

(A the rate of exchange determined by the Company by reference to any
applicable foreign exchange contract(s) entered into by, or offered to,
the Sponsor, member of the Group or Affiliate of a member of the
Group in relation to the Transaction; or

(B) such other applicable rate agreed between the Company and the
Majority Interim Senior Lenders or Majority Interim Second Lien
Facility Lenders (as applicable) acting reasonably for the purchase of
the relevant currency on the Interim Currency Allocation Date, or, if
no such agreement is reached, the spot rate of exchange of the Interim
Facility Agent, any Arranger or Original Interim Lender (as selected
by the Company at its sole and absolute discretion) for which the
Company is able to purchase GBP in EUR at 11:00 a.m. on any date
specified by the Company on or prior to the Interim Currency



Allocation Date for settlement on or prior to the first Drawdown Date
for any Interim Currency Conversion Facility,

provided that, the amount of the Interim Term Loan B (GBP) Facility shall not be less
than GBP 200,000,000 and not more than GBP 250,000,000.

3. The Making of the Interim Utilisations

(a)
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Subject to paragraphs (b) to (h) of Clause 2 (The Interim Facilities — Availability), the
obligations of each Interim Lender to participate in each Interim Utilisation and the
Issuing Bank or any Interim Lender to issue any Bank Guarantee are subject only to
the conditions precedent that on the date on which that Interim Utilisation is to be made
(and in respect of sub-paragraphs (iv) to (vi) (inclusive) below, on the date of the
relevant Drawdown Request or Bank Guarantee Request):

(i)

(ii)

(iii)

(only in respect of the Interim Senior Secured Facilities) the Interim Facility
Agent has received or waived the requirement to receive all of the documents
and evidence referred to in Schedule 3 (Conditions Precedent) in form and
substance satisfactory to it (acting reasonably or, as applicable, on the
instructions of the Majority Interim Senior Secured Lenders (each acting
reasonably in giving instructions to (or withholding instructions from) the
Interim Facility Agent));

(only in respect of the Interim Second Lien Facility) the Interim Facility Agent
has received or waived the requirement to receive all of the documents and
evidence referred to in Schedule 3 (Conditions Precedent) in form and
substance satisfactory to it (acting reasonably or, as applicable, on the
instructions of the Majority Interim Second Lien Facility Lenders (each acting
reasonably in giving instructions to (or withholding instructions from) the
Interim Facility Agent);

(only in respect of any portion of an Interim Utilisation of an Interim Term
Facility and/or the Interim Revolving Facility, in each case, to be applied
towards the consideration payable for any Target Shares in connection with an
Acquisition to be consummated by way of an Offer and in respect of which
(assuming the relevant Interim Utilisation has been made and relevant Target
Shares acquired) the Company cannot initiate the Squeeze-Out Procedure) the
Company confirms, on or prior to the relevant Drawdown Date, that the
Maximum Interim Facility Utilisation Condition will be met immediately
following the utilisation of those Interim Term Loans and/or Interim Revolving
Loans (as applicable) and pro forma for the acquisition of the relevant Target
Shares to be acquired in connection with that Interim Utilisation (for the
avoidance of doubt, this paragraph shall not limit any portion of an Interim
Utilisation to be applied towards any purpose other than the consideration
payable forany Target Shares) provided that the respective amounts of Interim
Term Loan Facility B, the Interim Second Lien Facility and/or Interim
Revolving Facility utilised within that aggregate limit shall be adjusted so as
to ensure that, pro forma for such utilisations, (i) in respect of utilisations of
Interim Term Loan Facility B or the Interim Revolving Facility, the
Consolidated Senior Secured Net Leverage Ratio (as defined in the
Commitment Documents and by reference to Opening Consolidated EBITDA
or, if higher, LTM EBITDA, in each case as defined in the Commitment
Documents) does not exceed 4.75:1, and (ii) in respect of utilisations of the
Interim Second Lien Facility, the Consolidated Net Leverage Ratio (as defined
in the Commitment Documents and by reference to Opening Consolidated



(b)
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(iv)
(V)

(vi)

EBITDA or, if higher, LTM EBITDA in each case as defined in the
Commitment Documents) does not exceed 6.00:1;

no Change of Control has occurred;
in the case of:

(A an Interim Utilisation (other than an Interim Revolving Rollover
Loan), no Major Event of Default is continuing; and

(B) an Interim Revolving Rollover Loan, no Acceleration Notice has been
delivered to the Borrower and remains outstanding;

it is not illegal or unlawful for such Interim Lender or Issuing Bank to perform
any of its obligations under this Agreement or to make, or to allow to have
outstanding or to issue, that Interim Utilisation (and if that is the case that
Interim Lender or the Issuing Bank (as applicable) must notify the Borrower
as soon as it becomes aware of the relevant illegality or unlawfulness and such
Interim Lender’s Interim Commitment shall be cancelled or transferred
pursuant to paragraph (a) of Clause 12.3 (Illegality) and/or the provisions of
paragraph (b) of Clause 12.3 (lllegality) shall apply), provided that such
illegality alone will not excuse any other Interim Lender from participating in
the relevant Interim Utilisation or from issuing the Bank Guarantee or provided
that the illegality does not apply to the Issuing Bank, the Issuing Bank from
issuing the Bank Guarantee,

Notwithstanding any other provision of any Interim Document, during the Certain
Funds Period:

(A none of the Interim Finance Parties shall be entitled to refuse to
participate in or make available any Interim Utilisation or, in the case
of the Issuing Bank or an Interim Lender, issue a Bank Guarantee
(unless the conditions in sub-paragraph (i) or (i) (as applicable) above
are not satisfied or waived on the date on which that Interim Utilisation
is to be made);

(B) cancel any of its Interim Commitments;

(© rescind, terminate or cancel this Agreement (or any provision hereof
or obligation hereunder) or any Interim Facility or exercise any similar
right or remedy or make or enforce any claim under the Interim
Documents it may have;

(D) exercise any right of set-off or counterclaim in respect of an Interim
Utilisation;

(B) cancel, accelerate or cause repayment or prepayment of any amounts
owing under this Agreement or under any other Interim Document or
exercise any enforcement rights under any Interim Security Document
including, without limitation, pursuant to paragraph (b) of Clause 7.1
(Repayment) and paragraph (c) of Clause 7.1 (Repayment); or

(3] take any other action or make or enforce any claim to the extent that
such action, claim or enforcement would directly or indirectly prevent
or limit the making of an Interim Utilisation,

unless, at any time any of the conditions in sub-paragraphs (iv) to
(vi) above are not satisfied (which, in respect of sub-paragraph (vi)
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(d)

(e)
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above, shall allow the relevant Interim Lender or the Issuing Bank to
take such action in respect of itself only),

provided that immediately upon the expiry of the Certain Funds Period all such rights,
remedies and entitlements as set out under sub-paragraphs (A) to (F) above shall be
available to the Interim Finance Parties notwithstanding that they may not have been
used or been available for use during the Certain Funds Period.

The proceeds of the Interim Term Loans shall be applied (directly or indirectly) in or
towards financing or refinancing:

0] satisfaction of the consideration payable for the Acquisition (including in
respect of the acquisition of any shares in the Target to be acquired after the
Initial Closing Date (including pursuant to a Squeeze-Out Procedure or the
Target’s amended articles of association) or in respect of any Rule 15 of the
Takeover Code proposals made or to be made in connection with the
Acquisition);

(ii) the existing indebtedness of the Target Group (including to backstop, refinance
and/or replace any ancillary facilities, bank guarantees, receivables factoring
(or similar lines) and/or documentary credits (including letters of credit and
performance bonds) entered into, used and/or needed by the Target Group) and
the payment of breakage costs, redemption premia and any other costs
(including hedging close-out costs), if any, related to such refinancing; and/or

(iii) any other payments contemplated by the Structure Memorandum other than
the steps described under the caption "Exit" therein in respect of the Initial
Investors' exit from its ownership of the Group) or the Transaction Documents;

(iv) the payment of costs, fees, costs, expenses, commissions and/or other liabilities
incurred or payable by the Company or any other member of the Group
(including the Target Group) in connection with the Acquisition, the
Transaction Documentsand/or the repayment and/or refinancing contemplated
by paragraphs (i) and/or (ii) above.

The proceeds of the Interim Revolving Utilisations are to be applied (directly or
indirectly) in or towards financing or refinancing the working capital requirements and
other general corporate purposes of the Group (including, without limitation, the
refinancing and/or repayment of existing revolving credit and existing receivables
financing arrangements (including factoring, securitisation and other similar
receivables financings), backstopping, refinancing and/or replacing any ancillary
facilities, bank guarantees, receivables factoring (or similar lines) and/or documentary
credits (including letters of credit and performance bonds and including for the
purposes of back-stopping any parent guarantees issued to the Target Group), and the
funding of (i) capital expenditure and related costs and expenses, (ii) acquisitions,
investments, joint ventures and related costs and expenses, (iii) operational
restructurings and reorganisations of the Group and related costs and expenses,
(iv) payments (including made to the vendors of the Target Shares) in respect of
working capital related adjustments (howsoever structured) relating to or arising in
connection with any acquisition (including the Acquisition), (v) payment of any
refundable VAT on transaction costs, tax, OID, fees, flex and financing costs, and/or
(vi) interest payments due in respect of any indebtedness).

The Interim Facility Agent shall notify the Borrower and the Interim Lenders promptly
upon being satisfied that the conditions set out in each of paragraphs (a)(i) and (a)(ii)
above have been satisfied and shall, upon request of the Borrower, provide updates as
to the status of such satisfaction. Other than to the extent the Majority Interim Senior



(f)

Secured Lenders (acting reasonably) or the Majority Interim Second Lien Facility
Lenders (acting reasonably), as the case may be, notify the Interim Facility Agent in
writing to the contrary before the Interim Facility Agent gives any such notification,
the Interim Lenders authorise the Interim Facility Agent to give such notifications.

The Interim Revolving Facility shall be available for utilisation by way of Bank
Guarantees. The provisions of Schedule 8 (Bank Guarantees) shall form part of this
Agreement and bind each Party.

4, Nature of an Interim Finance Party’s Rights and Obligations
(a) No Interim Lender is bound to monitor or verify the utilisation of an Interim Facility
nor be responsible for the consequences of such utilisation.
(b) Theobligations of each Interim Finance Party under the Interim Documents are several.
(c) Failure by an Interim Finance Party to perform its obligations does not affect the
obligations of any other Party under the Interim Documents.
(d) No Interim Finance Party is responsible for the obligations of any other Interim Finance
Party under the Interim Documents.
(e) The rights of an Interim Finance Party under the Interim Documents are separate and
independent rights.
(f) An Interim Finance Party may, except as otherwise stated in the Interim Documents,
separately enforce its rights under the Interim Documents.
(9) A debt arising under the Interim Documents to an Interim Finance Party is a separate
and independent debt.
5. Subordination of Interim Second Lien Facility

The Interim Second Lien Facility shall be subject to the provisions of Schedule 7
(Subordination).

6. Utilisation

6.1 Giving of Drawdown Requests

(a)

(b)

(©)
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The Borrower may borrow an Interim Loan by giving to the Interim Facility Agent a
duly completed Drawdown Request. ADrawdown Request is, once given, irrevocable.

Unless the Interim Facility Agent otherwise agrees, the latest time for receipt by the
Interim Facility Agent of a duly completed Drawdown Request in relation to any of the
Interim Senior Secured Facilities is:

(i) in respect of a Drawdown Date falling on or prior to the Final Closing Date,
3.00 p.m. (London time) on the date falling one Business Day prior to the
proposed Drawdown Date; and

(i) in respect of a Drawdown Date falling after the Final Closing Date, 3.00 p.m.
(London time) on the date falling three Business Days prior to the proposed
Drawdown Date.

Unless the Interim Facility Agent otherwise agrees, the latest time for receipt by the
Interim Facility Agent of a duly completed Drawdown Request in relation to the



(d)

(e)

()

(9)

(h)
(i)

Interim Second Lien Facility is 3.00 p.m. (London time) on the date falling one
Business Day prior to the proposed Drawdown Date.

The Borrower may not select an Interest Period of one week or two months for an
Interim Loan denominated in USD.

No morethantwo Interim Term B (EUR) Loans under the Interim Term Loan B (EUR)
Facility may be drawn by the Borrower.

No more than two Interim Term B (GBP) Loans under the Interim Term Loan B (GBP)
Facility may be drawn by the Borrower.

No more than two Interim Second Lien Facility Loans under the Interim Second Lien
Facility may be drawn by the Borrower.

No more than 10 Interim Revolving Loans may be outstanding at any time.

Interim Revolving Loans will be in minimum amounts of £500,000 (or its equivalent
in other currencies).

6.2 Completion of Drawdown Requests

A Drawdown Request for an Interim Loan will not be regarded as having been duly completed

unless:

(a)
(b)
(©)

(d)

it identifies the Interim Facility to be utilised,;
the proposed Drawdown Date is a Business Day falling within the Availability Period;

the amount of the Interim Loans requested will not result in the aggregate amount of
the Interim Utilisations under that Interim Facility to exceed the Total Interim Term
Loan B (EUR) Commitments, Total Interim Term Loan B (GBP) Commitments, the
Total Interim Second Lien Facility Commitments or the Total Interim Revolving
Commitments (as applicable); and

the currency of the Interim Loan complies with paragraph (g) of Clause 6.3 (Advance
of Interim Loans) and the proposed Interest Period complies with paragraph (b) of
Clause 9.3 (Payment of Interest).

6.3 Advance of Interim Loans

(a)

(b)

(©)

(d)
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The Interim Facility Agent must promptly notify each Interim Lender of the details of
the requested Interim Loan and the amount of its share in that Interim Loan.

Each Interim Lender will participate in an Interim Term B (EUR) Loan in the
proportion which its Interim Term Loan B (EUR) Commitment bears to the Total
Interim Term Loan B (EUR) Commitments immediately before the making of that
Interim Term B (EUR) Loan.

Each Interim Lender will participate in an Interim Term B (GBP) Loan in the
proportion which its Interim Term Loan B (GBP) Commitment bears to the Total
Interim Term Loan B (GBP) Commitments immediately before the making of that
Interim Term B (GBP) Loan.

Each Interim Lender will participate in an Interim Second Lien Facility Loan in the
proportion which its Interim Second Lien Facility Commitment bears to the Total
Interim Second Lien Facility Commitment immediately before the making of that
Interim Second Lien Facility Loan.



(e)
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(9)

(h)

Each Interim Lender will participate in each Interim Revolving Loan in the proportion
which its Interim Revolving Commitment bears to the Total Interim Revolving
Commitments, immediately before the making of that Interim Revolving Loan.

No Interim Lender is obliged to participate in an Interim Loan if as a result its share in
the Interim Utilisations would exceed its corresponding Interim Commitment in respect
of the relevant Interim Facility.

Each Interim Loan may only be denominated in the currency or currencies in which the
applicable Interim Facility is stated to be available under Clause 2 (The Interim
Facilities) above, unless otherwise agreed in writing by all the Interim Lenders under
the applicable Interim Facility.

The amount of each proposed Interim Term B (EUR) Loan, Interim Term B (GBP)
Loan, Interim Second Lien Facility Loan or Interim Revolving Loan (as the case may
be) must be an amount which would not cause the aggregate of all Interim Term B
(EUR) Loans, Interim Term B (GBP) Loans, Interim Second Lien Facility Loans or
Interim Revolving Loans (as applicable) to exceed the Total Interim Term Loan B
(EUR) Commitments, the Total Interim Term Loan B (GBP) Commitments, Total
Interim Second Lien Facilty Commitments or the Total Interim Revolving
Commitments (as applicable).

7. Repayment and Prepayment

7.1 Repayment

(a)

(b)
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Subject to paragraph (b) of Clause 8 of Part 2 of Schedule 8 (Bank Guarantees) with
respect to Bank Guarantees, the Borrower must repay all outstanding Interim
Utilisations (together with all interest and all other amounts accrued or outstanding
under or in connection with the Interim Documents) on the earlier of:

0] the date (the “Final Repayment Date”) which falls 90 days after the first
Drawdown Date;

(ii) the occurrence of a Change of Control; and

(iijy  subject to paragraph (f) below, in the case of an Interim Revolving Loan, on
the last day of its Interest Period,

and all outstanding Interim Commitments shall be cancelled in full on the occurrence
of any of the events referred to in sub-paragraphs (i) to (iii) above.

Subject to Clause 3 (The Making of the Interim Loans), paragraph (c) below, Clause
17.7 (Enforcement of Interim Security Documents) and Schedule 7 (Subordination), if
a Major Event of Default has occurred and is outstanding the Interim Facility Agent
may, and shall if so directed by the Interim Instructing Group, by notice to the
Borrower:

(i) cancel all or any of the commitments hereunder; and/or

(ii) declare that all or any part of the outstanding Interim Utilisation together with
accrued interest and any other amounts accrued or outstanding be immediately
due and payable, at which time they shall become immediately due and
payable; and/or

(iii) declare that all or any part of the outstanding Interim Utilisations be payable
on demand, at which time they shall become immediately due and payable on
demand by the Interim Facility Agent;
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(iv) declare that cash cover inan amount equal to the outstanding amount in respect
of any Bank Guarantee is immediately due and payable, at which time it shall
become immediately due and payable;

(v) declare that cash cover in an amount equal to the outstanding amount in respect
of any Bank Guarantee is payable on demand, at which time they shall become
immediately due and payable on demand by the Interim Facility Agent; and/or

(vi) exercise or direct the Interim Security Agent to exercise all or any of its rights,
remedies or discretions under the Interim Documents.

Any such notice shall take effect in accordance with its terms.

0] (If the Acceleration Majority Interim Senior Secured Lenders have directed the
Interim Facility Agent to act in accordance with paragraph (b) above, the
Interim Facility Agent shall, if so instructed by the Acceleration Majority
Interim Second Lien Facility Lenders, take all or any of the actions referred to
in paragraph (b)(ii) above in respect of the Interim Second Lien Facility Loans
and Interim Second Lien Facility Commitments.

(ii) Subject to Clause 3 (The Making of the Interim Loans), Clause 17.7
(Enforcement of Interim Security Documents) and Schedule 7 (Subordination),
if the following conditions are met, the Interim Facility Agent shall, if so
instructed by the Acceleration Majority Interim Second Lien Facility Lenders,
take all or any of the actions referred to in sub-paragraphs (b)(ii) through
(b)(iv) above in respect of the Interim Second Lien Facility Loans and Interim
Second Lien Facility Commitments:

(A)

(D on and at any time after the occurrence of a Major Event of
Default which is continuing, the Interim Facility Agent (acting
on the instructions of the Acceleration Majority Interim
Second Lien Facility Lenders) has delivered a notice to the
Interim Senior Secured Lenders (a “Second Lien
Enforcement Notice”) specifying that such Major Event of
Default has occurred and is continuing;

(2) a period (a “Standstill Period”) of not less than 30 days has
elapsed from the date on which that Second Lien Enforcement
Notice becomes effective in accordance with Clause 21
(Notices);

) no action has been taken by the Interim Facility Agent or the
Acceleration Majority Interim Senior Secured Lenders under
paragraph (b) above; and

4 the Major Event of Default which gaverise tothe Second Lien
Enforcement Notice is continuing at the end of the Standstill
Period; or

(B) the Acceleration Majority Interim Senior Secured Lenders have given
their prior consent.
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(d)

(e)

(f)
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Unless the Interim Revolving Commitments have been cancelled, any part of the
Interim Revolving Facility which is repaid may be redrawn in accordance with the
terms of this Agreement.

Amounts repaid under the Interim Term Loan B (EUR) Facility, the Interim Term Loan
B (GBP) Facility or the Interim Second Lien Facility cannot be redrawn.

Without prejudice to the Borrower’s obligation under sub-paragraphs (i) to (iii) of
paragraph (a) above, if one or more Interim Revolving Loans are to be made available
to the Borrower:

(i)

(ii)
(iii)

on the same day that a maturing Interim Revolving Loan is due to be repaid by

the Borrower;

in the same currency as the maturing Interim Revolving Loan; and

in whole or in part for the purpose of refinancing the maturing Interim
Revolving Loan,

the aggregate amount of new Interim Revolving Loans shall be treated as if
applied in or towards repayment of the maturing Interim Revolving Loan so

that:

(A)

(B)

if the amount of the maturing Interim Revolving Loan exceeds the
aggregate amount of the new Interim Revolving Loans:

(1)

(2)

the Borrower will only be required to pay an amount in cash
in the relevant currency equal to that excess; and

each Interim Lender’s participation (if any) in the new Interim
Revolving Loans shall be treated as having been made
available and applied by the Borrower in or towards
repayment of that Interim Lender’s participation (if any) in the
maturing Interim Revolving Loan and that Interim Lender will
not be required to make its participation in the new Interim
Revolving Loans available in cash; and

if the amount of the maturing Interim Revolving Loan is equal to or
less than the aggregate amount of the new Interim Revolving Loans:

(1)

(2)

the Borrower will not be required to make any payment in
cash; and

each Interim Lender will be required to make its participation
in the new Interim Revolving Loans available in cash only to
the extent that its participation (if any) in the new Interim
Revolving Loans exceeds that Interim Lender’s participation
(if any) in the maturing Interim Revolving Loan and the
remainder of that Interim Lender’s participation in the new
Interim Revolving Loans shall be treated as having been made
available and applied by the Borrower in or towards
repayment of that Interim Lender’s participation in the
maturing Interim Revolving Loan.

11



7.2 Prepayment

(a)

(b)

(©)

The Borrower shall prepay the Interim Utilisations in full, together with all interest and
all other amounts accrued or outstanding under or in connection with the Interim
Documents:

(D in the case of the Interim Senior Secured Facilities, substantially
simultaneously with receipt of the proceeds of any drawing under the Senior
Facilities Agreement; and

(ii) in the case of the Interim Second Lien Facility, substantially simultaneously
with receipt of the proceeds of any drawing under the Second Lien Facility
Agreement, provided that no Interim Second Lien Facility Loan may be
prepaid so long as any amounts are outstanding under the Interim Senior
Secured Facilities.

The Borrower may prepay the whole or any part of any outstanding Interim
Utilisations, together with accrued but unpaid interest, at any time, on:

(i) in the case of an Interim Term Rate Loan, three (3) Business Days’; or

(i) in the case of an Interim Compounded Rate Loan, three (3) RFR Banking
Days’ prior notice,

in writing to the Interim Facility Agent, provided that no Interim Second Lien Facility
Loan may be prepaid so long as any amounts are outstanding under the Interim Senior
Secured Facilities.

Any part of the Interim Revolving Facility which is prepaid pursuant to paragraph (b)
above (but not pursuant to paragraph (a) above) may be redrawn in accordance with
the terms of this Agreement.

8. Rate Switch

8.1 Switch to Interim Compounded Reference Rate

Subject to Clause 8.2 (Delayed Switch for Existing Interim Term Rate Loans), on and from the
Rate Switch Date for a Rate Switch Currency:

(a)

(b)

use of the Compounded Reference Rate will replace the use of the applicable Term
Reference Rate for the calculation of interest for Interim Loans in that Rate Switch
Currency; and

any Interim Loan in that Rate Switch Currency shall be an “Interim Compounded Rate
Loan” and Clause 9.2 (Calculation of Interest— Interim Compounded Rate Loans) shall
apply to each such Interim Loan.

8.2 Delayed Switch for Existing Interim Term Rate Loans

If the Rate Switch Date for aRate Switch Currency falls before the last day of an Interest Period
for an Interim Term Rate Loan in that currency:

(a)

(b)
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that Interim Loan shall continue to be an Interim Term Rate Loan for that Interest
Period and Clause 9.2 (Calculation of Interest — Interim Term Rate Loans) shall
continue to apply to that Interim Loan for that Interest Period;

any provision of this Agreement which is expressed to relate to a Compounded Rate
Currency shall not apply in relation to that Interim Loan for that Interest Period; and
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8.3

9.2

9.3

(c) on and from the first day of the next Interest Period (if any) for that Interim Loan:
0] that Interim Loan shall be an “Interim Compounded Rate Loan”; and

(i) Clause 9.1 (Calculation of Interest — Compounded Rate Loans) shall apply to
that Interim Loan.

Notifications by Interim Facility Agent

(a) Following the occurrence of a Rate Switch Trigger Event for a Rate Switch Currency,
the Interim Facility Agent shall:

(i) promptly upon becoming aware of the occurrence of that Rate Switch Trigger
Event, notify the Company and the Interim Lenders of that occurrence; and

(ii) promptly upon becoming aware of the date of the Rate Switch Trigger Event
Date applicable to that Rate Switch Trigger Event, notify the Company and the
Interim Lenders of that date.

(b) The Interim Facility Agent shall, promptly upon becoming aware of the occurrence of
the Rate Switch Date for a Rate Switch Currency, notify the Company and the Interim
Lenders of that occurrence.

Interest
Calculation of Interest— Interim Term Rate Loans

The rate of interest on each Interim Term Rate Loan for an Interest Period is the percentage rate
per annum which is the aggregate of the applicable:

(a) Margin; and
(b) Term Reference Rate.
Calculation of Interest— Interim Compounded Rate Loans

€)) The rate of interest on each Interim Compounded Rate Loan for any day during an
Interest Period is the percentage rate per annum which is the aggregate of the
applicable:

(i) Margin; and
(ii) Compounded Reference Rate for that day.

(b) If any day during an Interest Period for an Interim Compounded Rate Loan is not an
RFR Banking Day, the rate of interest on that Interim Compounded Rate Loan for that
day will be the rate applicable to the immediately preceding RFR Banking Day.

Payment of Interest

(a) The period for which each Interim Loan is outstanding shall be divided into successive
interest periods (each an “InterestPeriod”) (save that for each Interim Revolving Loan
there shall only be one Interest Period), each of which will start on the expiry of the
previous Interest Period or, in the case of the first Interest Period for any Interim Term
B (EUR) Loan, Interim Term B (GBP) Loan or any Interim Second Lien Facility Loan
(or the Interest Period for each Interim Revolving Loan), on the Drawdown Date.

(b) The Borrower shall select an Interest Period of one week or one month (or any other
period agreed with all of the Interim Lenders under the relevant Interim Facility) in
each Drawdown Request and (in relation to subsequent Interest Periods for Interim
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(©)

(d)

(e)

()

Term B (EUR) Loans, Interim Term B (GBP) Loans or Interim Second Lien Facility
Loans) thereafter no later than 11.00 a.m. (London time) three Business Days prior to
the end of the existing Interest Period for the outstanding Interim Term B (EUR) Loans,
the outstanding Interim Term B (GBP) Loans and the outstanding Interim Second Lien
Facility Loan (as the case may be). If the Borrower does not select an Interest Period,
the default Interest Period shall (subject to paragraph (e) below) be one month (or, if
the relevant Interim Loan is an Interim Compounded Rate Loan, the period specified
in respect of that currency in the applicable Compounded Rate Terms).

If an Interest Period would otherwise end on a day which is not a Business Day, that
Interest Period will instead end on the next Business Day in that calendar month (if
there is one) or the preceding Business Day (if there is not), unless the relevant Interim
Loan is an Interim Compounded Rate Loan and there are rules specified as “Business
Day Conventions” in the applicable Compounded Rate Terms, then those rules shall
apply to each Interest Period for that Interim Loan.

The Borrower must pay accrued interest on each Interim Loan on the last day of each
Interest Period and on any date on which that Interim Loan is repaid or prepaid.

Notwithstanding paragraphs (a), (b) and (c) above, no Interest Period will extend
beyond the Final Repayment Date.

If there is a repayment, prepayment or recovery of all or any part of an Interim Loan
other than on the last day of its Interest Period, the Borrower will pay the Interim
Finance Parties promptly following demand their break costs (if any). The break costs
will:

(0 in relation to any Interim Term Rate Loan, be the amount by which

(A the interest (excluding the Margin) which would have been payable at
the end of the relevant Interest Period on the amount of the Interim
Loan repaid, prepaid or recovered,;

exceeds:

(B the amount of interest the Interim Lenders would have received by
placing a deposit equal to the relevant amount with leading banks in
the relevant interbank market for a period starting on the Business Day
following receipt and ending on the last day of the relevant Interest
Period; or

(i) in respect of any Interim Compounded Rate Loan, any amount specified as
such in the applicable Compounded Rate Terms.

9.4 Interest on Overdue Amounts

If the Borrower fails to pay when due any amount payable by it under the Interim Documents,
it must immediately on demand by the Interim Facility Agent pay interest on the overdue
amount from its due date up to the date of actual payment, both before, on and after judgment.
Interest on an overdue amount is payable at a rate determined by the Interim Facility Agent to
be one per cent. per annum above the rate which would have been payable if the overdue
amount had, during the period of non-payment, constituted part of that Interim Loan. Interest
(if unpaid) on an overdue amount will be compounded with that overdue amount on the last
day of each Interest Period (or such duration as selected by the Interim Facility Agent acting
reasonably) but will remain immediately due and payable.
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9.5 Interest Calculation

Interest shall be paid in the currency of the relevant Interim Loan and shall accrue from day to
day and be calculated on the basis of the actual number of days elapsed and a 360 day year (or,
where practice in the relevant interbank market differs, in accordance with that market practice).

9.6 Notifications

(a)

(b)

(©)

(d)

The Interim Facility Agent shall promptly notify each relevant Party of the
determination of a rate of interest under this Agreement relating to an Interim Term
Rate Loan.

The Interim Facility Agent shall promptly (and in any event no later than three (3)
Business Days prior to its due date) upon a Compounded Rate Interest Payment being
determinable notify:

(i) the Borrower of that Compounded Rate Interest Payment;

(ii) each relevant Interim Lender of the proportion of that Compounded Rate
Interest Payment which relates to that Interim Lender’s participation in the
relevant Interim Compounded Rate Loan; and

(iii) each relevant Party of:

(A each applicable rate of interest relating to the determination of that
Compounded Rate Interest Payment; and

(B) to the extent it is then determinable, the Market Disruption Rate (if
any) relating to the relevant Interim Compounded Rate Loan.

This paragraph (b) shall not apply to any Compounded Rate Interest Payment
determined pursuant to Clause 10.3 (Proposed Disrupted Loans).

The Interim Facility Agent shall promptly notify each relevant Party of the
determination of a rate of interest relating to an Interim Compounded Rate Loan to
which Clause 10.3 (Proposed Disrupted Loans) applies.

This Clause 9.6 shall not require the Interim Facility Agent to make any notification to
any Party on a day which is not a Business Day.

10.  Market Disruption

10.1  Absence of Quotations

(a)

(b)
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If EURIBOR or LIBOR is to be determined by reference to the Reference Banks but a
Reference Bank does not supply a quotation by 12.00 noon (London time) on the Rate
Fixing Day, the applicable EURIBOR or LIBOR shall be determined on the basis of
the quotations of the remaining Reference Banks, subject to Clause 10.2 (Market
Disruption Notice).

If:

(i) thereis no applicable RFR or Central Bank Rate for the purposes of calculating
the Daily Non-Cumulative Compounded RFR Rate for an RFR Banking Day
during an Interest Period for an Interim Loan; and

(i) “Cost of funds will apply as a fallback” is specified in respect of that Interim

Loan in the Compounded Rate Terms for that Interim Loan,
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10.2  Market Disruption

(a)

Clause 10.3 (Proposed Disrupted Loans) shall apply to that Interim Loan for that

Interest Period.

If in relation to any actual or proposed Interim Loan (a “Disrupted Loan”):

(i)

(ii)

in the case of an Interim Term Rate Loan:

(A)

(B)

(©)

EURIBOR or LIBOR is to be determined by referenceto rates supplied
by Reference Banks and none or only one of the Reference Banks
supplies a rate by 12.00 noon (London time) on the Rate Fixing Day;
or

the Interim Facility Agent determines that, by reason of circumstances
affecting the applicable interbank market generally, adequate and fair
means do not or will not exist for ascertaining EURIBOR or LIBOR
applicable to that Disrupted Loan for an I