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Item 1.01. Entry Into a Material Definitive Agreement.

On June 2, 2018, Moy Park Holdings (Europe) Limited (“Moy Park”), a subsidiary of Pilgrim’s Pride Corporation (the “Company”), and certain of
Moy Park’s subsidiaries entered into an unsecured multicurrency revolving facility agreement (the “Facility Agreement”) with the Governor and Company of
the Bank of Ireland, as agent, and the other lenders party thereto. The Facility Agreement provides for a multicurrency revolving loan commitment of up to
£100.0 million. The multicurrency revolving loan commitment under the Facility Agreement matures on June 2, 2023. Outstanding borrowings under the
Facility Agreement bear interest at a rate per annum equal to the sum of (i) LIBOR or, in relation to any loan in Euros, EURIBOR, plus (ii) a margin, ranging
from 1.25% to 2.00% based on Leverage (as defined in the Facility Agreement). All obligations under the Facility Agreement are guaranteed by certain of
Moy Park’s subsidiaries.

The Facility Agreement contains representations and warranties, covenants, indemnities and conditions, in each case, that the Company believes are
customary for transactions of this type. Pursuant to the terms of the Facility Agreement, Moy Park is required to meet certain financial and other restrictive
covenants. Additionally, Moy Park is prohibited from taking certain actions without consent of the lenders, including, without limitation, incurring additional
indebtedness, entering into certain mergers or other business combination transactions, permitting liens or other encumbrances on its assets and making
restricted payments, including dividends, in each case, except as expressly permitted under the Facility Agreement. The Facility Agreement contains events of
default that the Company believes are customary for transactions of this type. If a default occurs, any outstanding obligations under the Facility Agreement
may be accelerated.

Moy Park borrowed approximately £50.0 million under the Facility Agreement. It repaid in full and terminated its £45.0 million receivables finance
agreement with Barclays Bank plc using the proceeds from the Facility Agreement and available cash on hand. The remaining proceeds were used to repay
other indebtedness.

The foregoing description of the Facility Agreement does not purport to be complete and is qualified in its entirety by reference to the text of the
Facility Agreement, which is filed as Exhibit 10.1 hereto and incorporated into this Current Report on Form 8-K by reference.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
The information provided in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 2.03.

Item 9.01 Financial Statements and Exhibits.

Exhibit
Number Description
10.1 Multicurrency Revolving Facility Agreement, dated as of June 2, 2018, by and among Moy Park Holdings (Europe) Limited,

certain of its subsidiaries, the Governor and Company of the Bank of Ireland, as agent, and the other lenders party thereto.



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

PILGRIM’S PRIDE CORPORATION
Date: June 11, 2018 /s/ Fabio Sandri

Fabio Sandri
Chief Financial Officer




Exhibit 10.1

A&L Goodbody

Dated  June 2, 2018

MOY PARK HOLDINGS (EUROPE) LIMITED (AND CERTAIN SUBSIDIARIES AS LISTED IN SCHEDULE 1)

arranged by

THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND
with
THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND

acting as Agant

FACILITY AGREEMENT
MULTICURRENCY REVOLVING FACILITY AGREEMENT
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THIS AGREEMENT is dated  June 2, 2018 and made between:

]

()

(3

(4]

(8)

(]

MOY PARK HOLDINGS (EUROPE) LIMITED a comnpany incorparated in Morthemn Ireland with registered
number MIOT0325 (the Parent) ;

THE SUBSIDIARIES of the Parent listed in Schedule 1Part 1 as original borrowers (together with the Parent
the Original Borrowers);

THE SUBSIDIARIES of the Parent listed in Schedule 1Part 1 as original guarantors (together with the Parent
the Original Guarantors);

THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND and BANK OF IRELAND (UK) PLC as
mandated lead arrangers (whether acting individually or together the Arranger);

THE FINANCIAL INSTITUTIONS listed in Schedule 1Part 3 as lenders (the Original Lenders); and

THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND as agent of the othar Finance Parties (the
Agent).

IT IS AGREED as follows:

1.1

DEFINITIONS AND INTERPRETATION

Definitions

In this Agreamenl:

Acceptable Bank means:

(a) the Original Lenders and their Affiliates; or

(o) a bank or financial institution which has a rating for its long-term unsecured and non credit-enhanced
debt obligations of BBB+ or higher by Standard & Poor's Rating Services or Fitch Ratings Ltd or

Baa1 or higher by Moody's Investors Service Limited or a comparable rating fram an internationally
recognised credit rating agency; or

(c) any ather bank or financial institution approved by the Agent {acting on the instructions of the
Majority Lenders).

Accession Letter means a document substantially in the form set out in Error! Reference source not
found. { Form of Accession Letter),

Accounting Principles means generally accepted accounting principles in the United Kingdom, including
IFRS.

Additional Borrower means a company which becomes an Additional Borrower in accordance with clause
26 (Changes to the Obligors).

Additional Guarantor means a company which becomes an Additional Guarantor in accordance with
clause 26 (Changes fo the Obligors).

Additional Obligor means an Additional Borrower or an Additional Guarantor.

Affiliate means, in relation to any person, a Subsidiary of that person or & Holding Company of that person
or any other Subsidiary of that Holding Company.

Agent's Spot Rate of Exchange means:




{al the Agent's spot rate of exchange; or

(b) (if the Agent does not have an available spot rate of exchange) any other publicly available spot rate
of exchange selected by the Agent (acting reasonalbly),

for the purchase of the relevant currency with the Base Currency in the London foreign exchange market at
or about 11.00am on a particular day.

Anti-Money Laundering Laws means all applicable laws or regulations in any jurisdiction in which any
Obligor is located or doing business that relate to money laundering, any predicate crime to money

laundering, or any financial record keeping and reporting requirements related thereto.

Assignment Agreement means an agreement substantially in the form set out in Error! Reference source
not tound. { Form of Assignment Agreement] or any other form agreed between the relevant assignor and
assignes.

Authorisation means an authorisation, consent, approval, resolution, licence, exemption, filing, notarisation
or registration.

Availability Period means the period from and including the date of this Agreement to and including one
month from the date of the Termination Date.

Available Commitment means a Lender's Commitment minus:
(a) the Base Currency Amount of its participation in any outstanding Loans; and

(b) in relation to any proposed Utilisation, the Base Currency Amount of its participation in any Loans
that are due to be made on or before the propesad Utilisation Date,

other than that Lender's participation in any Loans that are due to be repaid or prepaid on or before the
proposed Utilisation Date.

Available Facility means the aggregate for the time being of each Lender's Available Commitment.

Base Currency means Sterling.

Base Currency Amount means, in relation to a Loan, the amount specified in the Utilisation Request
delivered by a Borrower for that Loan (or, if the amount requested is not denominated in the Base Currency,
that amount converted into the Base Currency at the Agent's Spot Rate of Exchange on the date which is
three Business Days before the Utilisation Date or, if later, on the date the Agent receives the Utilisation
Request) as adjusted 1o reflect any repayment or prepayment of a Loan.

Bilateral Facilities means any of the following facilities provided by an Original Lender {or their Affiliates) or
any other lender:

(i} an overdrait facility;
{ii} & guarantee, bonding. documentary or stand-by letter of credit tacility;
{iii) & short term loan facility; or
{iv) credit cards;
{and each a Bilateral Facility).

Bilateral Facility Limit means £30,000,000

5]




Borrower means an Original Barrower or an Additional Borrower unless it has ceased to be a Borrower in
accordance with clause 26 (Changes to the Obligors).

Break Costs means the amaount {if any) by which:

(a) the interest which a Lender should have received for the period from the date of receipt of all or any
part of its participation in a Loan or Unpaid Sum to the last day of the current Interest Period in
respect of that Loan or Unpaid Sum, had the principal amount or Unpaid Sum received been paid
on the last day of that Interest Period;

exceeds:

(b) the amount which that Lender would be able to obtain by placing an amount equal to the principal
amount or Unpaid Sum received by it on deposit with a leading bank for a period starting on the
Business Day following receipt of recovery and ending on the last day of the current Interest Period.

Budget means:

(aj in relation to the Financial Year ending December 2018, the budget to be delivered by the Parent to
the Agent pursuant to Clause 4.1 (Initial conditions precedent); and

(b) in relation to any other period, any budgel delivered by the Parent to the Agent in respect of that
period pursuant to Clause 20.4 (Budgel).

Business Day means a day (other than a Saturday or Sunday) on which banks are open for general business
in London and Belfast and:

(a) {in relation to any date for payment or purchase of a currency other than euro) the principal financial
centre of the country of that currency: or

(b) (in relation to any date for payment or purchase of euro) any TARGET Day.

Cash means, at any time, cash denominated in sterling, euro or dollars in hand or at bank and (in the latter
case) credited to an account in the name of an Obligor with an Acceptable Bank and to which an Obligor is
alone (or together with other Obligors) beneficially entitled and for so long as:

(a) that cash is repayable on demand;

(b) repayment of that cash is not contingent on the prior discharge of any other indebledness of any
member of the Group or of any other person whatsoever or on the satisfaction of any other condition;

(c) there is no Security over that cash except for any Permitted Security constituted by a netting or set-
off arrangement entered into by members of the Group in the oerdinary course of their banking
arrangements; and

{d) the cash is freely immediately available to be applied in repayment or prepayment of the Facilities
but, tor the avoidance of doubt, this shall not prohibit or restrict an Obligor from holding cash in any account
which is subject to a time deposit or other fixed term deposit so long as such cash can be accessed

immediately (whether subject to a break cost, penalty fee or otherwize).

Code means the US Intermal Revenue Code of 1986,

Commitment means:




{al in relation to an Criginal Lender, the amaunt in the Base Currency set opposite its name under the
heading "Commitment” in Schedule 1Part 3 (The Ovniginal Parties) and the amount of any other
Commitment transferred to it under this Agreement or assumed by it in accordance with clause 2.2
[Increasea); and

(b) in relation to any other Lender, the amount in the Base Currency of any Commitment transferred to
it under this Agreement or assumed by it in accordance with clause 2.2 (fncrease),

to the extent not cancelled, reduced or transferred by it under this Agreement.

Compliance Certificate means a certificate substantially in the form st out in Error! Reference source
not found. | Form of Compliance Certificate.

Confidential Information means all information relating to the Parent, any Obligor, the Group, the Finance
Documents or the Facility of which a Finance Party becomes aware in its capacity as, or for the purpose of
bacoming, a Finance Party or which is received by a Finance Party in relation to, or for the purpose of
becoming a Finance Party under, the Finance Documents or the Facility from either:

(a) any member of the Group or any of its advisers; or

(o) anaother Finance Party, if the information was obtained by that Finance Party directly or indirectly
from any member of the Group or any of its advisers,

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:

{iy  mformation that:

{A) is or becomes public information other than as a direct or indirect result of any breach by
that Finance Parly of clause 37 (Confidential imformalion); or

(B) is identified in writing at the time of delivery as non-confidential by any member of the
Group or any of its advisers; or

(C) is known by that Finance Party before the date the information & disclosed to it in
accordance with paragraphs (A) or (B) above or is lawfully cbtained by that Finance Party
after that date, from a source which is, as far as that Finance Party is aware, unconnected
with the Group and which, in either case, as far as that Finance Party is aware, has not
been obtained in breach of, and is not otherwise subject fo, any obligation of
confidentiality; and

{ii) any Funding Rate or Reference Bank Quotation.
Confidentiality Undertaking means a confidentiality undertaking substantially in a recommended form of
the LMA as set aut in Erfor! Reference source not found. (LMA Form of Confidentiality Undertaking) or in
any other form agreed between the Parent and the Agent.
CTA means the Corporation Tax Act 2009,
Debt Purchase Transaction means, in relation to a person, a ransaction where such person:

(&) purchases by way of assignment or transfer;

(b enters into any sub-participation in respect of; or




(e enters into any other agreement or arrangement having an economic effect substantially similar to
a sub-participation in respect of,

any Commitment or amount outstanding under this Agreement.

Default means an Event of Default or any event or circumstance specified in clause 23 (Events of Defaulf)
which would {with the expiry of a grace period, the giving of notice, the making of any determination under
the Finance Documents or any combination of any of the foregoing) be an Event of Default,

Defaulting Lender means any Lender:

(a) which has failed to maks its participation in a Loan available {or has notified the Agent or the Parent
{which has notified the Agent) that it will not make its participation in a Loan available) by the
Liilisation Date of that Loan in accordance with Clause 5.4 (Lenders' participation);

(bj which has otherwise rescinded or repudiated a Finance Document; or

(e with respect to which an Insalvency Event has occurred and is continuing,
unless, in the case of paragraph (a) above:

(i) #s failure lo pay is caused by:
{A) administrative or technical error; or
{B) a Disruplion Evenl; and

payment is made within 3 Business Days of its due date; or

(i) the Lender is disputing in good faith whether it is contractually obliged to make the payment
in guestion (and provided further that such Lender is using all reasonable endeavours to
resolve such dispute).

Disruption Event means either of both of;

(&) a material disruption to those payment or communications systems or to those financial markels
which are, in each case, required to operate in order for payments to be made in connection with
the Facility {or otherwise in order for the fransactions contemplated by the Finance Documenis to
be carried out) which disruption is not caused by, and is beyond the control of, any of the Parties;
or

(b) the accurrence of any other event which results in a disruption (of a technical or systems-ralated
natura) to the treasury or payments operations of a Parly preventing that, or any other Party:

{iy  from performing its payment obligations under the Finance Documents; or

(i} from communicating with other Parties in accordance with the terms of the Finance
Documents,

and which {in gither such case) is not caused by, and is beyond the control of, the Party whose operations
are disrupted.

Distribution Conditions means that, where required by the provisions of clause 2217 (Loans or Credif)
and'or clause 2218 (Dividends, share redemption and Permifted Shareholger loan repayments), the
Obligors satisty each of the following conditions in respect of a Shareholder Holding Company Loan andfor
the taking of any Distribution Action:




(@)

(b)

(c)

from the date of this Agreement, all payments due to the Finance Parties under the Finance
Documents have been made at the times and in the manner expressly provided for in this
Agreement (except where any such payment obligation has been waived by the Agent {acting on
the mstructions of all of the Lenders);

from the date of this Agreement, each of the financial covenants specified in clause 21 (Financial
Covenanis) have been complied with at the times and in the manner expressly provided for in this
Agreement (except where any such financial covenant has been waived by the Agent (acting on the
instructions of all of the Lenders);

in respect of each Shareholder Holding Company Loan and/or Distribution Action, together with the
Compliance Certificate delivered pursuant to clause 20.2 (Compliance Certificate) the Parent
delivers an additional certificate signed by the Chief Financial Officer or in hisher absence the
President of the Parent (a Distribution Certificate), which certifies:

(il each of the malters referred 1o in paragraphs (a) and (b) (above);

{ii) the Distribution Action to be taken and/or Sharehalder Holding Company Loan to be made
and tha date an which it is proposed to take such action or make such loan:

(i) that such Distribution Action and/or Shareholder Holding Company Loan is made in
accordance with all applicable laws;

{iv) that no Default is continuing or such reasonably be expected to occur as a result of the
relevant Distribution Action being taken andfor the Shareholder Holding Company Loan
being made;

(v) that all paymenis that are due to be paid to the Finance Parties under the Finance
Documents for the 12 months occurring aiter the relevant Distribution Action and/or
Shareholder Holding Company Loan are forecast to be met notwithstanding the relevant
Distribution Action and/or Shareholder Holding Company Loan having been taken {and
taking account of such Distribution Action and/or Shareholder Holding Company Loan);
and

(vi) each of the financial covenanis specified In clause 21 (Financial Covenants) for the next
full Financial Year to occur are forecast to be met notwithstanding the relevant Distribution
Action and/or Shareholder Halding Company Loan having been taken (and taking account
of such Distribution Action and/or Shareholder Holding Company Loan);

Dormant Subsidiary means a member of the Group which does not trade (for itself or as agent for any

person).

Eligible Institution means any Lender or other bank, financial institution, trust. fund or other entity selected
by the Parent and which, in each case. is not a member of the Group.

Environment means humans, animals, plants and all other living organisms including the ecological systems
af which they form part and the following media:

(a)

(b)

(c)

air (including, without limitation, air within natural or man-made structures, whether above or below
ground);

water (including, without limitation, territorial, coastal and inland waters, water under or within land
and water in drains and sewers); and

land (including, without limitation, land under water).




Environmental Claim means any claim, proceeding, formal nofice or investigation by any person in respect
af any Environmental Law.

Environmental Law means any applicable law or regulation which relates o

(a) the pollution or protection of the Environment;
(b tha conditions of the workplace; or
() the generation, handling, storage, use, release or spillage of any substance which, alone or in

combination with any other, is capable of causing harm 1o the Environment, including, without
limitation, any waste,

Environmental Permits means any permit and other Authorisation and the filing of any notification, report
or assessment required under any Environmental Law tor the operation of the business of any member of
the Group conducted on or from the properties owned or used by any member of the Group.

EURIBOR means, in relation to any Loan in eura:

(a) the applicable Screen Rate as of the Specified Time for euro and for a period egual in length to the
Interest Period of that Loan; or

{b) as otherwise determined pursuant to clause 11.1 [ Unavailabiity of Screen Rate),
and if, in either case, that rate is less than zero, EURIBOR shall be deemed to be zero.
Event of Default means any event or circumstance specified as such in clause 23 (Events of Defaulf).

Existing Security means the Security and Quasi-Security listed in Error! Reference source not found.
[ Existing Security).

Existing Shareholder (Subordinated) Loan means the loan of £30,000,000.00 batween Onix Investments
UK Limited {as lender) and Moy Park (Bondco) ple {as borrower) dated 22 May 2018.

Existing Shareholder (Equity) Loan means the loan of £144,000,000.00 between Onix Investimeants UK
Limited {as lander) and Moy Park (Bondco) ple (as borrower) dated 7 March 2018,

Facility means the revolving loan facility made available under this Agreement as described in clause 2 (The

Facilify).

Facility Office means the office or offices nolified by a Lender to the Agent in writing on or before the date
it becomes a Lender (or, following that date, by not less than five Business Days’ written notice) as the office
ar offices thraugh which it will perform its obligations under this Agresment,

Fallback Interest Period means one marnth.

FATCA means:
(a) sections 1471 to 1474 of the Code or any associated regulations;
(b) any Ireaty, law or regulation of any other jurisdiction, or relating to an intergovernmental agresment

between the US and any other jurisdiction, which (in either case) facilitates the implementation of
any law or regulation referred o in paragraph (a) above, or

(c) any agreement pursuant fo the implementation of any treaty, law or regulation referred fo in
paragraphs (a) or (b) above with the US Internal Revenue Service, the US government or any
governmental or taxation authority in any other jurisdiction.




FATCA Application Date means:

(a) in relation to a "withholdable payment” described in section 1473(1)(A)i) of the Code (which relates
to payments of interest and certain other payments from sources within the US), 1 July 2014

(b) in relation to a "withholdable payment” described in section 1473(1)(A) (i) of the Code (which relates
to "gross proceeds” from the disposition of property of a type that can produce interest from sources
within the US), 1 January 2019, or

(c) in relation to a "passthru payment™ described in section 1471(d)(7) of the Code not falling within
paragraphs (a) or {b) above, 1 January 2019,

or, in each case, such other date from which such payment may become subject to a deduction or withholding
required by FATCA as a result of any change in FATCA after the date of this Agraement.

FATCA Deduction means a deduction or withholding from a payment under a Finance Document required
by FATCA.

FATCA Exempt Party means a Party that is entitled to receive paymenis free from any FATCA Deduction.

Fee Letter means any letter or letters dated on or about the date of this Agreement between the Arranger
and the Parent (or the Agent and the Parent) setting out any of the fees referred to in clause 12 (Fees).

Finance Documents means this Agreement, any Fee Letter, any Subordination Deed, any Accession Letter,
any Resignation Letter and any other document designated as such by the Agent and the Parent.

Finance Party means the Agent, the Arranger and any Lender.

Financial Indebtedness means any indebledness (without double counting) for or in respect of:

(a) moneys borrowed and debit balances at banks or other financial institutions:

(b) any acceptance under any acceptance credit or bill discounting facility (or dematerialised
equivalent);

() any note purchase facility or the issue of bonds, notes. debentures, loan stock or any similar
instrument;

(d) the amount of any liability in respect of Finance Leases:

(&) receivables sald or discounted (other than any receivables to the extent they are sold on a non-

recourse basis and mest any requirement for de-recagnition under the Accounting Principles);

() any Treasury Transaction (and, when calculating the value of that Treasury Transaction, anly the
marked to market value (or, if any actual amount is due as a result of the termination or close-out of
that Treasury Transaction, that amount) shall be taken into account);

(a) any counter-indemnity obligation in respect of a guarantee, bond, standby or documentary letter of
credit or any aother instrument issued by a bank or financial institution in respect of (i) an underlying
liability of an entity which is not a member of the Group which liability would fall within one of the
other paragraphs of this definition or (i) any liabilities of any member of the Group relating to any
post-retirement benefit scheme;

{h) any amount raised by the issue of shares which are redeemable (other than at the option of the
issuer) before 30 May 2023 or are otherwise classified as borrowings under the Accounting
Principles;




(i any amount of any liability under an advance or deferred purchase agreement if {i) one of the primary
reasans behind entering into the agreement B o raise finance or to finance the acquisition aor
construction of the asset or service in question or (i) the agreement is in respect of the supply of
assels or services and payment is dus more than 120 days after the date of supply;

(i any amount raised under any other transaction {including any forward sale or purchase, sale and
sale back or sale and leaseback agreement) having the commercial effect of a borrowing or
otherwise classified as borrowings under the Accounting Principles; and

(k) the amount of any liability in respect of any guarantee or indemnity for any of the items referred to
in paragraphs (a) to (j) above

Funding Rate means any individual rale notified by a Lender to the Agenl pursuant to clause 11.4.1(i) (Cost
of funds).

Group means the Parent and its Subsidiaries for the time being.
Group Structure Chart means the group structure chart in the agreed form,

Guarantor means an Original Guarantor or an Additional Guarantor, unless it has ceased to be a Guaranfor
in accordance with clause 26 (Changes to the Obligars),

Historic Screen Rate means, in relation to any Loan, the most recent applicable Screen Rate for the
currency of that Loan and for a period equal in length to the Interest Period of that Loan and which is as of a
day which iz no more than 3 days before the Quotation Day.

Holding Company means, in relation to a person, any other person in respect of which it is a Subsidiary.

IFRS means international accounting standards within the meaning of 1AS Regulation 1606/2002 to the
extent applicable to the relevant linancial statements.

Increase Confirmation means a confirmation substantially in the form set out in Error! Reference source
not found. {Form of Increase Confirmation).

Increase Lender has the meaning given to that term in clause 2.2 (Increase).

Information Memorandum means the five year financial forecasts concerning the Group which was
prapared in relation to this transaction and financing.

Insolvency Event in relation to an entity means that the entity:
{a} is dissolved (other than pursuant to a consolidation, amalgamation or merger};

{b} becomes insolvent or is unable to pay its debis or fails or admits In writing its inability gensrally to
pay its debts as they become due;

{c) makes a general assignment, arrangement or compaosition with or for the benefit of its creditors;

{d} institutes or has instituted against it, by a regulator, supervisor or any similar official with primary
insolvency, rehabilitative or regulatory jurisdiction over it in the jurisdiction of its incorporation or
organisation or the jurisdiction of its head or home office, a proceeding seeking a judgment of
insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law or other similar
law affecting creditors’ rights, or a petition is presented for its winding-up or liquidation by it or such
regulator, supervisor or similar official;

has instituted against it a proceeding seeking a judgment of insalvency or bankruploy or any other
relief under any bankruptcy or insolvency law or ather similar law affecting creditors’ rights, or a

(e

fuda)
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petition s presented for its winding-up or liquidation, and, in the case of any such procesding or
petition instituted or presented against if, such proceseding or petition 15 instituted or presented by a
person or entity not described in paragraph (d) above and:

(i) results in a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; or

(i) 15 not dismissed. discharged, stayed or restrained in each case within 30 days of the institubion
or presentation thereof;

{f} has exercised in respect of it one ar more of the stabilisation powers pursuant to Part 1 of the Banking
Act 2009 andfor has instituted against it a bank insolvency proceeding pursuant to Part 2 of the
Banking Act 2009 or a bank administration proceeding pursuant to Part 3 of the Banking Act 2009;

prs

has a resolution passad for its winding-up, official management or iquidation {other than pursuant
to a consolidation, amalgamation or merger);

(g

{n} seeks or becomes subject to the appointment of an administrator, provisional liquidator, conservator,
receiver, examiner, trustee, custodian or other similar official for it or for all or substantially all its
assels (other than, for so long as it is required by law or regulation not to be publicly disclosed, any
such appointment which is to be made, or is made, by a person or entity described in paragraph (d)
above);

{I} has a secured party take possession of all or substantially all its assets or has a distress, exacution,
attachment, sequestration or other legal process levied, enforced or sued on or against all or
substantially all its assets and such secured party maintains possession, or any such process is not
dismissed, discharged, stayed or restrained. in each case within 30 days thereafter;

{I) causes or is subject lo any event with respect to it which, under the applicable laws of any
jurisdiction, has an analogous effect to any of the events specified in paragraphs (a) to (j) above; or

{k) takes any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any
aof the faregaing acts .

Interest Period means, in relation to a Loan, each period determined in accordance with clause 10 (Interest
Periods) and, in relation to an Unpaid Sum, each period determined in accordance with clause 9.3 (Default
Interast).

Interpolated Historic Screen Rate means, in relation to any Loan, the rate {rounded to five decimal places)
which results from interpolating on a linear basis between:

(a) the maost recent applicable Screen Rate for the longest period (for which that Screen Rate is
available) which is less than the Interest Peried of that Loan; and

(b the most recent applicable Screen Rate for the shortest period (for which that Screen Rate is
available) which exceads the Interest Period of that Loan,

each for the currency of that Loan and each of which is as of a day which is no more than 3 days before the
Quotation Day.

Interpolated Screen Rate means, in relation to any Loan, the rate (rounded to five decimal places) which
results from interpolating on a linear basis between:

(a) the applicable Screen Rate for the longest peried (for which that Screen Rate is available) which is
less than the Interest Period of that Loan; and




(b the applicable Screen Rate for the shortest period (for which that Screen Rate is available) which
exceeds the Interest Period of that Loan,

each as of the Specified Time for the currency of that Loan.
ITA means the Income Tax Act 2007.

JBS SA means JBS 5.A.

JBS USA means JBS USA Holdings Inc.

Joint Venture means any joint venture entity, whether & company unincorporated firm, undertaking
association, joint vanture or partnership or other entity.

Legal Opinion means any legal opinion delivered to the Agent under Clause 4.1 (Initial conditions precedent)
or otherwise under the Finance Documents.

Legal Reservations means:

(&) the principle that equitable remedies may be granted or refused at the discretion of a court and the
limitation of enforcement by laws relating to insolvency, reorganisation and other laws generally
affecting the rights of creditors;

(b) the time barring of claims under applicable limitation acts, the possibility that an undertaking to
assume liability for or indemnify a person against non-payment of UK stamp duty may be void and
defences of set-off ar counterclaim;

(e) similar principles, rights and defences under the laws of the jurisdiction of incorporation of an
Obligor or the jurisdiction|s) in which it conducts or carries on any trade or business; and

(dj any general principles, reservations or qualifications, in each case as to matters of law as set out
in any Legal Opmnion.

Lender means:
(a) any Original Lender; and

(b} any bank, financial institution, trust, fund or other entity which has become a Party as a Lender in
accordance with clause 2.2 (Increase) or clause 24 (Changes to the Lenders),

which in each case has not ceased to be a Parly as such in accordance with the terms of this Agreement.
LIBOR means, in relation to any Loan:

(&) the applicable Screen Rate as of the Specified Time for the currency of that Loan and for a period
enqual in length to the Interest Period of that Loan; or

)] as otherwise determined pursuant to clause 11.1 (Unavailability of Screen Rate)
and if, in either case, that rate is less than zero, LIBOR shall be deemed to be zero.
LMA means the Loan Market Association.

Loan means a loan made or to be made under the Facility or the principal amount outstanding for the time
being of that loan.




Majority Lenders means a Lender or Lenders whose Commitments aggregate more than 75% of the Total
Commitments (or, if the Total Commitments have been reduced to zero, aggregated more than 758% of the
Total Commitments immediately prior o the reduction).

Mandatory Cost means such additional percentage as any Lender determines to be necessary lo
compensate that Lender for the cost to it of permitting a Utilisation under the Facility for the Interest Period
selected by the Borrower under this Agreement or maintaining the Facility, by reason of any liguidity reserve
ratio, special deposit or other reguirements of any Regulatory Authority whether or not reguired by law.

Margin means in relafion to any Loan:

(a)

(b

provided the Parent has satisfied each condition referred to in paragraph 4.6 of Part 1 of Schedule
2 (Conditions Precedenf) from, and including the date of this Agreement, to the date falling 5
Business Days after receipt by the Agent of the first Complance Certificate to be delivered by the
Parent in accordance with clause 20.2 {Compliance Cerlificate), the Margin shall be 1.25 per cent.
per annum {otherwise if the Parent has nol salisfied such conditions the Margin shall be 2.00 per
cenl, per annum 1o the dale falling 5 Business Days after receipl by the Agent of the first Compliance
Certificate to be delivered); and

thereafter, if:
(i) no Event of Default has occurred and is continuing; and

(i) Leverage in respect of the most recently completed Relevant Period is within a range set out
below,

then the Margin shall be the percentage per annum set out below in the column opposite that
range in the table below:

Less than 1.5x 1.25%

Greater than or equal to 1.5x but less 1.50%
than 2.0x

Greater than or equal to 2.0x but less 1.75%
than 2.5x

Greater than or equal to 2,5x% 2.00%

However:

(i) any increase or decrease in the Margin for a Loan shall take effect on the date (the reset
date) which is 5 Business Days after receipt by the Agent of the Compliance Certificate for
that Relevant Period pursuant to Clause 20.2 (Compliance Certificate);

(i) if, following receipt by the Agent of the Compliance Cerificate related to the relevant Annual
Financial Statements, that Compliance Certificate does not confirm the bases for a reduced
Margin, then clause 9.2.2 of Clause 9.2 {Paymeant of interesf) shall apply and the Margin for
that Loan shall be the percentage per annum determined using the table above and the
revised Leverage ratio calculated using the figures in that Compliance Certificate;

jiii) while a Default is continuing (and, for the avoidance of doubt, only for the period of time during
which such Default is continuing), the Margin for each Lean under the Loan shall be the
highest percentage per annum for & Loan el oul in the 1able above; and




{iv) for the purpose of determining the Margin, Leverage and Relevant Period shall be determined
in accordance with Clause 21.1 (Financial definitions).

Material Adverse Effect means in the reasonable opinion of the Majority Lenders a material adverse effect

on:

(&) the business, operalions, property, condition (financial or otherwise) or prospects of the Group taken
as a whole; or

(b) the ability of an Obligor to perform its cbligations under the Finance Documents; or

(c) the rights or remedies of any Finance Party under any of the Finance Documents.

Material Subsidiaries means, at any time a member of the Group which satisfies any one or more of the
following:

(a) a whally owned member of the Group that holds shares in an Obligor; or

(b) it contributes not less than five per cent. of EBITOA; or

(e it contributes not less than five per cent. of consolidated gross assets; or

(d) it contributes not less than five per cent. of the net revenue of the Group; or

=) to which ig transferred the whole or substantially the whole of the undertaking and assets of

Subsidiary of the Parent which immediately before the transfer is a Material Subsidiary

in each case calculated on a consolidated basis and pursuant to the Accounting Principles by reference to
the latest consolidated financial statements of the Group. However, if a Subsidiary has been acquired since
the date as at which the latest audited financial statements of the Group, were prepared, the financial
statements shall be deemed to be adjusted in order to take account of the acquisition of that Subsidiary.

Month means a period starting on one day in a calendar month and ending on the numerically corresponding
day in the next calendar month, except that:

{iy  (subject to paragraph (iii) below) if the numerically corresponding day is not a Business
Day, that period shall end an the next Business Day in thal calendar menth in which that
pariod is to end if there is one, or i there is nol, on the iImmediately preceding Business
Day;

(i) i there is no numerically corresponding day in the calendar month in which that period is
ta end, that period shall end on the last Business Day in that calendar month; and

(i) i an Interest Period begins on the last Business Day of a calendar month, that Interest
Period shall end on the last Business Day in the calendar manth in which that Interest
Period is to end
The above rules will only apply to the last Month of any period.

Moy Park Beef Orleans means Moy Park Beef Orleans SARL, a company incorporated in France. the details
of which are set out in Part 2 of Schedule 1.

Moy Park France Holdeo means Moy Park France Holdeo SARL, a company incorporated in France, the
details of which are set out in Part 2 of Schedule 1.

Moy Park France means Moy Park France SAS, a company incorporated in France, the details of which are
set out in Part 2 of Schedule 1




New Lender has the meaning given to that term in clause 24 {Changes io the Lenders).
Obligor means a Borrower or a Guarantor.

Obligors” Agent means the Parent, appointed to act on behalf of each Obligor in relation fo the Finance
Documents pursuant to Clause 2.4 (Obligors' Ageri).

Optional Currency means a currency (other than the Base Currency) which complies with the conditions
set out in clause 4.3 (Conditions relating to Optional Currencies).

Original Financial Statements means in relation fo the Parent, the audited consolidated financial
statements of the Group for the Financial Year ended on or about 31 December 2017

Original Obligor means an Original Borrower or an Original Guarantar,

Participating Member State means any member state of the European Union that has the euro as its lawiul
currency in accordance with legisiation of the European Union relating to Economic and Monetary Union,

Party means a party o this Agreement,
Permitted Acquisition means an acquisition of all or any part of the issued share capital of a limited liability
company or the entry into of a Joint Venture that is permitted pursuant to the terms of clause 2213

{Acquisitions and Joint Venturas).

Permitted ID Facilities means the invoice discounting facilities provided by GE Facto France to Moy Park
France.

Permitted Financial Indebtedness means any Financial Indebtedness permitted to be incurred pursuant to
clause 22.14 (Financial indebtedness).

Permitted Security means any Security permitted to the terms of clause 22.3 (Negative Pledge).

Permitted Shareholder Loan means a loan advanced, after the date of this agreement, by any one of the
Shareholder Holding Companies 1 the Parent or an Obligor for general corporate purposes (including
funding Permitted Acquisitions).

Pilgrim's Pride means Pilgrim's Pride Corporation a corporation incorporated in the State of Delaware
whose registered office is 1208 Crange Street, City of Wilminglon, New Caslle County, State of Delaware,
United States.
Prohibited Party means a person located in, organised under the laws of. or owned or controlled by, or
acting on behalf of, a person located in or organised under the laws of a territory subject to comprehensive
Sanctions (currently Crimea, Iran, Sudan (excluding South Sudan), Syria, or North Korea).
Qualitying Lender has the meaning given to it in clause 13 { Tax gross-up and indemnities).
Quotation Day means, in relation o any period for which an interest rate is to be determined:
(a)

{iy (it the currency is sterling) the first day of that period;

(i) (if the currency is euro) two TARGET Days before the first day of that period; or

{iiiy for any other currency, two Business Days before the first day of that period,




{unless market practice differs in the Relevant Market for that currency, in which case the Quotation Day for
that currency will be determined by the Agent in accordance with market practice in the Relevant Market
{and if quotations would normally be given on more than one day, the Guaotation Day will be the last of those
days)).

Reference Bank Quotation means any quotation supplied 1o the Agent by a Reference Bank.
Reference Bank Rate means:

(a) the arithmetic mean of the rates (rounded upwards fo four decimal places) as supplied to the Agent
at its request by the Reference Banks:

{iy  mrelation o LIBOR as either:
(A if:
(1) the Reference Bank is a contributor 1o the applicable Screen Rate: and
{2) it consists of a single figure,
the rate (applied 1o the relevant Reference Bank and the relevant currency and
period) which contributors to the applicable Screen Rate are asked to submit to the
relevant administrator; or
{B) in any other case, the rate at which the relevant Reference Bank could fund itself in the
relevant currency for the relevant period with refersnce to the unsecured wholesale
funding market; or

{ii) i relation to EURIBOR:

(A

{other than where paragraph (B) below applies) as the rate at which the relevant
Reference Bank believes one prime bank is quoting to another prime bank for interbank
term deposits in euro within the Participating Member States for the relevant period: or

(B

if differant, as the rate (if any and applied to the relevant Refarence Bank and the relevant
period) which contributors to the applicable Screen Rate are asked to submit to the
relavant administrator.

Reference Banks means, in relation to LIBOR, the principal London offices of Bank of Ireland (LK) plc, and
in relation to EURIBOR, the principal office in Dublin of The Governor and Company of the Bank of Ireland
or, in each case, such other entities as may be appointed by the Agent (with the consent of such reference
bank) in consultation with the Farent.

Regulatory Authority means the Central Bank of Ireland, the Bank of England, the European Central Bank,
the Financial Conduct Authority, the Minister for Finance of Ireland, the Revenue Commissioners of Ireland
ar any other regulatory autharity in or of the United Kingdom, Ireland or the European Union or other
community or faderation of which the United Kingdom or Ireland is a member and which any Lender under
this Agreement is subject to and is required to comply with,

Related Fund in relation to a fund {the first fund), means a fund which is managed or advised by the same
investment manager or investment adviser as the first fund or, if it is managed by a differant investment
manager or investment adviser, a fund whose investment manager or investment adviser is an Affiliate of
the investment manager or investment adviser of the first fund.

Relevant Market means, in relation fo euro, the European interbank market, and, in relation to any other
currency, the London interbank market.




Repeating Representations means each of the representations set out in clauses 19.1 (Srafus), 19.2
{Binding Obllgations), 19.3 (Non-canflict with other abiigations), 19.4 (Power and authority), 19.5 (Validiy
and admissibiiity in evidence), 19.6 (Governing law and enforcement), 19.7 [ Insolvency), 19.9 (No filing or
stamp taxes), 19.10 (Mo defaull), 19.12 (Financial stafements), 19.13 (Pari pasy ranking), 19.14 {Security
and Financial Indebtedness), 18.15 (No proceedings), 19.19 (Anfi-corruption lawy, 19.20 (Anti-money
laundering) 19.21 (Centre of main interests and establishments) and 19.22 (Sanchions).

Representative means any delegate, agent, manager, administrator, nominee, attomey, trustee or
custodian.

Resignation Letter means a letter substantially in the form set out in Error! Reference source not found.
( Form of Resignation Letter).

Restricted Party means a person:

{a) listed on or owned or controlled by a person listed on any Sanctions List, or a person acting on
behalf of such a person;

{b} located in, organised under the laws of or owned or confrolled by, or acting on behalf of, a person
located in or organised under the laws of a country or terrtory which is a subject of country-wide or
termitory-wide Sanctions (including, without limitation, at the date of the this Agreement, Crimea,
Cuba, Iran, Sudan, Syria or North Korea); or

{c) otherwise a subject of Sanctions.

Rollover Loan means one or more Loans:

(a) made or fo be made on the same day that a maturing Loan is due to be repaid:
(b) the aggregate amount of which is egual to or less than the amount of the maturing Loan;
(c) in the same currency as the maturing Loan {unless it arose as a result of the operation of clause 6.2

[ Unavaiability of a currencyi); and
(d) made or 1o be made o the same Borrower for the purpose of refinancing that maturing Loan.
Sanctions means any trade, economic or financial sanctions laws, regulations, embargoes or resirictive
measures administered, imposed, enacted or enforced by a Sanctions Authority whether directly or indirectly
applicable.
Sanctions Authority means:
{a) the Security Council of the United Mations;
(b} the Uniled States;
(c) the European Union (or any of its member states);
d) the United Kingdom:
(&) any country to which any member of the Group is bound; and

(n the governments and official institutions or agencies of any of paragraphs (a) through (d) above,
including OFAC, OEE, the Uniled States Department of Stals and Her Majesty's Treasury.




Sanctions List means:

(a) the Specially Designated Mationals and Blocked Persons List, Sectoral Sanctions |dentifications List
and List of Foreign Sanctions Evaders Sanctioned Pursuant to Executive Order 13808 maintained
by OFAC;

(b} “The Consolidated List of Financial Sanctions Targets” maintained by Her Majesty's Treasury; or

(c) any similar list maintained by, or public announcement of a Sanctions designation made by, a

Sanctions Authority (without limitation to the generality of the foregoing, such lists as are maintained
by (i) the European Union, {ii) the United Nations Security Council Committee or (i) the United
States Department of State),

each as amended, supplemented or substituted from time to time

Screen Rate means:

(aj in relation to LIBOR, the London iterbank offered rate administered by ICE Benchmark
Administration Limited (or any other person which takes over the administration of that rate) for the
relevant currency and period displayed on pages LIBOR01 or LIBOR0Z2 of the Thomson Reuters
screen (or any replacemeant Thomson Reuters page which displays that rate); and

(o) in relation to EURIBOR, the euro interbank offered rate administered by the European Money
Markets Institute (or any other person which takes over the administration of that rate) for the
relevant period displayed on page EURIBORO1 of the Thomson Reuters screen (or any replacement
Thomson Reuters page which displays that rate),

or, in each case, on the appropriate page of such other information service which publishes that rate from
time to time in place of Thomson Reuters. If such page or service ceases to be available, the Agent may
specify another page or service displaying the relevant rate after consultation with the Parent

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

Shareholder Holding Companies means Pilgrim’s Pride and Granite Holdings SARL, ONIX Investments
UK Limited, Sandstone Holdings SARL and Ivory Investments Luxembourg SARL (each a Shareholder
Holding Company).

Shareholder Holding Company Loan means a loan made or to be made o a Shareholder Holding
Company in accordance with clause 22.17.1(iii) (Loans or Credif).

Specified Time means a day or time determined in accordance with Error! Reference source not found.
( Timetables).

Subordination Deed means a subordination deed in favour of the Finance Parties in relation o the Existing
Shareholder (Subordinated) Loan, the Existing Sharsholder {Equity) Loan and any Permitted Shareholder
Loans (in each case, in form and substance satisfactory to the Agent) and which permits repayment of the
Existing Shareholder {Subordinated) Loan and any Permitted Shareholder Loans (but not, for the avoidance
of doubt. the Existing Shareholder {Equity) Loan) only in a manner consistent with the provisions of Clause
22.18 (Dividends, share redemption and Permitted Shareholder Loan repayments).

Subsidiary means a subsidiary within the meaning of section 1159 of the Companies Act 2008.

TARGET2 means the Trans-European Automated Realtime Gross Settlement Express Transfer payment
system which utilises a single shared platform and which was launched on 19 Novermber 2007,

TARGET Day means any day on which TARGETZ is open for the settlernent of payments in euro.
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1.2

Tax maans any tax, levy, impost, duty or other charge or withholding of a similar nature {including any penalty
or interest pavable in connection with any failure to pay or any delay in paying any of the same).

Termination Date means the date falling en the fifth anniversary of the date of this agresment.
Third Party Bilateral Facility Limit means £10,000,000.00 (fen miflion pounds).

Total Commitments means the aggregate of the Commitments, being £100,000,000.00 (one hundred
milflion pounds) at the date of this Agreement.

Transfer Certificate means a cenificate substantially in the form set out in Error! Reference source not
found. {Form of Transfer Certificate) or any other form agreed between the Agent and the Parent.

Transfer Date means, in relation to an assignment or a transfer, the later of;

(a) the proposed Transier Dale specified in the relevant Assignment Agreement or Transfer Certificate;
and
(b) the date on which the Agent executes the relevant Assignment Agreement or Transter Certificate.

Treasury Transactions means any denvative transaction entered info in connection with profection against
or benefit from fluctuation in any rate or price.

UK Obligor means any Obligor incorporated under the laws of Northern Ireland or England and Wales.
United Kingdom means the United Kingdom of Great Britain and MNorthemn Ireland;

Unpaid Sum means any sum due and payable bul unpaid by an Obligor under the Finance Documents.
US means the United States of America.

Utilisation means a utilisation of the Facility,

Utilisation Date means the date of a Utilisation, being the date on which a Loan is to be made.

Utilisation Request means a nolice substantially i the form set out in Error! Reference source not found.
(Litilisation Request).

VAT means:

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

(b any other tax of a similar nature, whether imposed in a member state of the European Union in
substitution for, or levied In addition 1o, such tax referred to in paragraph (a) above, or imposed
elsewhere.

Construction

1.2.1 Unless a contrary indication appears, any reference in this Agreemeant fo:

(i} the Agent, the Arranger, any Finance Party, any Lender, any Obligor or any Party shall

be construed so as to nclude its successors in fitke, permitted assigns and permitted
transferees to, or of, its rights and/or obligations under the Finance Documents:
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1.3

1.4

1.2.2

1.23

1.2.4

1.25

(i} & document in agreed form is a document which is previously agreed in wiiting by or on
behalf of the Parent and the Agent or, if not 5o agreed, 15 in the form specified by the
Agent;

(i) assets includes present and fulure properties, revenues and rights of every deseription;

{iw) a Finance Document or any other agreement or instrument is a reference to that Finance
Document or other agreement or instrument as amended, novated, supplemented,
extended or restated;

(v} agroup of Lenders includes all the Lenders;

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

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

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

(i) & provision of law is a reference to that provision as amended or re-enacted: and

(x) atime of day is a reference to London time.
The determination of the extent fo which a rate is for a period equal in length to an Interest Period
shall disregard any inconsistency arising from the last day of that Interest Period being determined
pursuant to the terms of this Agreement.

Section, clause and Schedule headings are for ease of reference only.

Linless a contrary indication appears, a lerm used in any other Finance Document or in any nolice
given under or in connection with any Finance Document has the same meaning in that Finance
Document or notice as in this Agreement.

A Default (other than an Event of Default) i continuing if it has not been remedied or waived and
an Event of Default is continuing if it has not been waived.

Currency symbols and definitions

$. USD and dollars denote the lawful currency of the United States of America/E, GBP and sterling denote
the lawful currency of the United Kingdomv€, EUR and eura denate the single currency of the Participating
Member Slates.

Third party rights

1.4.1

1.4.2

Unless expressly provided to the contrary in a Finance Document & person who is not a Party has
no right under the Contracts (Rights of Third Parties) Act 199% (the Third Parties Act) 1o enforce
or enjoy the benefit of any term of this Agreement.

Subject to Clause 36.3 (Other exceptions) but otherwise notwithstanding any term of any Finance
Document, the consent of any person who is not a Party is not required to rescind or vary this
Agresment at any time.
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2.1

2.2

THE FACILITY

The Facility

Subject to the terms of this Agreement, the Lenders make available to the Borrowers a multicurrency
revahving loan facility in an aggregate amount equal to the Total Commitments.

Increase

2.2.1

222

2.2.3

The Parent may by giving prior notice to the Agent by no later than the date falling 7 Business
Days after the effective date of a cancellation of:

{iy  the Available Commitments of a Defaulting Lender in accordance with Clause 8.6 (Right
of cancellation in relation fo a Defaulting Lender): or

(i) the Commitment of a Lender in accordance with:
{A) clause B.1 (Megality); or

(B) clause 8.5.1 of clause 8.5 (Right of replacement or repayment and cancellation in relalion
to a single Lender),

request that the Commitments be increased (and the Commitments shall be so increased) in an

aggregate amount in the Base Currency of up to the amount of the Commitment so cancelled as
follows:

{ii) the increased Commitments will be assumed by one or more Eligible Institutions {each an
Increase Lender) each of which confirms in writing (whether in the relevant Increase
Confirmation or otherwise) its wilingness to assume and does assume all the obligations
of a Lender corregponding to that part of the increased Commitments which itis to assume,
as if it had been an Original Lender in respect of those Commitments;

(v} each of the Obligors and any Increase Lender shall assume obligations towards one
another and/or acquire rights against one anather as the Obligors and the Increass Lender
would have assumed and/or acquired had the Increase Lender been an Criginal Lender
in respect of that part of the increased Commitments which it is 1o assume;

{v}) each Increase Lender shall become a Party as a "Lender” and any Increase Lender and
each of the other Finance Parties shall assume obligations towards one another and
acquire rights against one another as that Increase Lender and those Finance Parties
would have assumed andlor acquired had the Increase Lender been an Original Lender
in respect of that part of the increased Commitments which it is 1o assume;

{vi) the Commitments of the other Lenders shall continue in full force and effect; and

(vi) any increase in the Commitments shall take effect on the date specified by the Parent in
the notice referred to above or any later date on which the Agent executes an otherwise
duly completed Increase Confirmation delivered to it by the relevant Increase Lender,

The Agent shall, subject to clause 2.2.3 below, as soon as reasenably practicable after receipt by
it of a duly completed Increase Confirmation appearing on its face to comply with the terms of this
Agreement and delivered in accordance with the terms of this Agreement, execute that Increase
Confirmation.

The Agent shall only be obliged to execute an Increase Confirmation delivered to it by an Increase
Lender once it is satisfied it has complied with all necessary "know your customer" or other similar
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224

225

2.2.6

227

228

2.29

checks under all applicable laws and regulations in relation to the assumplion of the increased
Commitments by that Increase Lender.

Each Increase Lender, by executing the Increase Confirmation, confirms (for the aveidance of
doubt) that the Agent has authority to execute on its behalf any amendment or waiver that has
been approved by or on behalf of the requisite Lender or Lenders in accordance with this
Agreement on or prior to the date on which the increase becomes effective in accordance with this
Agreement and that it is bound by that decision to the same extent as it would have been had it
been an Orniginal Lender.

The Parent shall promptly on demand pay the Agent the amount of all costs and expenses
(including legal fees) reasonably incurred by it in connection with any increase in Commitments
under this clause 2.2,

The Increase Lendar shall, on the date upon which the increase takes effect, pay o the Agent (for
its own account) a fee in an amount equal to the fes which would be payable under clause 24.4
[Assignment or transfer fee) if the increase was a transfer pursuant to clause 24,6 (Procedure for
transfer) and if the Increase Lender was a New Lender,

The Parent may pay to the Increase Lender a fee in the amount and at the times agreed between
the Parent and the Increase Lender in a letter between the Parent and the Increase Lender setting
out that fee. A reference in this Agreement fo a Fee Letter shall include any letter referred to in
this clause 2.2.7.

Meither the Agent nor any Lender shall have any obligation to find an Increase Lender and in no
event shall any Lender whose Commitment is replaced by an Increase Lender be required to pay
or surrender any of the fees received by such Lender pursuant to the Finance Documents.

Clause 24.5 (Limitation of responsibility of Existing Lenders) shall apply mutatis mutandis in this
clause 2.2 in relation to an Increase Lender as if references in that clause 1o:

(il Existing Lender were references to all the Lenders immediately prior to the relevant
increase;

(i} the Mew Lender were references to that Increase Lender; and

(i) & re-transfer and re-assignment were references 1o respectively a transfer and
assignment,

2.3  Finance Parties’ rights and obligations

2341

232

The cbligations of each Finance Party under the Finance Documents are several. Failure by a
Finance Party to perform its obligations under the Finance Documents does not affect the
obligations of any ather Party under the Finance Documents. Mo Finance Party is responsible for
the obligations of any other Finance Party under the Finance Documents.

The rights of each Finance Party under or in connection with the Finance Documents are separate
and independent rights and any debt ansing under the Finance Documants to a Finance Party
fram an Obliger is a separate and independent debt in respect of which a Finance Party shall be
entitied to enforce its rights in accordance with clause 2.3.3 below. The rights of each Finance
Farty include any debt owing to that Finance Party under the Finance Documeants and, for the
avoidance of doubt, any part of a Loan or any other amount owed by an Obligor which relates to a
Finance Party's participation in the Facility or its role under & Finance Document (including any
such amount payable fo the Agent on its behalf) is a debt owing to that Finance Party by that
Cbligor.




2.4

3.1

3.2

4.1

2.3.3

A Finance Party may, excepl as specifically provided in the Finance Documents, separately
enforce its rights under ar in connection with the Finance Documents.

Obligors’ Agent

241

242

Each Ohbligor {other than the Parent) by its execution of this Agreement or an Accession Letter
irrevocably appoints the Parent (acting through one or more authorised signatories) o act on ils
behall as its agent in relation to the Finance Documents and imevocably authorises;

(i} the Parent on its behalt to supply all information concerning itself contemplated by this
Agreement to the Finance Parties and to give all notices and instructions (including. in the
case of a Borrower, Utilisation Reguests), to make such agreements and to effect the relevant
amendments, supplements and variations capable of being given, made or effected by any
Obligor notwithstanding that they may affect the Obligor, without further reference to or the
consent of that Obligor; and

{iiy (i) each Finance Party to give any nolice, demand or other communication to that Obligor
pursuarnt to the Finance Documents to the Parent,

and m each case the Obligor shall be bound as though the Qbligor itself had given the notices
and instructions (including, without limitation, any Utilisation Requests) or executed or made the
agreements or effected the amendments, supplements or variations, or received the relevant
natice, demand or other communication.

Every act, omission, agreement, undertaking, settlement, waiver, amendment, supplement,
variation, notice ar other communication given or made by the Obligors' Agent or given to the
Obligars’ Agent under any Finance Document on behalf of another Obligor or in connection with
any Finance Document (whether or not known to any other Obligor and whether occurring before
or after such other Obligor became an Obligor under any Finance Docurment) shall be binding for
all purposes on thal Cbligor as if that Oblgor had expressly made, given or concurred with it In
the event of any conflict betwaen any notices or other communications of the Obligors’ Agent and
any other Obligor, those of the Obligors' Agent shall prevail.

PURPOSE

Purpose

Each Borrower shall apply all amounts borrowed by it under the Facility towards the general corparate and
working capital purposes of the Group (including Permitted Acquisitions).

Monitoring

Mo Finance Party is bound to monitor or verify the application of any amount borrowed pursuant to this
Agreement.

CONDITIONS OF UTILISATION

Initial conditions precedent

4.1.1

4.1.2

Mo Borrower may deliver a Ulilisation Reguest unless the Agent has received all of the documents
and other evidence listed in Schedule 2Part 1 [Conditions precedent] in form and substance
satisfactory to the Agent. The Agent shall notify the Parent and the Lenders promptly upon being
50 satisfied.

Other than to the extent that the Majority Lenders notify the Agent in writing to the contrary before
the Agent gives the notification described in clavse 4.1.1 above, the Lenders authorise (but do not
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4.2

4.3

4.4

5.1

52

require) the Agent to give that notification, The Agent shall not be liable for any damages, costs
or losses whatsoever as a result of giving any such notification.

Further conditions precedent

The Lenders will only be obliged to comply with clause 5.4 (Lenders’ participation) if on the date of the
Utilisation Request and on the proposed Utilisation Date:

421 in the case of a Rollover Loan, no Event of Default is continuing or would result from the proposed
Loan and, in the case of any other Loan, no Default is continuing or would result from the proposed
Loan; and
4.2.2 the Repeating Representations 1o be made by each Obligor are true in all material respects,
Conditions relating to Optional Currencies
4,31 A currency will constitute an Optional Currency in relation t a Loan if:
(i} itis readily available in the amount required and freely convertiole into the Base Currency in
the wholesale market for that currency on the Quotation Day and the Wtilisation Date for that
Loan; and
(i) it is Euro or USD Dollars or it has been approved by the Agent (acting on the instructions of
all the Lenders) on or prior to receipt by the Agent of the relevant Utilisation Request for that

Loan.

4.3.2 If the Agent has received a written request from the Parent for a currency to be approved under
clause 4.3.1(ii) above, the Agent will confirm to the Parent by the Specified Time:

(i) whather or not the Lenders have granted their approval; and

(i) if approval has been gramed, the minimum amount (and, if required, integral multiples) for
any subsequent Utilisation in that currency.

Maximum number of Loans

4.4.1 A Borrower may not deliver a Utilisation Request if as a result of the proposed Utilisation mare
than 10 Loans would be outstanding,

442 Any Loan made by a single Lender under clause 6.2 (Unavailability of a currency) shall not be
taken into account in this clause 4.4.

UTILISATION
Delivery of a Utilisation Request

A Borrower may utilise the Facility by delivery to the Agent of a duly completed Utilisation Request nat later
than the Specified Time.

Completion of a Utilisation Request

§.2.1 Each Utilisation Request is irrevocable and will not be regarded as having been duly completed
unless:

(i} the proposed Utilisation Date is a Business Day within the Availability Period;
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5.3

5.4

5.5

6.1

(i} the currency and amount of the Utilsation comply with clause 5.3 [Currency and amount);
and

(iii} the proposed Interest Period complies with clause 10 (Inferest Periods).
2.2 Only one Loan may be requested in each Utilisation Request.
Currency and amount

5.3.1 The currency specified in a Ulilisation Request must be the Base Currency or an Optional
Currency.

532 The amount of the proposed Loan must be:

(i} if the currency selected is the Base Currency, a minimum of £5,000,000.00 (five mifion
pounds) with integrals of £250,000.00 (fwo hundred and fifty thowsand pounds) or, if less, the
Available Facility; or

(iiy if the currency selected is Euro, a minimum of €5,000,000.00 {five miflion eura) with integrals
of €250,000.00 (two hundred and fifty thousand euro) above such amount, or, if less, the
Available Facility;

(i} if the currency selected is USD, a minimum of USD 5,000,000.00 (fve milion dollars) with
integrals of $250,000.00 (fwo hundred and fifty thousand dolars) above such amount, or, if
less the Available Facility;

{iv) if the currency selected is an Optional Currency (other than € or USD), the minimum amount
(and, if required, integral multiple) specified by the Agent pursuant 1o clause 4.3.2 (Conditions
relating to Oplional Currencies) or, if less, the Available Facility; and

iw) in any event, in each case, such that its Base Currency Amount is less than or aqual to the
Available Facility.

Lenders' participation

5.4.1 If the conditions set out in this Agreement, and subject to clause 7.1 {Repaymeant of Loans) have
been met sach Lender shall make its participation in each Loan available by the Utilisation Date
through its Facility Office.

5.4.2  The amount of each Lender's participation in each Loan will be equal to the proportion borne by
its Available Commitment 1o the Available Facility immediately prior to making the Loan,

5.4.3 The Agent shall determine the Base Currency Amount of each Loan which is to be made in an
Optional Currency and shall notity each Lender of the amount, currency and the Base Currency
Amount of each Loan, the amount of its parficipation in that Loan. in each case by the Specified
Time.

Cancellation of Commitment

The Commitments which, at that time, are unutilised shall be immediately cancelled at the end of the
Availability Period.

OPTIONAL CURRENCIES
Selection of currency
A Borrower (or the Parent on behalf of a Borrower) shall select the currency of a Loan in a Utilisation Request.
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6.2

6.3

7.1

Unavailability of a currency
If before the Specified Time on any Quotation Day:

f.2.1 a Lender notifies the Agent that the Optional Currency requested is not readily available to it in the
amount required; or

§.2.2 a Lender notifies the Agent that compliance with its obligation to participate in a Loan in the
proposed Optional Currency would contravena a law or regulation applicable fo it

the Agent will give nolice to the relevant Borrower 1o that effect by the Specified Time on that day. In this
aevent, any Lender that gives notice pursuant to this clause 6.2 will be required 1o participate in the Loan in
the Base Currency (in an amount equal to that Lender's proportion of the Base Currency Amount or, in
respact of a Rollover Loan, an amount equal to that Lender’s proportion of the Base Currency Amount of the
Rollover Loan that is due 1o be made) and its participation will be treated as a separate Loan denominated
in the Base Currency during that Interest Pericd.

Participation in a Loan

Each Lenders participation in a Loan will be determined in accordance with clause 5.4.2 (Lenders’
participation).

REPAYMENT
Repayment of Loans
7.1 Each Borrower which has drawn a Loan shall repay that Loan on the last day of its Interest Period.
7.1.2 Without prejudice to each Borrower's obligation under clause 7.1.1 above, if
(i} oneor more Loans are to be made available to a Bormower:
(A) on the same day that a maturing Loan is due to be repaid by that Borrower;

(B) in the same currency as the maturing Loan (unless it arose as a result of the
operation of clause 6.2 (Unavailability of a currency)); and

(C) in whole or in part for the purpose of refinancing the maturing Loan; and

(i) the proportion borne by each Lender's participation in the maturing Loan to the amount of that
maturing Loan is the same as the proportion borne by that Lender's participation in the new
Loans to the aggregate amount of those new Loans,

the aggregate amount of the new Loans shall, unless the Parent notifies the Agent to the
contrary in the relevant Utilisation Request, be treated as if applied in or towards repaymeant
of the maturing Loan so that:

{A) If the amount of the maturing Loan exceeds the aggregate amount of the new Loans:

(1) the relevant Borrowear will only be required to make a payment under clause 30.1

{Payments fo the Agenf) in an amount in the relevant currency equal to that
excess; and

{2) each Lender's participation in the new Loans shall be reated as having been

made available and applied by the Borrower in or towards repayment of that
Lender's participation in the maturing Loan and that Lender will not be raguired
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8.1

to make a payment under clause 30,1 (Payments to the Agent) in respect of its
participation in the new Loans; and

(B) it the amount of the maturing Loan is equal to or less than the aggregate amount of
the new Loans:

(1) the relevant Borrower will not be required to make a payment under clause 30.1
{Payments ta the Agent); and

{2) each Lender will be required to make a payment under clause 30.1 {Payments
o the Ageni) in respact of its participation in the new Loans only to the extent
that its participation in the new Loans exceeds that Lender's participation in the
rmaturing Loan and the remainder of that Lender's participation in the new Loans
shall be treated as having been made available and appled by the Borrower in
ar lowards repayment of that Lender's participation in the maturing Loan.

At any time when a Lender becomes a Defaulting Lender, the maturity date of each of the
participations of that Lender in the Loans then outstanding will be automatically extended to the
Termination Date applicable to the Facility and will be freated as separate Loans (the Separate
Loans) denominaled in the currency in which the relevant participations are outstanding.

If the Borrower makes a prepayment of a Loan pursuant to Clause 8.4 { Voluntary prepayment of
Loans), a Borrower to whom a Separate Loan is outstanding may prepay that Loan by giving not
less than 5 Business Days' prior notice to the Agent. The proportion borne by the amount of the
prepayment of the Separate Loan to the amount of the Separate Loans shall not exceed the
propartion bome by the amount of the prepayment of the Loan. The Agent will forward a copy of a
prepayment notice received in accordance with this clause 7.1.4 to the Defaulting Lender
concerned as soon as practicable on receipt.

Interest in respect of a Separate Loan will accrue for successive Interest Periods selected by the
Borrgwer by the time and date specified by the Agent (acting reasonably) and will be payable by
that Borrower 1o the Agent (for the account of that Defaulting Lender) on the last day of each
Interest Period of that Loan.

The terms of this Agreement relating to Loans generally shall continue to apply to Separate Loans
other than to the extent inconsistent with clause 7.1.3 to 7.1.5 above, in which case those clauses
shall prevail in respect of any Separate Loan.

PREPAYMENT AND CANCELLATION

lNlegality

If, in any applicable jurisdiction, it becomes unlawful for any Lender to perform any of its obligations as
contemplated by this Agreement or to fund or maintain its participation in any Loan:

814

8.1.2

that Lender shall promptly notify the Agent upen becoming aware of that event;

upon the Agent notifying the Parant, the Available Commitment of that Lender will ba immediately
cancelled; and

to the extent that the Lender's participation has not been transferred pursuant to clause 8.5.5(iv)
[Right of replacement or repayment and cancellation in relation to a single Lenden, each Bormower
shall repay that Lender's participation in the Loans made to that Borrower on the last day of the
Interest Period for each Loan occurring after the Agent has notified the Parent or, if earlier, the
date specified by the Lender in the natice deliverad to the Agent (being no earlier than the last day
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of any applicable grace period permitted by law) and that Lender's corresponding Commitment
shall be cancelled in the amaount of the participations repaid.

8.2  Change of control
821 If:

(i} JBS USA ceases to control Pilgrim's Pride or any person or group of persons acting in concert
gains control of Pilgrim's Pride; and/or

(i) JBS SA ceases 1o control JBS USA ar any person of group acting in concert gains contral of
JBS USA, andior

(iii} the Parent ceases to be wholly owned by Pilgrim's Pride;
in each case:
(A] the Parent shall promptly notify the Agent upon becoming aware of that event;
(B) & Lender shall not be obliged to fund a Utilisation {except for a Rollover Loan); and

(C) it a Lender so requires and notifies the Agent within 5 days of the Parent notifying
tha Agent of the occurrence of the event, the Agent shall, by not less than 30 days
notice to the Parent, cancel the Commitment of that Lender and declare the
participation of that Lender in all outstanding Loans, together with accrued interest,
and all ather amounts accrued under the Finance Documents immediately due and
payable, wheraupon the Commitment of that Lender will be cancelled and all such
outstanding Loans and amounts will become immediately due and payable; and

822 For the purpose of clause 8.2.1 (Change of Controf) above control means
(i} the power (whether by way of ownership of shares, proxy, confract, agency or otherwise) to:

(A) cast, or control the casting of, more than 49% of the maximum number of votes that
might be cast at a genaeral meeting of the Pilgrim's Pride, or as applicable JBS LUSA;

(B) appoint or remove all, or the majority, of the directors or other equivalent officers of
the Pilgrim’s Pride, or as applcable JBS USA; or

(C) give directions with respect to the operating and financial policies of Pilgrim's Pride
with which the directors or other equivalent officers of such entfities are obliged to
comply;

(i) hold beneficially more than 499 of the issued share capital of Pilgrim's Pride, or as applcable
JBS USA, (excluding any part of that issued share capital that carries no right to participate
beyvond a specified amount in & distribution of either profits or capital)

823 For the purpose of clause 8.2.1 (Change of Confrof) (above) acting in concert means, a group of
persons who, pursuant to an agreement or understanding (whether formal or informal), actively
co-operate, through the acquisition directly or indirectly of shares n Pilgrim's Pride by any of them,
either directly or indirectly, to obtain or consolidate control of Pigrim's Pride, or as applicable JBS
UsSA.

8.3 Voluntary cancellation

The Parent may, if it gives the Agent not less than 5 Business Days' (or such shorter period as the Majority
Lenders may agree) prior nolice, cancel the whole or any part (being a minimum amount of £5,000,000.00
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8.4

8.5

(five million pounds) of the Available Facility. Any cancellation under this clause 8.3 shall reduce the
Commitments of the Lenders rateably.

Voluntary prepayment of Loans

The Borrower to which a Loan has been made may, if it gives the Agent not less than 5 Business Days' (or
such shorter period as the Majority Lenders may agree) prior notice, prepay the whole or any part of a Loan
{but if in part, being an amount that reduces the Base Currency Amount of the Loan by a minimum amount
of £5,000,000.00 (five milion pounds)).

Right of replacement or repayment and cancellation in relation to a single Lender

8.51

852

B8.53

B.54

855

If:

(i) any sum payable to any Lender by an Obligor is required to be increased under clause
13.2.4{iii) ( Tax gross-upy; or

(i) any Lender claims indemnification from the Parent under clause 13.3 (Tax indemnity) ar
clause 14.1 (Increased costs);

the Parent may, whilst the circumstance giving rise to the requirement for that increase or
indemnification continues, give the Agent notice of cancellation of the Commitment of that Lender
and its intention to procure the repayment of that Lender's participation in the Loans or give the
Agent notice of its intention to replace that Lender in accordance with clause 8.5.4 below,

On receipt of a notice of cancellation referred to in clause 8.5.1 above, the Commitment of that
Lender shall immediately be reduced fo zero.

On the: last day of each Interest Period which ends after the Parent has given notice of cancellation
under clause 8.5.1() above {or, if earber, the date specified by the Parent in that netice), each
Borrower to which a Loan is autstanding shall repay that Lender's participation in that Loan,

If:
(i} {any of the circumstances set out in clause 8.5.1 above apply to a Lender; or

{iiy {an Obligor becomes obliged to pay any amount in accordance with clause 8.1 (Mlegality) to
any Lender,

the Parent may on 5 Business Days’ prior notice 1o the Agent and that Lender, replace that Lender
by requiring that Lender to (and, to the extent permitted by law, that Lender shally transfer pursuant
to clause 24 (Changes to the Landers) all {and not part only) of its rights and obligations undear this
Agreement to an Eligible Institution which confirms its willingness fo assume and does assume all
the obligations of the transferring Lender in accordance with clause 24 (Changes fo the Lenders)
for a purchase price in cash payable at the time of the iransfer in an amount equal to the outstanding
principal amount of such Lender's participation in the outstanding Loans and all accrued interest,
Break Costs and other amounts payable in relation thereto under the Finance Documents.

The replacement of a Lender pursuant to clause 8.5.4 above shall be subject to the following
conditions:

(i} the Parent shall have no right to replace the Agent;
(i} neither the Agent nor any Lender shall have any obligation to find a replacement Lender;

{iii} {in no event shall the Lender replaced under clause 8.5.4 above be required to pay or
surrender any of the fees received by such Lender pursuant to the Finance Documents; and
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8.6

8.7

8.6

B.56

{iv] the Lender shall only be obliged to transfer its rights and obligations pursuant to clause 8.5.4
above once it is satisfied that it has complied with all necessary “know your customer or
other similar checks under all applicable laws and regulations in relation to that transfer,

A Lender shall perform the checks described in clause 8.5.5(iv) above as soon as reasonably
practicable following delivery of a notice referred to in clause B.5.4 above and shall notify the Agent
and the Parent when it iz satisfied that it has complied with those checks.

Right of cancellation in relation to a Defaulting Lender

B.6.1 If any Lender becomes a Detaulting Lender, the Parent may, at any time whilst the Lender
continues to be a Defaulting Lender, give the Agent 5 Business Days’ notice of cancellation of
each Available Commitment of that Lender.

862 On the notice referred 1o in clause 8.6.1 above becoming effective, each Available Commitment of
the Defaulting Lender shall immediately be reduced to zero.

8.6.3 The Agent shall as soon as practicable after receipt of a notice referred fo in clause 8.6.1 above,
natify all the Lenders.

Restrictions

B.71 Any notice of cancellation or prepayment given by any Party under this clause 8 shall be
irrevocable and, unless a contrary indication appears in this Agreement, shall specify the date or
dates upon which the relevant cancellation or prepayment is to be made and the amount of that
cancellation or prepayment.

872 Any prapayment under this Agreement shall be made together with accrued inferest on the amount
prepaid and, subject to any Break Costs, without premium or penalty.

B8.7.3 Lnless a contrary indication appears in this Agreement, any parl of the Facilily which is prepaid or
repaid may be reborrowed in accordance with the terms of this Agreement.

B.74 The Borrowers shall not repay or prepay all or any part of the Loans or cancel all or any part of the
Commitments except at the times and in the manner expressly provided for in this Agreement.

875 Subject to clause 2.2 (Increase), no amount of the Total Commitments cancelled under this
Agreement may be subsequently reinstated.

B.76 If the Agent receives a nofice under this clause 8 it shall promptly forward a copy of that notice to
gither the Parent or the affected Lender, as appropriate.

BTT If all or part of any Lender's participation in & Loan is repaid or prepaid and is not available for

redrawing (other than by operation of clause 4.2 { Further conditions precedent)), an amount of that
Lender's Commitment (equal to the Base Currency Amount of the amount of the participation which
iz repaid or prepaid) will be deemed to be cancelled on the date of repayment or prepayment.

Application of prepayments

Any prepayment of a Loan pursuant to clause 8.2 (Change of control) or clause 8.4 (Volunfary prepayment
of Loans) shall be applied pro rata to each Lender's participation in that Loan.




9.1

9.2

9.3

9.4

INTEREST

Calculation of interest

The rate of interest on each Loan for each Interest Period is the perecentage rate per annum which is the

aggregate of the applicable:
a.11 Margin: and
a1z LIBOR ar, in relation to any Loan in eure, EURIBOR; and

8.13

Mandatory Cost, if any.

Payment of interest

2.2.1

822

The Borrower to which a Loan has been made shall pay acerued inferest on that Loan on the last
day of each Interest Period (and, if the Interest Period is longer than six Months, on the dates
falling at six monthly intervals after the first day of the Interast Period).

If the Compliance Certificate received by the Agent which relates to the relevant Annual Financial
Statements shows that a higher Margin should have applied during a certain period, then the
Parent shall {or shall ensure the relevant Borrower shall) promptly pay to the Agent any amounts
necessary fo put the Agent and the Lenders in the position they would have been in had the
appropriate rate of the Margin applied during such period.

Default interest

8.31

832

If an Obligor fails 1o pay any amount payable by it under a Finance Document on its due date,
interest shall accrue on the overdue amount from the due date up to the date of actual payment
(both before and after judgment) at a rate which, subject to clause 9.3.2(ii) below, is 2 per cent.
per annum higher than the rate which would have been payable if fhe overdue amount had, during
the period of non-payment, constituted a Loan in the cumency of the overdue amount for
successive Interest Periods, each of a duration selected by the Agent (acfing reasonably). Any
interest accruing under this clause 9.3 shall be immediately payable by the Obligor on demand by

the Agent.

If any overdue amount consists of all or part of a Loan which became due on a day which was not
the last day of an Interest Period relating to that Loan:

(i) the first Interest Period for that overdue amount shall have a duration equal to the unespired
portion of the current Interest Period relating to that Loan; and

(i) (the rate of interest applying to the overdue amount during that first Interest Period shall be 2
per cent. per annum higher than the rate which would have applied if the overdue amount
had not become due.

Motification of rates of interest

2.4.1

g42

The Agent shall promptly notify the Lenders and the relevant Borrowar of the determination of a
rate of interast under this Agreemant.

The Agent shall promptly notify the relevant Borrower of each Funding Rate relating to a Loan.
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101

10.2

11

INTEREST PERIODS

Selection of Interest Periods

10.1.1

10.1.2

10.1.2

10.1.4

10.1.5

A Borrower (or the Parent on behalf of a Borrower) may select an Interest Period for a Loan in the
Utilisation Request for that Loan.

Subject to this clause 10, a Borrower {or the Parent) may select an Interest Period of 1 month, 3
months or 6 Months, or of any other period agreed between the Parent, ihe Agent and all the
Lenders.

An Interest Period for a Loan shall not extend beyond the Termination Date,

Each Interest Period for a Loan shall start on the Utilisation Date.

A Loan has one Interest Period anly.

Mon-Business Days

10.24

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 naot).

CHANGES TO THE CALCULATION OF INTEREST

Unavailability of Screen Rate

11141

11.1.2

11.1.2

11.1.4

Interpolated Screen Rate: If no Screen Rate is available for LIBOR or, if applicable, EURIBOR for
the Interest Period of a Loan, the applicable LIBOR or EURIBOR shall be the Interpolated Screen
Rate for a period equal in length to the Interest Period of that Loan.

Shortened Interest Period: If no Screen Rate is available for LIBOR or, if applicable, EURIEOR
far:

(i} thecurrency of a Loan; or

(i} the Interest Period of a Loan and it is nol possible (o calculate the Interpolated Screen Rate,
the Interest Period of that Loan shall {if it is longer than the applicable Fallback Interest Period) be
shortened to the applicable Fallback Interest Peried and the applicable LIBOR or EURIBOR for that
shortened Interest Period shall be determined on that basis.
Shorfened Interest Period and Historic Screen Rate: If the Interest Period of a Loan is, after giving
effect to clausa 11.1.2(ii) above, eithar the applicable Fallback Interest Pariod or shorter than the
applicable Fallback Interest Period and, in either case, no Screen Rate is available for LIBOR or,
if applicable EURIBOR for:

(i} the currency of that Loan; or

{ii) the Interest Period of that Loan and it is not possible to calculate the Interpolated Screen
Rate,

the applicable LIBOR or ELRIBOR shall be the Historic Screen Rate for that Loan,

Shortened Interest Period and Interpolaled Historic Screen Rate: If clause 11.1.3 above applies
but no Historic Screen Rate is available for the Interest Period of the Loan, the applicable LIBOR




11.1.5

11.1.6

of ELURIBOR shall be the Interpolated Historic Screen Rate for a period equal in length to the
Interest Period of that Loan.

Reference Bank Aate: If clause 11.1.3 above applies but it is not possible to calculate the
Interpalated Historic Screen Rate, the Interest Period of that Loan shall, if it has been shortened
pursuant to clause 11.1.2 above, revert to its previous length and the applicable LIBOR or
EURIBOR shall be the Reference Bank Rate as of the Specified Time for the currency of that Loan
and for a period equal in length to the Interest Period of that Loan / there shall be no LIBOR or
EURIBOR for that Loan and clause 11.4 (Cost of funds) shall apply to that Loan for that Interest
Period.

Cost of funds: If clause 11.1.5 above applies but no Reference Bank Rate is available for the
relevant currency or Interest Period there shall be no LIBOR or EURIBOR for that Loan and
clause 11.4 (Cost of funds) shall apply to that Loan for that Interest Period.

Calculation of Referance Bank Rate

11.21  FLIBOR or EURIBOR is to be determined on the basis of a Reference Bank Rate but a Reference
Bank does not supply a guotation by the Specified Time, the Reference Bank Rate shall be
calculated on the basis of the guotations of the remaining Reference Banks.

11.2.2 I at or about noon on the Quotation Day none or only one of the Reference Banks supplies a
guatation, there shall be no Reference Bank Rate for the relevant Interest Period.

Market disruption

If before close of business in Londan on the Quotation Day for the relevant Interest Period the Agent receives
nofifications from a Lender or Lenders (whose participations in a Loan are equal to or exceed 30 per cent. of
that Loan) that the cost to it of funding its participation in that Loan from whatever source it may reasonably
select would be in excess of LIBOR or, if applicable, EURIBOR then clause 11.4 (Cost of funds) shall apply
to that Loan for the relevant Interest Period.

Cost of funds

11.4.1

11.4.2

11.4.3

11.4.4

If this clause 11.4 applies, the rate of interest on each Lender's share of the relevant Loan for the
relevant Interest Pariod shall be the percentage rate per annum which is the sum of:

(i} the Margin; and

(i) the rate notified to the Agent by that Lender as soon as practicable and in any event by close
of business on the date falling 1 Business Day after the Quotation Day (or, if earlier, on the
date falling 5 Business Days before the date on which interest is due fo be paid in respect of
that Interast Period), to be that which expresses as a percentage rate per annum the cost to
the relevant Lender of funding its participation in that Loan from whatever source it may
reasonably select; and

{iii}) the Mandatory Cost, if any, applicable to that Lender's participation in the Loan,
If this clause 11.4 applies and the Agent or the Parent so requires. the Agent and the Parent shall
enter into negotiations (for a period of not more than thirty days) with a view to agreeing a substitute

basis for determining the rate of interest.

Any alternative basis agreed pursuant to clause 11.4.2 above shall, with the prior consent of all
the Lenders and the Parent, be binding on all Parties.

If this clause 11.4.4 applies pursuant to clause 11.3 (Market disruption) and:
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12

121

12.2

12.3

13

134

(i} alender's Funding Rate is less than LIBOR or, in relation to any Loan in euro, EURIBOR; or
(i) a Lender does not supply a quotation by the time specified in clausa 11.4.1 above,
the cost to that Lender of funding its participation in that Loan for that Interest Period shall be
deemed. for the purposes of clause 11.4.4(i) above. to be LIBOR or, in relation to a Loan in euro,
EURIBOR.
Notification to the Parent
If clause 11.4 (Cost of funds) applies the Agent shall, as soon as is practicable, notify the Parent.

Break Costs

11.6.1 Each Borrower shall, within three Business Days of demand by a Finance Party, pay 1o that
Finance Parly its Break Costs attributabdle o all or any part of a Loan or Unpaid Sum being pad
by that Borrower on a day other than the last day of an Interest Period for that Loan or Unpaid
Sum,

11.6.2  Each Lender shall, as socon as reasonably practicable after a demand by the Agent. provide a
certificate confirming the amount of its Break Costs for any Interest Period in which they accrue.

FEES
Commitment fee

12.1.1  The Parent shall pay to the Agent (for the account of each Lender) a fee in the Base Currency
compuled al the rate of 30 per canl, per annum of the applicable margin for the Availability Period.

121.2  The accrued commitment fee is payable on the last day of each successive period of three Months
which ends during the Availability Period, on the last day of the Availability Period and, if cancelled
in full, on the cancelled amount of the relevant Lender's Commitment at the time the cancellation
is effective.

12.1.3  No commitment fee is payable to the Agent (for the account of a Lender) on any Available
Commitment of that Lender for any day on which that Lender is a Defaulting Lender.

Arrangement fee

The Parent shall pay to the Agent for the account of the Lenders an arrangement fee in the amount of 0.5
per cent. of the Total Commitments within 5 Business Days of the date of this Agreement.

Agency fee

The Parent shall pay to the Agent (for its own account) an agency fee in the amount and at the times agreed
in a Fee Latter.

TAX GROSS UP AND INDEMNITIES
Definitions
1311 In this Agreement:

Borrower DTTP Filing means an HM Revenue & Customs' Form DTTPZ duly completed and filed by the
relevant Borrower, which:
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{a) where it relates to a Treaty Lender that is an Original Lender, contains the scheme reference number
and jurisdiction of tax residence staled opposite that Lender's name in Schedule 1Part 3 (The
Original Parties), and

{b} where the Borrower is an Original Borrower, is filed with HM Revenue & Customs within 30 days of
the date of this Agreement; or

{c) where the Borrower is an Additional Borrower, is filed with HM Revenue & Customs within 30 days
of the date an which thal Borrower becomes an Additional Borrawer; or

{d} where it relates to a Treaty Lander that is not an Original Lender. contains the scheme reference
number and jurisdiction of tax residence stated in respect of that Lender in the documentation which
it executes on becoming a Party as a Lender; and

{e} where the Borrower is a Borrower as al the date on which that Treaty Lender becomes a Party as a
Lender, is filed with HM Revenue & Customs within 30 days of that date, or

{f} where the Borrower is not a Borrower as at the date on which that Trealy Lender becomes a Party
as a Lender, is filed with HM Revenue & Customs within 30 days of the date on which that Borrower
becomes an Additional Borrower,

Protected Party means a Finance Party which is or will be subject to any liability, or required to make any
payment, for or on account of Tax in relation to a sum received or receivabla (or any sum deemed for the
purposes of Tax to ba received or receivable) under a Finance Documant.

Qualifying Lender means:

{a} a Lender which is beneficially entitled to interest payable to that Lender in respect of an advance
under a Finance Document and is:

(il alender:

(A) which is a bank (as defined for the purpose of seclion 879 of the ITA) making an
advance under a Finance Document and is within the charge to United Kingdom
corporation tax as respects any payments of interest made in respect of that advance
or would be within such charge as respects such payments apart from section 184
of the CTA; or

(B) in respect of an advance made under a Finance Document by a person that was a
bank (as defined for the purpose of section B79 of the ITA) atf the time that that
advance was made and within the charge to United Kingdom corporation tax as
respacts any payments of interest made in respect of that advance: or

(i) a Lender which is:
(A) a company rasidant in tha United Kingdom for United Kingdom tax purposes;
(B) a partnership each member of which is:

(1) a company so resident in the United Kingdom; or

(2) a company not so resident in the United Kingdom which carries on a trade in the
United Kingdom through a permanent establishment and which brings into
account in computing its chargeable profits (within the meaning of section 19 of
the CTA) the whaole of any share of interest payable in respect of that advance
that falls to it by reason of Part 17 of the CTA;
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13.2

() a company not so resident in the United Kingdom which carnes on a trade in the
Linited Kingdom through a permanent establishment and which brings into account
interest payable in respect of that advance in computing the chargeable profits (within
the meaning of section 19 of the CTA) of that company; or
(i} a Treaty Lender; or

{b} a Lender which is a building society (as defined for the purpose of section 880 of the ITA) making
an advance under a Finance Document.

Tax Confirmation means a confirmation by a Lendar that the person beneficially entitled to interest payable
to that Lender in respect of an advance under a Finance Document i either:

{4} acompany resident in the United Kingdom for United Kingdom tax purposes:
{b} a partnership each member of which is:
(i} acompany so resident in the United Kingdam; ar
(i) a company not so resident in the United Kingdom which carries on a trade in the United
Kingdom through a permanent establishment and which brings inte account in computing its
chargeable profits (within the meaning of section 19 of the CTA] the whole of any share of
interest payable in respect of that advance that falls to it by reason of Part 17 of the CTA; or
{c) a company not so resident in the United Kingdom which carries on a trade in the United Kingdom
through a permanent establishment and which brings into account interest payable in respect of that

advance in computing the chargeable profits (within the meaning of section 19 of the CTA) of that
COmpany.

Tax Credit means a credit against, relief or remission for, or repayment of any Tax.

Tax Deduction means a deduction or withholding for or on account of Tax from a payment under a Finance
Document, other than a FATCA Deduction.

Tax Payment means either the increase in a payment made by an Obligor to a Finance Party under
clause 13.2 {Tax gross-up) or a payment under clause 13.3 { Tax indemmity).

Treaty Lender means a Lender which:
{a) is treated as a resident of a Treaty State for the purposes of the Treaty;

(b} does not carry on a business in the United Kingdom through a permanent establishment with which
that Lender's participation in the Loan is effectively connected,

Treaty State means a jurisdiction having a double taxation agreement (a Treaty) with the United Kingdom
which makes provision for full exemption from tax imposed by the United Kingdom on interest.

Tax gross-up

13.2.1  Each Obligor shall make all payments to be made by it without any Tax Deduction, unless a Tax
Deduction is required by law.

13.2.2  The Parent shall promptly upon bacoming aware that an Obligor must make a Tax Deduction {or
that there is any change in the rate or the basis of a Tax Deduction) notify the Agent accordingly.
Similarly, a Lender shall notify the Agent on bacoming so aware in respect of a payment payabla
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to that Lender. If the Agent receives such notification from a Lender it shall notify the Parent and
that Chligor.

13.2.3 I a Tax Deduction is required by law to be made by an Obligor, the amount of the payment due
from that Obligor shall be increased to an amount which {after making any Tax Deduction) leaves
an amount egual to the payment which would have been due if no Tax Deduction had been
required.

13.2.4 A payment shall not be increased under clause 13.2.3 above by reason of a Tax Deduction on
account of Tax imposed by the United Kingdom, if on the date on which the payment falls due:

(i} the payment could have been made to the relevant Lender without & Tax Deduction if the
Lender had been a Qualifying Lender. but on that date that Lender is not or has ceased to be
a Qualifying Lender other than as a result of any change after the date it became a Lender
under this Agreement in (or in the interpretation, administration, er application of) any law or
Trealy or any published practice or published concession of any relevant taxing autharity; or

(i) the relevant Lender is a Cualifying Lender solely by virtue of paragraph 13.1.1{a)(ii) of the
definition of Qualifying Lender; and:

(A) an officer of H.M. Revenue & Customs has given (and nol revoked) a direction (a
Direction) under section 931 of the | TA which relates to the payment and that Lender
has received from the Obligor making the payment or from the Parent a cerified copy
of that Direction; and

(B) the payment could have been made to the Lender without any Tax Deduction if that
Direction had not been made; or

(i} the relevant Lender is a Qualifying Lender solely by virue of paragraph 13.1.1{a)(ii) of the
definition of Qualifying Lender and:

(A) the relevant Lender has not given a Tax Canfirmation to the Parent; and

(B the payment could have been made to the Lender without any Tax Deduction if the
Lender had given a Tax Confirmation to the Parent, on the basis that the Tax
Confirmation would have enabled the Parent to have formed a reasonable belief that
the payment was an “excepted payment” for the purpose of section 930 of the ITA;
or

{iv) the relevant Lender is a Treaty Lender and the Obbgor making the payment is able o
demanstrate that the payment could have been made to the Lender withoul the Tax Deduction
had that Lender complied with its obligations under clause 13.2.8 or 13.2.9 (as applicable)
below.

13.2.5  Ifan Obligor is required to make a Tax Deduction, that Obligor shall make that Tax Deduction and
any payment required in connection with that Tax Deduction within the time allowed and in the
minimum amaunt regquired by law.

1326  [Not used].

13.2.7  Within thirty days of making either @ Tax Deduction or any payment required in connection with
that Tax Deduction, the Obligor making that Tax Deduction shall deliver to the Agent for the
Finance Party entitled to the payment a statement under section 975 of the ITA or other evidence
reasonably satisfactory to that Finance Parly that the Tax Deduction has been made or (as
applicable) any appropriale payment paid to the relevant taxing authority.




13.3

13.2.8

13.29

13.2.10

13.2.11

(i) Subject to clause 13.2.8(ii)(B) below, a Treaty Lender and each Obligor which makes a
payment to which that Treaty Lender is entitled shall co-oparate in completing any procedural
formalities necessary tor that Obligor to obtain authorisation to make that payment without a
Tax Deduction.

(i)

(&) A Treaty Lender which is an Original Lender and that holds a passport under the
HMRC DT Treaty Passport scheme, and which wishes that scheme to apply to this
Agreement, shall contirm its scheme reference number and its jurisdiction of tax
residence opposite its name in Schedule 1Part 3 (The Original Parties); and

(B) a Treaty Lender which is not an Oniginal Lender and that holds a passport under the
HMRC DT Treaty Passport scheme, and which wishes that scheme to apply to this
Agreement, shall confirm its scheme reference number and its jurisdiction of tax
residence in the documentation which it executes on becoming a Party as a Lender,

and, having done so, that Lender shall be under no obligation pursuant to clause 13.2.8(1) above,

If a Lender has confimed its scheme reference number and its jurisdiction of tax residence in
accordance with paragraph 13.2.8(§) above and:

(i} 2 Borrower making a payment to that Lender has not made a Borrower DTTP Filing in respect
of that Lender; or

(i) a Borrower making a payment to that Lender has made a Borrower DTTP Filing in respect of
that Lender but:

(A) that Borrawer DTTP Filing has been rejected by HM Revenue & Customs; or

(B) HM Revenue & Customs has not given the Borrowar authority to make payments to
that Lender without a Tax Deduction within 60 days of the date of the Barrower DTTP
Filing,

and in each case, the Borrower has notified that Lender in writing, that Lender and the Borrower
shall co-operate in completing any additional procedural formalities necessary for that Borrower to
obtain authorization to make that payment without a Tax Deduction.

If a Lender has not confirmed its scheme reference number and jurisdiction of tax residence in
accordance with clause 13.2.8(ii) above, no Obligor shall make a Borrower DTTP Filing o file any
other form relating to the HMRC DT Treaty Passport scheme in respect of that Lender's
Commitment or its participation in any Loan unless the Lender otherwise agrees.

A Borrowar shall, promptly on making a Borrower DTTF Filing, deliver a copy of that Bormmower
DTTP Filing to the Agent for delivery to the relevant Lender.

Tax indemnity

13.31

13.3.2

The Parent shall (within three Business Days of demand by the Agent) pay to a Protected Party
an amount egual to the loss, liability or cost which that Protected Party determines will be or has
been (directly or indirectly) suffered for or on account of Tax by that Protected Party in respect of
a Finance Document.

Clause 13.3.1 above shall not apply:
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13.4

13.5

(i} with respect to any Tax assessed on a Finance Party:
(A} under the law of the jurisdiction in which that Finance Party is incorporated or, if
different, the jurisdiction (or jurisdictions) in which that Finance Party is treated as
resident for tax purposes; or

(B) under the law of the jurisdiction in which that Finance Party's Facility Office is located
in respect of amounts received or receivable in that jurisdiction,

if that Tax is imposed on or calculated by reference to the net income received or

receivable (but not any sum deemed to be received or receivable) by that Finance Party:

or
{ii) 1o the extenl a loss, liability or cost:

(&) is compensated for by an increased payment under clause 13.2 ( Tax gross-up);

{B) would have been compensated for by an increased payment under clause 13.2 | Tax
gross-up) but was not so compensated solely because one of the exclusions in
clause 13.2.4 (Tax gross-up) applied; or

(C) relates to a FATCA Deduction reguired to be made by a Party.

13.3.3 A Protected Party making, or intending to make a claim under clause 13.3.1 above shall promptly
notify the Agent of the event which will give, or has given, rise to the claim, following which the

Agent shall notify the Parent.

13.3.4 A Protected Party shall, on receiving a payment from an Obligor under this clause 13.3, notify the
Agent.

Tax Credit
If an Obligor makes a Tax Payment and the relevant Finance Party determines that:

{a} a Tax Credit is attributable to an increased payment of which that Tax Payment forms part, to that
Tax Payment or 1o a Tax Deduction in consequence of which that Tax Payment was required; and

{b} that Finance Parly has obtained and utilised that Tax Credit,
the Finance Party shall pay an amount to the Obligor which that Finance Party determines will lzave it (after
that payment) in the same after-Tax position as it would have been in had the Tax Payment not been required
to be made by the Obligor.
Lender status confirmation
Each Lender which is not an Original Lender shall indicate, in the documentation which it executes on
becoming a Party as a Lender, and for the benefit of the Agent and without liability to any Obligor, which of
the following categeries it falls in:
13.51  not a Qualifying Lender;
13.5.2  a Qualifying Lender {other than a Treaty Lender); or
13.53  aTreaty Lender.

If such a Lender fails to indicate its status in accordance with this clause 13.5 then that Lender shall be
treated for the purposes of this Agreement (including by each Obligor) as i it is not a Qualifying Lender until
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13.6

13.7

such time as it notifies the Agent which category applies (and the Agent, upon receipt of such notification,
shall inform the Parent). For the awidance of doubt, the documentation which a Lender executes on
becoming a Party as a Lender shall not be invalidated by any failure of a Lender to comply with this
clause 13.5,

Stamp taxes

The Parent shall pay and, within three Business Days of demand, indemnily each Finance Party against any
cost, loss or liability that Finance Party incurs in relation to all stamp duty, registration and other similar Taxes
payable in respect of any Finance Document.

VAT

13.71

13.7.2

13.7.3

13.7.4

13.7.5

All amounts expressed to be payable under a Finance Document by any Pany to a Finance Pany
which {in whole or in part) constitute the consideration for any supply for VAT purposes are deemed
to be exclusive of any VAT which is chargeable on that supply and, accordingly, subject fo clause
13.7.2 below, if VAT is or becomes chargeable on any supply made by any Finance Party to any
Party under a Finance Document and such Finance Party is required to account to the relevant tax
authority for the VAT, that Party must pay to such Finance Party {in addition o and at the same
time as paying any other consideration for such supply) an amount equal fo the amount of the VAT
(and such Finance Party must promptly provide an appropriate VAT invoice to that Party).

If VAT is or becomes chargeable on any supply made by any Finance Party (the Supplier) to any
other Finance Party (the Recipient) under a Finance Document, and any Party other than the
Recipient (the Relevant Party) is required by the terms of any Finance Document to pay an
amount equal to the consideration for that supoly to the Supplier (rather than being required to
reimburse or indemnify the Recipient in respect of that consideration):

(i} {where the Supplier is the person required to account to the relevant tax authority for the VAT)
the Relevant Party must also pay to the Supplier (at the same lime as paying thal amount)
an additional amount equal to the amount of the VAT, The Recipient must (where this clause
13.7.2(i) applies) promptly pay 1o the Relevant Parly an amount equal to any credil or
repayment the Recipient receives from the relevant tax authority which the Recipient
reasonably determines relates to the VAT chargeable on that supply; and

(i} {{where the Recipient is the person required fo account ta the relevant tax authority for the
WAT) the Relevant Party must promptly. following demand from the Recipient, pay to the
Recipient an amount equal to the VAT chargeable on that supply but only to the extent that
the Recipient reasonably determines thal it is nol entitled to credit or repayment from the
relevant tax authority in respect of that VAT,

Where a Finance Document requires any Party to reimburse or indemnify a Finance Party for any
cost or expense, that Party shall reimburse or indemnity (as the case may be) such Finance Party
for the full amount of such cost or expensea, including such part thereof as represents VAT, save
to the extent that such Finance Party reasonably determines that it is entitied to credit or repayment
in respect of such VAT from the relevant tax authority.

Any reference in this clause 13.7 to any Party shall, at any time when such Party is treated as a
member of a group for VAT purposes, include (where appropriate and unless the context otherwise
requires) a reference to the representative member of such group at such fime (the term
“representative member® to have the same meaning as in the Value Added Tax Act 1994).

In relation to any supply made by a Finance Party to any Party under a Finance Document, if
reasonably requested by such Finance Party, that Party must promptly provide such Finance Party
wilh details of that Party’s VAT registration and such other information as is reasonably requested
in connaction with such Finance Parly's VAT reporting requirements in relation to such supply,




13.8

13.9

FATCA information

13.8.1

13.8.2

13.8.3

13684

Subject to clause 13.8.1(1ii) below, each Party shall, within ten Business Days of a reasonable
request by another Party:

(i} confirm to that other Party whether it is:
(A) a FATCA Exempt Party; or
(B) not a FATCA Exempt Party;

(i) {supply to that other Party such forms, documentation and other information refating to its
status under FATCA as that other Party reasonably requests for the purposes of that other
Party's compliance with FATCA; and

(i} supply 1o that other Party such forms, documentation and other information relating 1o its
status as thal other Party reasonably reguests for the purposes of that other Party's
compliance with any other law, regulation, or exchange of information regime.

If a Party confirms to another Party pursuant to clause 13.8.1(i) above that it is a FATCA Exempt
Party and it subsequently becomes aware that it is not or has ceased to be a FATCA Exempt Party,
that Party shall notity that other Party reasonably promptly.

Clause 13.8.1 above shall not oblige any Finance Party to do anything, and clause 13.8.1(ii) above
shall not oblige any other Party to do anything, which would or might in its reasonable opinion
constitute a breach of:

(i} any law or regulation;
(i) any fiduciary duty; or
{iii) any duty of confidentiality.

If a Party fails to confirm whether or not it is a FATCA Exempt Party or to supply forms,
documentation or other information requested in accordance with clause 13.8.1() or 13.8.1(i)
above (including, for the avoidance of doubt, where clause 13.8.3 above applies), then such Party
shall be treated for the purposes of the Finance Documents (and payments under them) as if it is
not a FATCA Exempt Party until such time as the Party in question provides the requested
confirmation, forms, documentation or other information.

FATCA Deduction

13.8.1

13.9.2

Each Party may make any FATCA Deduction it is reguired to make by FATCA, and any payment
required in connection with that FATCA Deduction, and no Party shall be required to increase any
payment in respect of which it makes such a FATCA Deduction or otherwise compensate the
recipient of the payment for that FATCA Deduction.

Each Party shall promptly, upon becoming aware that it must make a FATCA Deduction {or that
there iz any change in the rate or the basis of such FATCA Deduction), notity the Party to whom it
is making the payment and, in addition, shall notify the Parent and the Agent and the Agent shall
notify the other Finance Parties.
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14

141

14.2

14.3

INCREASED COSTS

Increased costs

14.1.1

14.1.2

Subject to clause 14.3 {Exceptions) the Parent shall, within three Business Days of a demand by
the Agent. pay for the account of a Finance Party the amount of any Increased Costs incurred by
that Finance Party or any of its Affiliates as a result of (i) the introduction of or any change in (or in
the interpretation, administration or application of) any law or regulation or (i) compliance with any
law or regulation made after the date of this Agreement.

In this Agreement "Increased Costs” means:

(I} a reduction in the rate of return from the Facility or on a Finance Party's (or its Affiliate’s)
owverall capital;

(i) an additonal or increased cost; or
{iii} & reduction of any amount due and payable under any Finance Document,
which is incurred or suffered by a Finance Party or any of its Affiliates to the extent that it is

attributable to that Finance Party having entered into its Commitment or funding or performing its
abligations under any Finance Docurment.

Increased cost claims

14.21

14.2.2

A Finance Party intending to make a claim pursuant to clause 141 (increased costs) shall notify
the Agent of the event giving rise to the claim, following which the Agent shall promptly notify the
Parent.

Each Finance Party shall, as soon as practicable after a demand by the Agent, provide a certificate
confirming the amount of its Increased Costs. Following a request by the Parent, the Lender shall
provide such certificate (or a copy of it) to the Parent as soon as reasonably practicable.

Exceptions

14.3.1

14,32

clause 14.1 (Increased costs) does not apply to the extent any Increased Cost is:
(i} attributable to a Tax Deduction required by law 1o be made by an Obligor;
(i) attributable to a FATCA Deduction required to be made by a Party;
(i} compensated for by clause 13,3 ({ Tax indemnity) (or would have been compensated for under
clause 13.3 (Tax indemnify) but was not so compensated solely because any of the
exclusions in clause 13.3.2 ( Tax indemmty) applied);

(iv) compensated for by the payment of the Mandatory Cost; or

(v} atiributable to the wilful breach by the relevant Finance Party or its Affiliates of any law or
regulatian.

In this clause 14.3, a reference 1o a Tax Deduction has the same meaning given o that term in
clause 13.1 [Definitions).




15

151

15.2

15.3

OTHER INDEMNITIES

Currency indemnity

15141

If any sum due from an Obligor under the Finance Documents (a Sum), or any arder, judgment or
award given or made in relation to a Sum, has to be converted from the currency (the First
Currency) in which that Sum is payable into another currency (the Second Currency) tor the
purpose of:

{a} making or filing a claim or proof against that Obligor:

(b} obtaining or enforcing an ordsr, judgment or award in relation to any litigation or arbitration

15.1.2

proceedings,

that Obligor shall as an independent obligation, within three Business Days of demand, indemnify
each Finance Party to whom that Sum is due against any cost, loss or liability arising cut of oras a
result of the comversion including any discrepancy between (A) the rate of exchange used to convert
that Sum from the First Currency into the Second Currency and (B) the rate or rales of exchange
available to that person at the time of its receipt of that Sum.

Each Obligor waives any right it may have in any jurisdiction o pay any amount under the Finance
Documents in a currency or currency unit other than that in which it is expressed to be payable.

Other indemnities

The Parent shall {or shall procure that an Obligor will), within three Business Days of demand, indemnify
each Finance Party against any cost, loss or liability incurred by that Finance Party as a result of:

15.2.1

15.2.2

15.2.3

15.2.4

the oecurrence of any Event of Default;

a failure by an Obligor to pay any amount due under a Finance Document an its due date, including
without limitation, any cost, loss or liability arising as a result of clause 29 (Sharing among the
Finance Parties);

funding, or making arrangements to fund, its participation in a Loan requested by a Bormower in a
Litilisation Request but nat made by reason of the operation of any one or more of the provisions
of this Agreement (other than by reason of default or negligence by that Finance Party alone); or

a Loan {or part of a Loan) not being prepaid in accordance with a notice of prepayment given by a
Borrower or the Parent.

Indemnity to the Agent

15.3.1

The Parent shall promptly indemnify the Agent against any cost. loss or liability incurred by the
Agent (acting reasonably) as a result of:

(i) investigating any event which it reasonably believes is a Default;

(i) acting or relying on any notice, request or instruction which it reasonably believes to be
genuine, correct and appropriately authorised; or

{iii} instructing lawyers, accountants, tax advisers, surveyors or other professional advisers or
experts as permitted under this Agreement.

{iv] any cost. loss or liability incurred by the Agent (otherwise than by reason of the Agent's gross
negligence or wilful misconduct) in acting as Agent under the Finance Documents.




16

16.1

16.2

17

171

17.2

17.3

15.3.2  The Parent shall promptly indemnify the Agent against any cost, loss or liabikty incurred by the
Agent pursuant to Clause 3010 ( Disruption o Payment Systems stc) notwithstanding the Agent's
negligence, gross negligence or any other category of liability whatsoever but net including any
claim based on the fraud of the Agent.

MITIGATION BY THE LENDERS

Mitigation

16.1.1 Each Finance Party shall, in consultation with the Parent, take all reasonable steps to mitigate any
circumstances which arise and which would result (i) in any amount becoming payable under or

pursuant to, or cancelled pursuant to, any of clause 8.1 (Megality), clauss 13 (Tax gross-up and
indemnities) of clause 14 (Increased costs).

16.1.2  Clause 16.1.1 above does not in any way limil the obligations of any Obligoer under the Finance
Documents.

Limitation of liability

16.2.1  The Parent shall promptly indemnify each Finance Party for all costs and expenses reasonably
incurred by that Finance Party as a result of steps taken by it under clause 18,1 (AMitigation).

16.22 A Finance Party is not obliged to take any steps under clause 16.1 (Mitigation) if, in the opinion of
that Finance Party (acting reasonably), to do so might be prejudicial to it

COSTS AND EXPENSES

Transaction expenses

The Parent shall promptly on demand pay the Agent and the Arranger the amount of all costs and expenses
{including legal fees) reasonably incurred by any of them in connecfion with the negotiation, preparation,
printing, exacution and syndication of:

1711 this Agreement and any other documents referred 1o in this Agreement; and

17.1.2  any other Finance Documents executed after the date of this Agreement.

Amendment costs

If:

17.2.1  an Obligor requests an amendment, waiver or consent; or

17.2.2  anamendment is required pursuant to clause 30.9 (Change of currency),

the Parent shall, within three Business Days of demand, reimburse the Agent for the amaount of all costs and
expenses (including legal fees) reasonably ncurred by the Agent in responding to, evaluating, negatiating or
complying with that request or requirement.

Enforcement costs

The Parent shall, within three Business Days of demand, pay 1o each Finance Party the amount of all costs
and expenses (including legal Tees) incurred by that Finance Party in connection with the enforcement of, or
the preservation of any rights under, any Finance Document.
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1841

i8.2

18.3

18.4

GUARANTEE AND INDEMNITY
Guarantee and indemnity
Each Guarantor irrevocably and unconditionally jointly and severally:

18.1.1  guarantees to each Finance Party punctual performance by each Borrower of all that Borrower's
obligations under the Finance Documents;

18.1.2  undertakes with each Finance Parly that whenever a Borrower does nol pay any ameunt when
due under or in connection with any Finance Document, that Guarantor shall immediately on
demand pay that amount as if it was the principal obligor; and

1813 agrees with each Finance Party that if any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal, it will, as an independent and primary obligation, indemnity that
Finance Party immediately on demand against any cost, loss or Bability it incurs as a result of a
Borrower not paying any amount which would, but for such unenforceability, invalidity or illegality,
have been payable by it under any Finance Document on the date when it would have been due.
The amount payable by a Guarantor under this indemnity will not exceed the amount it would have
had o pay under this clause 18 if the amount claimed had been recoverable on the basis of a
guarantes,

Continuing guarantee

This guarantee is a continuing guarantee and will extend to the ultimate balance of sums payable by any
Obligor under the Finance Documents, regardless of any intermediate payment or discharge in whole or in
part.

Reinstatement

If any discharge, release or arrangamenlt (whether in respect of the obligations of any Obligor or any security
for those obligations or otherwise) is made by a Finance Party in whaole or in part on the basis of any payment,
security or other disposition which is avoided or must be restored in insolvency, liquidation, administration or
otherwise, without limitation, then the liability of each Guarantor under this clause 18 will continug or be
reinstated as if the discharge, release or arrangement had not occurred,

Waiver of defences

The obligations of each Guarantor under this clause 18 will not be affected by an act, omission, matter or
thing which, but for this clavse, would reduce, release or prejudice any of its obligations under this clause 18
(without limitation and whether or not known to it or any Finance Party} including:

18.4.1  any time, waiver or consent gramed to, or composition with, any Obligor or other person;

18.4.2  the release of any other Obligor or any other person under the terms of any composition or
arrangement with any creditor of any member of the Group:

1643  the taking. variation, compromise, exchange, renewal or release of, or refusal or neglect to perfect,
take up or enforce, any rights against, or securily over assets of, any Obligor or other person or
any non-presentalion or non-observance of any formality or ather requirement in respect of any
instrument ar any failure to realise the full value of any security;

18.4.4  any incapacity or lack of power, authority or legal personality of or dissolution or change in the
members or status of an Obligor or any other person;

18.4.5 any amendment, novation, supplement, extension, restatement (however fundamental and
whether or not more onerous) or replacement of any Finance Document or any other document or
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18.5

18.6

18.7

sacurty including without limitation any change in the purpose of, any extension of or any increase
in any facility or the addition of any new facilty under any Finance Document or other dacument
ar Security;

18.4.6  any unenforceability, illegality or invalidity of any obligation of any person under any Finance
Document or any other document or security; or

1847  any insolvency or similar proceedings.
Immediate recourse

Each Guarantor waives any right it may have of first requiring any Finance Party (or any trustee or agent on
its behalf) 1o procesed against or enforce any other rights or security or claim payment from any person before
claiming from that Guarantor under this clause 18, This waiver applies irrespective of any law or any
provision of a Finance Document to the contrary.

Appropriations

Until all amaunts which may be or become payable by the Obligors under ar n connection with the Finance
Documents have been irrevocably paid in full, each Finance Party (or any trustes or agent an its behalf) may:

18.6.1  refrain from applying or enforcing any other moneys, security or rights held or received by that
Finance Party (or any trustee or agent on its behalf) in respect of those amounts, or apply and
enforce the same in such manner and order as it sees fit (whether against those amounts or
otherwize) and no Guarantor shall be entitled to the benefit of the same; and

1B8.6.2 hold in an interast-bearing suspense account any moneys received from any Guarantor or on
account of any Guaranter's liability under this clause 18.

Deferral of Guarantors' rights
Until all amounts which may be or bacome payable by the Obligors under or in connection with the Finance
Documents have been irrevocably paid in full and unless the Agent otherwise directs, no Guarantor will

exercise any rights which it may have by reason of performance by it of its obligations under the Finance
Documents or by reason of any amount being payable, or liability arising, under this clause 18:

1871  to be indemnified by an Obligor,;

18.7.2 o claim any contribution from any other guarantor of any Obligor's obligations under the Finance
Documents;

1873 1o take the benefit (in whole or in part and whether by way of subrogation or otherwise) of any
rights of the Finance Parties under the Finance Documents or of any other guaraniese or security
taken pursuant te, or in connection with, the Finance Documents by any Finance Farty;

168.7.4  to bring legal or other proceedings for an order requirng any Obligor to make any payment, or
perform any obligation, in respect of which any Guarantor has given a guarantee, undertaking or
indemnity under clause 18.1 {Guarantee and indemnity);

18.7.5  to exercise any right of set-off against any Obligor; and/or

1876  to claim or prove as a creditor of any Obligor in competition with any Finance Party.

If a Guarantor receives any benafit, payment or distribution in relation to such rights it shall hold that benefit,

payment or distribution to the extent necessary to enable all amounts which may be or become payable to
the Finance Parties by the Obligors under or in connection with the Finance Documents to be repaid in full
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18.8

18.9

18.10

19

1941

19.2

19.3

an trust for the Finance Parties and shall promptly pay or transfer the same to the Agent or as the Agent may
direct for application in accordance with clausa 30 (Payment mechanics).

Release of Guarantors' right of contribution

If any Guarantor (a Retiring Guarantor] ceases to be a Guaranfor in accordance with the ferms of the
Finance Documents for the purpose of any sale or other disposal of that Retiring Guarantor then on the date
such Retiring Guarantor ceases 1o be a Guarantor:

18.8.1  that Retiring Guarantor is released by each other Guarantor from any liability (whether past,
present or future and whether actual or contingent) to make a contribution to any other Guarantor
arising by reason of the performance by any other Guarantor of its obligations under the Finance
Documents; and

18.8.2  each other Guarantor waives any rights it may have by reason of the performance of its obligations
under the Finance Documents to take the benefit {in whole or in part and whether by way of
subrogation or otherwise) of any rights of the Finance Parfies under any Finance Document or of
any other security tfaken pursuant to, or in connection with, any Finance Document where such
rights or security are granted by or in relation to the assets of the Retiring Guarantor.

Additional security

This guarantee is in addition to and is not in any way prejudiced by any other guarantee or security now or
subsaquently held by any Finance Party.

Guarantee limitations

This guarantee does not apply to any liability to the extent that it would result in this guarantee constituting
unlawful financial assistance within the meaning of sections 678 or 679 of the Companies Act 2006 or any
equivalent and applicable provisions under the laws of the Original Jurisdiction of the relevant Guarantor
and, with respect to any Additional Guarantor, is subject to any limitations set out in the Accession Letter
applicable to such Additional Guarantor

REPRESENTATIONS

Each Obligor makes the representations and warranties set out in this clause 19 fo each Finance Party on
the date of this Agreement.

Status

1811 It & a corporation, duly incorporated and validly existing under the law of its jurisdiction of
incorparation.

18.1.2 It and each of its Subsidiaries has the power to own its assets and carry on its business as it is
being conducted.

Binding obligations

The obligations expressad to be assumed by it in each Finance Document are, subject to the Legal
Resarvations.

Mon-conflict with other obligations

The enfry into and performance by it of, and the transactions contemplated by, the Finance Documents do
not and will not conflict with:

19.31  any law or regulation applicable to it;




19.4

19.5

19.6

19.7

15.8

19.9

16.3.2  its or any of its Subsidiaries' constitutional documents: or

19,33  any agreemeant or instrument binding upon it or any of its Subsidiaries or any of its or any of its
Subsidiaries’ assets.

Power and authority

It has the power to enter into, perform and deliver, and has taken all necessary action to authorise its entry
into, performance and delivery of, the Finance Documents fo which it is a party and the fransactions
contemplated by those Finance Documents.

Validity and admissibility in evidence

Subject to the Legal Reservations, all Authorisations required or desirable:

18,51 to enable it lawfully to enter nto, exercise its nghts and comply with its obligations in the Finance
Documents ta which it is a party; and

19.5.2  to make the Finance Documents to which it is a party admissible in evidence in its jurisdiction of
incorporation,

have been obtained or effected and are in full force and effect.
Governing law and enforcement

1961  The choice of the laws of Northern Ireland as the governing law of the Finance Documents will be
recegnised and enforced in its jurisdiction of incorporation.

19.6.2  Any judgment obtained in Northern Ireland in relation to a Finance Document will be recognised
and enforced in its jurisdiction of incorporation.

Insolvency
Mo:

(i} corporate action, legal proceeding or other procedure or step described in of Clause 23.7
{Insolvency proceedings); or

(i} creditors’ process described in Clause 23.8 (Creditors' process),

has been taken or, to the knowledge of the Parent, threatenad in relation to a member of the Group; and
nane of the circumstances described in Clause 23,6 (Insolvency) applies to a member of the Group.

Deduction of Tax

It is not required to make any Tax Deduction (as defined in clause 13.1 (Definitions)) from any payment it
may make under any Finance Document.

Mo filing or stamp taxes
Subject to the Legal Reservations, under the law of its jurisdiction of incorporation it is not necessary that the
Finance Documents be filed, recorded or enrolled with any court or other authority in that jurisdiction or that

any stamp, registration or similar tax be paid on or in relation to the Finance Documents or the transactions
conternplated by the Finance Documents.
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19.10 Mo default

19.11

19.12

18.10.1

19.10.2

Mo Event of Default is continuing or might reasonably be expected to result from the making of any
Utilisation.

Mo other event or circumstance & outstanding which constitutes a default under any other
agreement ar instrument which is binding on it or any of its Subsidiaries or ta which its (or any of
its Subsidiaries') assets are subject which might have a Material Adverse Effect.

Mo misleading information

19.11.1

18.11.2

189.11.3

Any factual information provided by any member of the Group for the purposes of the Information
Memorandum was true and accurate in all material respects as at the date it was provided or as
at the date {if any) at which it is stated.

The financial projections contaned in the Information Memorandum have been prepared on the
basis of recent historical information and on the basis of reasonable assumptions as at the date it
was provided or at the date (if any) at which it is stated.

Nothing has occurred or been omitted from the Information Memaorandum and no information has
been given or withheld that results in the information contained in the Information Memorandum
peing untrue or misleading in any material respect.

Financial statements

18.121

19.12.2

18.12.3

19.12.4

18125

189.12.6

18.12.7

Its Original Financial Statements were prepared in accordance with the Accounting Principles
consistently applied.

Its unaudited Original Financial Statements fairly represent its financial condition and results of
operalions for the relevant menth or financial quarter.

Its audited Original Financial Statements give a true and fair view of its financial condition and
results of operations during the relevant Financial Year.

There has besn no material adverse change in its assets, business or financial condition (or the
assets, business or consolidated financial condition of the Group, in the case of the Parent) since
the Qriginal Financial Statements.

Its most recent financial statements delivered pursuant to Clause 20.1 (Financial Stafemeanis)

(i} have been prepared in accordance with the Accounting Principles as applied to the Original
Financial Statements; and

(i) give a true and fair view of (if audited) or faidy represent (if unaudited) its consolidated
financial condition as at the end of, and consolidated results of operations for, the perioed to
which they relate.

The budgets and forecasts supplied under this Agreement were arrived at after careful
consideration and have been prepared in good faith on the basis of racent historical information
and on the basis of assumptions which were reasonable as at the date they were prepared and
supplied.

Since the date of the most recent financial statements delivered pursuant to Clause 20.1 (Financial
Statements) there has been no material adverse change in the business, assets or financial
condition of the Group
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19.13

19.14

19.15

19.16

1917

19.18

Pari passu ranking

Itz payment ebligations undar the Finance Documents rank at least pari passu with the claims of all its othar
unsecurad and unsubordinated creditors, except for obligations mandatorily preferred by law applying to
companies ganarally.

Security and Financial Indebtedness

19.14.1  No Security or Quasi-Saecurity exists over all or any of the present or future assets of any membar
of the Group other than as permitted by this Agreement.

19.14.2 Mo member of the Group has any Financial Indebtedness outstanding other than as permitted by
this Agreement,

Mo proceedings

18.15.1  No litigation, arbitration or administrative proceedings of or before any court, arbitral body or
agency which, if adversely determined, might reasonably be expecied 1o have a Material Adverse
Effect has or have (to the best of its knowledge and bebef) been started or threatened against it or
any of its Subsidiaries.

19152 Mo judgment or order of a court, arbitral body or agency which might reasonably be expected to
have a Material Adverse Effect has (1o the best of its knowledge and belief) been made against it
or any of its Subsidiaries.

[Not used]
Environmental laws

18.17.1  Each member of the Group is in compliance with Clause 22.7 (Environmental compliancs) and to
the best of its knowledge and belief (having made due and careful enguiry) no circumstances have
occurred which would prevent such compliance in a manner or to an extent which has or is
reasonably likely to have a Material Adverse Effect.

1817.2 Mo Environmental Claim has been commenced or (to the best of its knowledge and belief (having
made due and careful enquiry)) is threatened against any member of the Group where that claim
has or is reasonably likely, it determined against that member of the Group, to have a Material
Adverse Effect.

Group Structure Chart

The Group Structure Chart delivered to the Agent pursuant to Schedule 2Part 1 [Condifions precagant) is
true, complete and accurate in all material respects and shows the following information:

19.18.1  each member of the Group, including current name and company registration number, its Original
Jurisdiction (in the case of an Obligar), its jurisdiction of incorparation (in the case of a member of
the Group which is not an Obligor) and/or its junsdiction of astablishment, a list of shareholders
and indicating whether a company is a Dormant Subsidiary or is not a company with limited liability;
and

18.18.2 all minority interests in any member of the Group and any person in which any member of the
Group holds shares in its issued share capital or equivalent ownership interest of such person.




19.19

19.20

19.21

19.22

19.23

Anti-corruption law

Each member of the Group has conducted its businesses in compliance with applicable anti-corruption laws
and has instituted and maintained policies and procedures daesigned to promote and achieve compliance
with such laws.

Anti-money laundering

Mo member of the Group or any of their Affiliates:

19.20.1  ig, 1o the Parent's knowledge, under investigation by any governmental autharity for, or has been
charged with, or convicted of, money laundering, drug traflicking, terrorist-related activities or other
money laundering predicate crimes under any applicable law;

19.20.2 has been, to the Parent's knowledge with respect to Affiliates of any member of the Group,
assessed civil penalties under any Anti-Money Laundering Laws; or

19.20.3  has had any of its funds seized or forfeited in an action under any Anti-Money Laundering Laws.

Centre of main interests and establishments

18.21.1  Forthe purposes of Regulation (EL) 201 5/848 of 20 May 2015 on insolvency proceedings {recast)
(the "Regulation”), in respect of each of the UK Obligors its centre of main interest (as that term

is used in Arficle 3(1) of the Regulation) is situated in MNorthern Ireland and # has no
“establishment” {as that term is used in Article 2{10) of the Regulation) in any other jurisdiction.

Sanctions
19.22.1  Neither it nor any other member of the Group nor any of their respective directors or officers or to
the best of its knowledge and belief (having made due and careful enguiries and having taken
reasonable measures to ensure compliance with Sanctions) any employees or any other person
acting on behalf of any of the foregoing:
(Il & a Restricted Party or acts directly or indirectly on behalfl of a Restricted Party to the
extent that being a Restricted Party or acting directly or indirectly on behall of a Restricted
Party would lead to non-compliance by any Finance Party or any of its Affiliates or any
member of the Group with any Sanctions;
(i} s a Prohibited Party or acts directly or indirectly on behalf of a Prohibited Party;
(i) &5 subject to any claim, action, proceeding, (10 the best of its knowledge and belief (having
made all due and reasonably enguiries)) investigation, notice or demand with respect o
Sanctions; or
(v} has engaged or is engaging, directly or indirectly knowingly (after due and caretul enguiry),
n any trade, business or ather activities with or for the benefit of any Restricted Party.
Repetition

18.23.1  All the representations and warranties in this Clause 19 are made by each Original Obligor on the
date of this Agreesment.

19.23.2 The Repeating Representations are deemed to be made by each Obligor on the date of each
Litilisation Reguest, on each Utilisation Date and on the first day of each Interest Period (except
that those contained in Clauses 19.12.1 to 19.12.3 { Ainancial Statements) will cease to be so made
once subsequent financial statements have been delivered under this Agreement).
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20

20.1

20.2

20.3

16.23.3 Al of the Repeating Representations and are deemed to be made by each Additional Obligor on
the day on which it becomes (or it is propased that f becomes) an Additional Obligor.

18.23.4 Each representation or warranty deemed to be made after the date of this Agreement shall be
deemed to be made by reference to the facts and circumstances existing at the date the
representation or warranty is deemed to be made.

INFORMATION UNDERTAKINGS

The undertakings in this clause 20 remain in force from the date of this Agreement for so long as any amount
is outstanding under the Finance Documents or any Commitment is in force.

Financial statements
The Parent shall supply o the Agent in sufficient copies tor all the Lenders:

20,11 as soon as the same become available but in any event within 180 days after the end of each of
its Financial Years:

(i) i3 audited consolidated financial statements for that Financial Year; and

(i) if so requested by a Lender, the audited financial statements of each Obligor for that
Financial Year; and

20.1.2  as soon as the same become available but in any event within 60 days after the end of each
Financial Quarter of sach of its Financial Years:

(i) s conzolidated financial statements for that Financial Quarter; and

{iiy i so requested by a Lender, the financial statements of each Obligor for that Financial
Cuarter.

Compliance Certificate

20.2.1  The Parent shall supply to the Agent, with each set of financial statements delivered pursuant to
clause 20.1.1 or 20.1.2 (Financial stalements), a Compliance Certificate setling oul (in reasonable
detall) computations as to compliance with clause 21 (Financial Covenants) as at the date as at
which those financial statements were drawn up.

20,22  Each Compliance Certificate shall be signed by the Chief Financial Officer of the Parent, or in
his/her absence the Prasident of the Parent.

Requirements as to financial statements

20.3.1  Each set of financial statements delivered by the Parent pursuant to clause 20.1 (Financial
statements) shall:

(i} be certified by a director of the relevant company as fairly presenting its financial condition as
at the date as at which those financial statements were drawn up; and

(iiy in the case of consolidated financial statements of the Group, shall be accompanied by a
statemneant by the directors of the Parent comparing actual performance for the period ta which
the financial statements relate to the actual parformance for the corresponding period in the
preceding Financial Year of the Group.

20.3.2  The Parent shall procure that each set of financial statements delivered pursuant to clause 20.1
| Financial statements) is prepared in accordance with the Accounting Principles.
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20.3.3

20.3.4

20.4 Budget

2041

20.4.2

The Parent shall procure that each set of financial statements of an Obligor delivered pursuant to
clause 2001 (Financial statements) is prepared in accordance with the Accounting Principles,
accounting practices and financial reference periods consistent with those applied in the
preparation of the Original Financial Statements for that Obligor unless, in relation to any set of
financial statements, it notifies the Agent that there has been a change in the Accounting
Principles, the accounting practices or reference periods and its auditors (or, if appropnate, the
auditors of the Obligor) deliver to the Agent:

(i} & description of any change necessary for those financial statements to reflect the Accounting
Principles, accounting practices and reference periods upon which that Obbgor's Original
Financial Statements were prepared; and

{iiy sufficient information, in form and substance as may be reasonably required by the Agent,
to enable the Lenders to determine whether clause 21 (Financial covenants) has beaen
complied with and make an accurate comparnson between the financial position indicated in
those financial statements and that Obligor's Original Financial Statements.

Any reference in this Agreement to those financial statements shall be construed as a reference to
those financial statements as adjusted to reflect the basis upon which the Qriginal Financial
Statemants ware prepared.

If the Parent notifies the Agent of a change in the Accounting Principles in accordance with
paragraph 20.3.3 above as a result of the adoption of IFRS16 and the Parent or the Agent (acting
on the instructions of the Lenders) determines (acting reasonably) that amendments are required
to the financial covenant definitions set out in clause 21 (Financial Covenants) or the financial
covenant ratios set out in clause 21.2 (Financial Condition) (the Relevant Provisions) to ensure
that the Parent, and the Group, maintainsg the same level of headroom on those ratios or that the
Lenders retain the same level of protection under those financial covenants, the Parent and the
Agent (acting on behalf of the Lenders) shall enter into negotiations in good faith with a view to
agreeing any such amendments, For the avoidance of doubt, if the Parent and the Lenders have
not agreed on an acceptable amendment to the Relevant Provisions then the Relevant Provisions
shall remain in place and the Parent shall be required to restate their consolidated financial
statements as if such new accounting principle did not apply.

The Parent shall supply to the Agent in sufficiant copies for all the Lenders, as soon as the same
become available but in any event within 30 days after the start of each of its Financial Years, an
annual Budget for that Financial Year.

The Parent shall ensure that each Budget for a Financial year:

(i} isin a form reascnably acceptable to the Agent and includes:

[A) & projected consolidated profit and loss, balance sheet and cashflow statement for
the Group; and

(B) projected financial covenant calculations;
for that Financial Year and for each Financial Quarter of that Financial Year,
(i) is prepared in accordance with the Accounting Principles and tha accounting practices and
financial reference periods applied to financial statements under Clause 20.1 {Financial

stalements); and

{iii} has been approved by the Chief Financial Officer or President of the Parent.
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20.5

20.6

20.7

20.4.3

If the Parent updates or changes the Budget, it shall promptly deliver to the Agent, in sufficient
copies for each of the Lenders, such updated or changed Budget.

Information: miscellaneous

The Parent shall supply to the Agent (in sufficient copies for all the Lenders. if the Agent so requests):

20.5.1

2062

20.5.3

20.5.4

all documents dispatched by the Parent to its shareholdars (or any class of them) or its creditors
generally (but only in respect of any matters outside of normal business or trading activifies) at the
same time as they are dispatched;

as soon as reasonably praclicable, upon becoming aware of them, the details of any litigation,
arbitration or administrative procesdings which are current, threatened or pending against any
member of the Group, and which might, if adversely determined, have a Material Adverse Effect;

as soon as reasonably practicable, upon becoming aware of them, the details of any judgment or
order of a court, arbitral body or agency which is made against any member of the Group, and
which might have a Material Adverse Effect: and

as soon as reasonably practicable, such further information including the financial condition,
business and operations of any member of the Group and the financial statements, Distribution
Certificates, Compliance Certificates and Budgets delivered from time to time under this
Agreement as any Finance Party (through the Agent) may reasonably request.

Motification of default

2061

20.6.2

Each Obligor shall nofify the Agent of any Default (and the steps, if any, being taken to remedy it)
prompily upon bacoming aware of its occurrence (unless that Obligor is aware that a notification
has already been provided by another Obligar).

Promplly upon & request by the Agenl, Ihe Parent shall supply lo the Agenl a cerlificale signed by
two of its direclors or senior officers on its behall cerifying that no Default is continuing (or if a
Default is continuing, specifying tha Default and the steps, if any, being taken to remedy it).

Use of websites

20.7.1

The Parent may satisty its obligation under this Agreement to deliver any information in relation to
those Lenders (the Website Lenders) who accept this method of communication by posting this
information onto an electronic website designated by the Parent and the Agent (the Designated
Website) if:

(i) the Agent expressly agrees (after consultation with each of the Lenders) that it will accept
communication of the information by this method;

(i) both the Parent and the Agent are aware of the address of and any relevant password
specifications for the Designated Website; and

{iii} the information is in a format previously agreed between the Parent and the Agent,

If any Lender (a Paper Form Lender) does not agree to the delivery of infarmation electronically
then the Agent shall notity the Parent accordingly and the Parent shall supply the information to the
Agent (in sufficient copies for each Paper Form Lender) in paper form. In any event the Parernt
shall supply the Agent with at least one copy in paper form of any information required to be
provided by it.
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20.7.2

20.7.3

20.7.4

The Agent shall supply each Website Lender with the address of and any relevant password
specifications for the Designated Website following designation of that website by the Parent and
the Agent.

The Parent shall promptly upon becoming aware of its cccurrence notify the Agent if:
(i} the Designated Website cannat be accessed due to technical failure;
(i) the password specifications for the Designated Website change;

(iil) any new information which is required to be provided under this Agreement is posted onto
the Designated Website;

liv) any existing infermation which has been provided under this Agreement and posted onto the
Designated Website is amended: or

(v} the Parent becomes aware that the Designated Website or any information posted onto the
Desgnated Websile is or has been infected by any electronic virus or similar software.

If the Parent notfies the Agent under clause 20.7.3(i) or clause 20.7.3(v) above, all information to
be provided by the Parent under this Agreement after the date of that notice shall be supplied in
paper form urless and until the Agent and each Website Lender is satisfied that the circumstances
giving rise to the notification are no longer continuing.

Any Website Lender may request, through the Agent, one paper copy of any information required
to be provided under this Agreement which is posted onto the Designated Website. The Parent
shall comply with any such request within ten Business Days.

20.8 "Know your customer” checks

20.8.1

20.8.2

If:

(i} the mtroduction of or any change in (or in the interpretation, administration or application of)
any law or regulation made after the date of this Agreement;

(i) any change in the stafus of an Obligor (or of a Holding Company of an Obligor) after the date
of this Agreement; or

(i) a proposed assignment or transfer by a Lender of any of its rights and obligations under this
Agreement to a party that is not a Lender priof to such assignment or transfer,

obliges the Agent or any Lender (or, in the case of clause 20.8.1(jii) above, any prospective new
Lender) to comply with "know your customer™ or similar identification procedures in circumstances
where the necessary information is not already available to it, each Obligor shall promptly upon the
request of the Agent or any Lender supply, or procure the supply of, such documentation and ather
evidence as is reasonably requested by the Agent (for itself or on behalf of any Lender) or any
Lender (for itself or, in the case of the event described in clause 20.8.1{iil) above, on behalf of any
prospective new Lender) in order for the Agent, such Lender or, in the case of the event described
in clause 20.8.1(ii) above, any prospeclive new Lender to carry out and be satisfied it has complied
with all necessary "know your customer” or other similar checks under all applicable laws and
regulations pursuant to the transactions contemplated in the Finance Documents.

Each Lender shall promptly upon the request of the Agent supply, or procure the supply of, such
documentation and other evidence as is reasonably requested by the Agent (for itself) in order for
the Agent to carry out and be satisfied it has complied with all necessary "know your customer” or
other similar checks under all applicable laws and regulations pursuant to the transactions
comemplated in the Finance Documents.
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a1

20.8.3

20.8.4

The Parent shall, by not less than 10 Business Days' prior written naotice 1o the Agent, notify the
Agent (which shall promptly natify the Lenders) of its intention to request that one of its Subsidiaries
pecomes an Additional Oblgor pursuant o clause 26 {Changes o the Obligars).

Following the giving of any nofice pursuant to clause 20.8.1(iii) above, if the accession of such
Additional Obligor obliges the Agent or any Lender to comply with "know your customer” or similar
identification procedures in circumstances where the necessary information is not already
available to it, the Parent shall promptly upen the reguest of the Agent or any Lender supply, or
procure the supply of, such documentation and other evidence as is reasonably reguested by the
Agent (for itself or on behalf of any Lender) or any Lender (for itself or on behalf of any prospective
new Lender) in order for the Agent or such Lender or any prospective new Lender to carry out and
be satisfied it has complied with all necessary "know your customer” ar other similar checks under
all applicable laws and regulations pursuant to the accession of such Subsidiary to this Agreement
as an Additional Obligor.

FINANCIAL COVENANTS

Financial definitions
In this Agreament:

Borrowings means, at any time, the aggregate outstanding principal, capital or nominal amount (and any
fixed or minimum premium payable on prepayment or redemption) of any indeblednass of members of the
Group for or in respect of:

(a)

(b)

(e)

(d)

(e)

(f)

(g)

(h)

(il

moneys borrowed and debit balances at banks or other financial institutions but excluding any
Permitted Shareholder Loan provided it is subject to a Subordination Deed;

any acceptances under any acceptance credit or bil discount facility (or dematerialised equivalent);

any note purchase facility or the issue of bonds, letters of credit, notes, debentures, loan stock or
any similar instrument;

any Finance Lease;

receivables sold or discounted (other than any receivables to the extent they are sold on a non-
recourse basis and meet any requirements for de-recognition under the Accounting Principles);

any counter-indemnity obligation in respact of a guarantee, bond, standby or documentary letter of
credit or any other instrument issuad by a bank or financial institution in respect of (i) an underlying
liability of an entity which is not a member of the Group which liability would tall within one of the
other paragraphs of this definition or (i) any liabilities of any member of the Group relating to any
post-retirement benefit scheme;

any amount raised by the issue of shares which are redeeamable (other than at the option of the
issuer) before the Termination Date or are otherwise classified as borrowings under the Accounting
Principles;

any liabilities over £250,000 under an advance or deferred purchase agreement if (i) one of the
primary reasons behind the entry into the agreement is to raise finance or to finance the acquisition
or construction of the asset or service in guestion or (i) the agreement is in respect of the supply of
assels or serices and payment is due more than 90 days after the date of supply;

any amount raised under any other transaction (including any forward sale or purchase agreement,

sale and sale back or sale and leaseback agreement) having the commercial effect of a borrowing
or otherwise classified as borrowings under the Accounting Principles; and

58




(il (without double counting) the amaunt of any liability in respect of any guarantes or indemnity for any
of the items referred to in paragraphs (a) to (i) above,

EBITDA means, in respect of any Relevant Period, the consolidaled operating profit of the Group before
taxation (including the results from discontinued cperations):

(a) before deducting any interest. commission, fees. discounts, prepayment fees, premiums or
charges and other finance payments whether paid, payable or capitalised by any member of the
Group (calculated on a consolidated basis) in respeact of that Relevant Period;

(b} net ineluding any acerued interest owing to any member of the Group;

(c) after adding back any amount attributable to the amortisation or depreciation or impairment of
assels (including, for the avoidance of doubt, any biological assets) of members of the Group (and
taking no account of the reversal of any previous impairment charge made in that Relevant Period);

(d) before taking into account any Exceptional ltems;

() after deducting the amount of any profit {or adding back the amount of any lass) of any member
of the Group which is attributable to minority interests;

(n plus or minus the Group's share of the profits or losses (after finance costs and tax) of Non-Group
Entities;

(a) before taking into account any unrealised gains or losses on any derivative instrument;

(h) before taking into account any Pension ltems;

in each case, to the extent added, deducted or taken into account, as the case may be, for the purposes of
determining operating profits of the Group before taxation.

Exceptional tems means any exceptional, one off, non-recurring or extraordinary items of an unusual or
non-recurring nature which are consistent with the Accounting Principles  and represent gains or losses
including but nat limited to those arising on:

(a) the restructuring of the activities of an entity and reversals of any provisions for the cost of
restructurings;
(b) disposals, revaluations, write downs or impairment of non-current assets or any reversal of any write

down or impairment; and

{c) disposals of assets associated with discontinued operations;

Finance Charges means, for any Relevant Period, the aggregate amount of the accrued inlerest,
commission, fees, discounts, prepayment fees, premiums or charges and other finance payments in respect
of Borrowings paid or payable by any member of the Group (calculated on a consolidated basis) in cash or
capitalised in respect of that Relevant Period:

{a) excluding any upfront fees or costs;

(b) excluding any commission, fees, discounts and other finance payments in respect of any Permitted
Shareholder Loan provided it is subject to a Subordination Deed:;

() including the interest (but not the capital) element of payments in respect of Finance Leases;
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(d) including any commission, fees, discounts and other finance payments pavable by (and deducting
any such amounts payable ta) any member of the Group under any interest rate hedging
arrangement;

(&) excluding any interest cost or expected return on plan assets in relation to any post-employment
benefit schemes;

(f) if a Joint Venture is accounted for on a proportionate consolidation basis, after adding the Group's
share of the finance costs or interest receivable of the Joint Venture; and

(a) taking no account of any unrealised gains or losses on any derivative instruments other than any
derivative instruments which are accounted for on a hedge accounting basis;

and so that no amount shall be added (or deducted) more than once,

Finance Lease means a lease or hire purchase contract which would, in accordance with the Accounting
Principles be treated as a finance or capial lease.

Financial Quarter means the pericd commencing on the day after one Quarter Date and ending on the next
Quarter Date,

Financial Year means the annual accounting period of the Group ending on or about 31 December in each
year.

Interest Cover means the ratio of EBITDA to Finance Charges in respect of any Relevant Period.

Leverage means, in respect of any Relevant Period, the ratio of Total Met Senior Debt on the last day of that
Relevant Period to EBITDA in respect of that Relevant Period.

Net Finance Charges means, for any Relevant Period, the Finance Charges for that Relevant Period after
deducting any interest payable in that Relevant Period to any member of the Group (other than by anothar
membar of the Group) on any cash or Cash Equivalent Investmeant

Non-Group Entity means any investment or entity (which is not itself a member of the Group (including
associates and Joint Venlures)) in which any member of the Group has an ownership interest,

Pension tems means any income or charge altributable to a post-employment benefit scheme other than
the currant service costs aftributable to the scheme.

Quarter Date means each of 31 March, 30 June, 30 September and 31 December.

Relevant Period means each period of twelve months ending on or about the last day of the Financial Year
and each period of twelve months ending on or about the last day of each Financial Guarter.

Total Net Senior Debt means, at any time, the aggregate amount of all obligations of members of the Group
for or in respect of Borrowings at that lime but:

{a) excluding any such obligations to any other member of the Group;
{b} including, in the case of Finance Leases only, ther capitalised value; and
{¢) deducting the aggregate amount of Cash held by any of the Group at that time,

and so that no amount shall be included or excluded more than ence.




21.2

21.3

22

221

222

223

Financial condition
21.2.1  The Parent shall ensure that:
(i} Leverage: Leverage in respect of any Relevant Period shall not exceed 3:1; and
(i) Interest Cover: Interest Cover in respect of any Relevant Period shall be greater than 3:1.
Financial testing
21.31  The financial covenants set out in Clause 21.2 (Financial condition) shall be calculated in
accordance with the Accounting Principles and tested by reference to each of the financial
staternents delivered pursuant to Clause 201 (Financial statements) and'or each Compliance
Certificate delivered pursuant to Clause 20.2 (Compliance Certificate).

GENERAL UNDERTAKINGS

The undertakings in this clause 22 remain in force from the date of this Agreement for so long as any amount
is outstanding under the Finance Documents or any Commitment is in force.

Authorisations

Each Obligor shall promptly:

22.1.1  obtain, comply with and do all that is necessary to maintain in full force and effect; and

2212  supply certified copies to the Agent of,

any Authorisation required under any law ar regulation af its jurisdiction of incorparation 1o enable it to perform
its abligations under the Finance Documents and to ensure the legality, validity, enforceability or admissibility
in evidence in its jurisdiction of incorporation of any Finance Document, if failure so to comply would
materially impair its ability to perform its obligations under the Finance Documents,

Compliance with laws

Each Obligor shall comply in all respects with all laws to which it may be subject, if failure so to comply would
materially impair its ability to perform ils obligations under the Finance Documents.

Megative pledge
In this clause 22.3, "Quasi-Security” means an arrangament or fransaction described in clause 22.3.2 below.

22.31  No Obligor shall {(and the Parent shall ensure that no other member of the Group will) create or
permit to subsist any Security over any of its assets

22.3.2 Mo Obligor shall (and the Parent shall ensure that no other member of the Group will):

(i} sell, transter or otherwise dispose of any of its assets on terms whereby they are or may be
leassd to or re-acquired by an Obligor or any other member of the Group;

(i) sell, ranster or otherwise dispose of any of its receivables on recourse terms;

(iii} enter into any arrangement under which money or the benefit of a bank or other account may
be applied, set-off or made subject to a combination of accounts: or

{iv) enter into any other preferential arrangement having a similar effect,




in circumstances where the arrangament or transaction is entered into primarily as a method of
raising Financial Indebtedness or of financing the acquisition of an asset.

2233 Clauses 22.3.1 and 22.3.2 above do not apply fo any Security or (as the case may be) Quasi-
Security, listed below:

(i) inrespect of paragraph (i) of Clause 22.3.2 {above), the Permitted 1D Facilities provided the
Obligors are in compliance with the terms of Clause 2215 (Permitted ID Facilities);

(i) any Existing Security except to the extent the principal amount secured by that Security or
Quasi-Security exceeds the amount stated in that Schedule;

{iil} any netting or set-off arrangement entered into by any member of the Group in the ordinary
course of its banking arrangements for the purpose of netting debit and credit balances;

{iv) any payment or close out netting or set-off arrangement pursuant to any hedging transaction
constituting Permitted Financial Indebtedness and entered into by a member of the Group for
the purpose of:

(A) hedging any risk to which any member of the Group is exposed in its ordinary course
of trading; or

(B) its interest rate or currency management operations which are carried out in the
ordinary course of business and for non-speculative purposes only,

excluding, in each case, any Security or Quasi-Security under a credit support arrangement
in relation to a hedging transaction;

v} any lien arising by operation of law and in the ordinary course of frading:

(vi) any Security or Quasi-Security over or affecting any asset acquired by a member of the Group
after the date of this Agreament if:

(A) the Security or Quasi-Security was not created in contemplation of the acquisition of
that asset by a member of the Group;

(B) the principal amount secured has not been increased in contemplation of or since
the acquisition of that asset by a member of the Group; and

(C) the Security or Quasi-Security is removed or discharged within one month of the date
of acquisition of such asset;

(vii) any Security or Quasi-Security over or affecting any asset of any company which becomes a
member of the Group after the date of this Agreement, where the Security or Quasi-Security
is created prior to the date on which that company becomes a member of the Group, if:

(A) the Security or Quasi-Security was not created in contemplation of the acquisition of
that company;

(B) the principal amount secured has not increased in contemplation of or since the
acquisition of that company; and

(C) the Security or Quasi-Security is removed or discharged within one month of that
company becoming a member of the Group;

ivili)  any Security or Quasi-Security entersd into pursuant to any Finance Document;




{ix) any Security or Quasi-Security arising under any retention of title, hire purchase or conditional
sale arrangement or arrangements having similar effect in respect of goods suppled to a
meamber of the Group in the ordinary course of trading and on the supplier's standard or usual
terms and not arising as a resull of any default or omission by any member of the Group; or

(x

any Security or Quasi-Security securing indebtednass the principal amount of which when
aggregated with the principal amount of any other indebtedness which has the benefit of
Security or Guasi-Security given by any member of the Group (including any Existing Security
referred to in paragraph (i) above but excluding any Security or Quasi-Security permitted
under paragraphs 22.3.3(i) to 22.3.3(ix) above, does not exceed in aggregate
£6,000,000.000 (six milon pounds) (or its equivalent in another currency or currencies)
during the Financial Year ending December 2019 and £5,000,000 {five milion pounds) or ils
equivalent in another currency or currencies during each Financial Year thereafter.

224 Disposals
22.4.1 Mo Obligor shall {and the Parent shall ensure that no other member of the Group will), enter into a
single transaction or a series of transactions (whether related or not) and whether voluntary or
involuntary to sell, lease, transfer or otherwise dispose of any asset.
22.4.2  Clause 22.4.1 above does not apply to any sale, lease, transfer or other disposal:

(i) made in the ordinary course of trading of the disposing entity;

(i) {of assets in exchange for other assets comparable or superior as to type, value and quality
{ather than an exchange of a non-cash asset for cash); or

(iii} where the higher of the market value or consideration receivable (when aggregated with the
higher of the market value or consideration receivable for any other sale, lease, transfer or
other disposal, other than any permitied under paragraphs (i) to (i) above) does not exceed
£5,000.000.000 (five milfon pounds) (or its equivalant in another currency or curmencies) in
any Financial ear.

22,5 Merger

22,51 No Obligor shall {and the Parent shall ensure that no other member of the Group will) enter into
any amalgamation, demerger, merger or corporate reconstruction,

226 Change of business

The Parent shall procure that no substantial change is made to the general nature of the business of the
Parent or the Group (taken as a whola) from that carred on at the date of this Agreement.

22,7  Environmental compliance
2271  Each Obligor shall {and the Parent shall ensure that each member of the Group will):
(i} comply with all Environmental Law:
(i} obtamn, maintain and ensure compliance with all requisite Environmental Permits;

{iii) implement procedures to monitor compliance with and to prevent liability under any
Environmenial Law,

where failure fo do so has or is reasonably likely to have a Material Adverse Effact.

22.8 Environmental Claims




22.8.1

Each Obligor shall ithrough the Parent), promptly upon becoming aware of the same, inform the
Agent in writing of:

(i) any Environmental Claim against any member of the Group which is current, pending or
threatened; and

(i} any facts or circumstances which are reasonably likely to result in any Environmental Claim
being commenced or threatened against any member of the Group,

where the claim, if determined against that member of the Group, has or is reasonably likely to have a
Material Adverse Effect.

229  Anti-corruption law

22.9.1

22.8.2

Mo Obligor shall (and the Parent shall ensure that no other member of the Group will) directly or
indirectly use the proceeds of the Facilities for any purpose which would breach the Bribery Act
2010, the United States Foreign Corrupt Practices Act of 1977 or other similar legislation in other
jurisdictions.

Each Obligor shall (and the Parent shall ensure that each other member of the Group will):
(i} conduct its businesses in compliance with applicable anti-corruption laws; and

(it} maintain policies and procedures designed to promote and achieve compliance with such
laws.

2210 Pari passu ranking

Each Obligor shall ensure that at all times any unsecured and unsubordinated claims of a Finance Party
against it under the Finance Documents rank at least par 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 ta companiss,

22.11 Guarantors

22111

22.11.2

The Parent shall ensure that at all times after the date of this agreement, the aggregate of earnings
before interest, tax, depreciation and amortisation (calculated on the same basis as EBITDA) and
the aggregate gross assets of the Guarantors (calculated on a consolidated basis and excluding
all infra-group items and investments in Subsidiaries of any member of the Group) exceeds:

(i} 85% of EBITDA and the consolidated gross assets of the Group until the date occurring 20
Business Days from the date of this Agreement; and

(ii) &t all times thereafter, 90° of EBITDA and the consolidated gross assets of the Group .

The Parent need only perform its obligations under clause 22.11.1 above if it is not unlawful for the
relevant person to become a Guarantor and that person becoming a Guarantor would not result in
personal liability for that person’s directors or other management. Each Obligor must use, and
must procure that the relevant person uses, all reasonable endeavours lawiully available to avoid
any such unlawtulness or personal liability. This includes agreeing to a limit on the amount
guaranteed. The Agent may (but shall not be obliged fo) agree to such a limit if, in its opinion, to
do so would avoid the relevant unlawtulness or personal liability.




22.12 Sanctions

22.12.1  No Obligor shall (and the Parent shall procure that no other member of the Group nor any of their
respective directors, officers, employeas or any other person acting on behalf of any of tham will:

(i} wse, lend, contribute or otherwise make available the proceseds of any Utilisation or other
transaction contemplated by a Finance Document directly or indirectly for the purpose of
financing any trade, business or other activities with (A) any Restricted Party in as far as such
financing would viclate or olherwise be inconsistent with any Sanctions by that Obligor or any
Finance Party (or any of its Affiliates). or (B) any Prohibited Party: and.

(i) use any revenue or benefit derived from any activity or dealing with a Restricted Party or a
Prohibited Party in discharging any obligation due or owing to the Finance Parties (or any of
their Affiliates) except, in case of a Restricted Party, only to the extent that activity or dealing
that would violate or otherwise be inconsistent with any Sanctions.

22.12.2 Each Obligor shall (and the Parent shall procure that each other mamber of the Group and (in the
case of sub-paragraph (iil) below) sach of their respective directors, officers, employees ar any
other person acting on behalf of any of them will):

(i} procure that no proceeds from any activity or dealing with a Restricted Party or a Prohibited
Party are credited to any bank account held with any Finance Party or any of its Affiliates in
its name or in the name of any other member of the Group except, in case of a Restricted
Party anly, to the extent that crediting such bank account that would violate or atherwise be
inconsistent with any Sanctions by that Obligor or any Finance Party or any of its Affiliates;

(i) take all appropriate measures to ensure compliance with Sanctions; and

(iii} (to the extent permitted by law and promptly upon becoming aware of them) supply to the
Agent details of any claim, action, suit, proceedings or investigation against it or any other
member of the Group with respect to Sancfions by any Sanctions Authority.

2213 Acquisitions and Joint Ventures

22.13.1  Other than as provided in Clause 22.13.2 (below), no Obligor shall (and the Parent shall ensure
that no other member of the Group will) acquire a company or any sharas or securities or a
business or undertaking or enter info a Joint Venture:

2213.2 A member of the Group may acquire all or any part of the issued share capital of a limited liability
company, and/or enter into a Joint Venture but only if:

(i} no Default is continuing on the closing date for the acquisition or would occur as a result of
the acquisition ar the entry into of that Joint Venture;

(i) the acguired company is incorporated or established, and carries on its principal business in,
the Eurgpean Union of the United Kingdom and is engaged in a business substantially the
same as that carried on by the Group and/er the Joint Venture carries on its principal business
in, the European Union or the United Kingdom and is engaged in a business substantially the
same as thaf carried on by the Group;

(i} such acquisition or participation in a Joint Venture is funded by cash on the balance sheet,
the proceeds of the issuance of ardinary shares in the Parent, a Permitted Shareholder Loan
or a Loan advanced under the terms of this Agreement (or a combination of the foregoing)
and, in the case of any Permitted Shareholder Loan such Permitted Shareholder Loan is the
subject of a Subordination Deed delivered In in form and substance satisfactory to the Agent




together with such conditions precedent (including, without limitation, legal opinions) relating
to the execution and delivery of such deed as the Agent may reasonably specify, and

{iv) if, {on the basis that the latest financial statements of the Group delivered in accordance with
this Agreement are adjusted to take account of such acquisition), any target company of an
acquisition is a Material Subsidiary and/or the Parent is unable to ensure compliance with
Clause 22.11 (Guarantors), the company or companies the subject of the acquisition shall
accede to this Agreement as Additional Guarantors within 30 days of the date of the
acquisition but provided that the provisions of this paragraph (iv) shall not apply to any Joint
Wenture,

2214 Financial indebtedness

22.14.1 Mo Obliger shall {and the Parent shall ensure that no other member of the Group will) incur or allow
to remain outstanding any Financial Indebledness, other than:

{i) Financial Indebtedness arising under the Finance Documents

(i} Financial Indebtedness arising under the Bilateral Facilities, provided that the Bilateral Facility
Limnit is not exceeded and to the extent that a Bilateral Facility i not provided by an Original
Lendar {or such Original Lendar's Affiliate) (a Third Party Bilateral Facility) the aggregate
of such Financial Indebtedness under such Third Party Bilateral Facilities does not exceed
the Third Party Bilateral Facility Limit;

(i} Financial Indebtedness arising under the Existing Shareholder (Equity) Loan provided such
Existing Shareholder (Equity) Loan is the subject of a Subordination Deed and all
indebtedness under the Existing Shareholder [Equity) Loan is converted into shares in the
ordinary share capital of the Parent on or before the date occurring 60 days from the date of
this Agreement in accordance with clause 22.20 (Cenditions Subsequent);

(iv] Financial Indebtedness arising under the Existing Shareholder {Subordinated) Loan provided
such Exisfing Sharsholder (Subordinated) Loan is the subject of a Subordination Deed and
all indebtedness under Existing Shareholder (Subordinated) Loan is repaid using the
proceeds of first Utilisation in accordance with clause 22.18.2{il);

Financgial Indebtedness arising under a Permitted Shareholder Loan provided such Permitted
Shareholder Loan is the subject of a Subordination Deed

I
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fvi

Financial Indebtedness arising under the Permitted 1D Facilities provided the Obligors are in
compliance with each of the conditions relating to the Permitted 1D Facilities as set out in
clause 2215 ( Permitted ID Facilities);

(wii) Financial Indebtedness arising under a foreign exchange transaction for spot or forward
delivery entered into in connection with protection against fluctuation in currency rates where
that foreign exchange exposure arses in the ordinary course of frade (but not a foreign
exchange transaction for investment or speculative purposes);

ivili)  Financial Indebtedness arising under any BACS or similar payment facility utilised by a
member of the Group in the ordinary course of its business;

(ix) under Finance Leasaes of wvehicles, plant, equipment or computers, provided that the
aggregate capital value of all such items so leased under outstanding leases by members of
the Group does not exceed £6,000,000 (six million pounds) during the Financial Year ending
31 December 2018 and £5,000.000 (five million pounds) during each Financial Year
thereafter {or its equivalent in other currencies) at any time; and




(%] any Financial Indebtedness of a member of the Group permitted under clause 2217 (Loans
or credif).

2215 Permitted ID Facilities
22151 The Parent shall ensure that shall (and each other Obligor shall ensure that) all times:
(i} debts and invoices which are or may bacome due and owing to Moy Park France and which
are sold, assigned or transferred pursuant to the Permitted |D Facilities (the Relevant Debtor

Book) are the only debts and inveices the subject of the Permilted 1D Facilities;

(i) the maximum amount drawn down under, or otherwise utilised under the Permitted ID
Faciliies does not exceed EUR10,000,000; and

(i} Moy Park France maintain credit and bad debt insurance with insurer of market standing
{having a rating of BBB= or higher by Standard & Poor’s Rating Services or Fitch Rafings Ltd
or Baal or higher by Moody's Investors Service Limited in respect of at least 80% of the
Relevant Debtor Book (which such insurance terms may be amended from time to time with
prior written consent of the Agent (acting on the instructions of the Lenders));

2216 Mo guarantees or indemnities

22.16.1 Mo Obligor shall (and the Parent shall ensure that no other member of the Group will) incur or allow
to remain outstanding any guarantee in respect of any obligation of any person, other than any
performance or similar bond guarantesing performance by a member of the Group under any
contract entered into in the ordinary course of trade.

2217 Loans or credit

22171 No Obligor shall (and the Parent shall ensure that no other member of the Group will) be a creditor
in respect of any Financial Indebledness, other than:

(i} any trade credit extended by any member of the Group to its customers on normal commercial
terms and in the ordinary course of its trading activities;

(i} aloan made by a member of the Group 1o another member of the Group;
{iii} a loan made by an Obliger to a Shareholder Holding Company provided:

(A) such Shareholder Holding Company is and will remain a direct or indirect shareholder
of the Parent;

(B) no loans may be made to any Affiliate or Subsidiary of such Shareholder Holding
Company (other than where permitted by paragraph (i) above);

(G the Distribution Conditions are satisfied in respect of such loan, and

(D) the loan (including any associated payment) is made within one month of delivery of
the Distribution Certificate relating to that loan.

22.18 Dividends, share redemption and Permitted Shareholder Loan repayments

22.18.1 Except as permitted under clause 22.18.2 to 22.18.3 below, the Parent shall not {and will ensure
that no other member of the Group will):




(i) declare, make or pay any dividend, charge, fee or other distribution (or interest on any unpaid
dividend, charge, fee or other distribution) (whether in cash or in kind) on or in respect of its
share capital (or any class of ils share capital);

(i) repay or distribute any dividend or share premium reserve;

{iii} repay the Existing Shareholder {Subordinated) Loan, the Existing Shareholkder (Equity) Loan
or any Permitted Shareholder Loan (whether of principal or interest); or

(iv] redeem, repurchase, defease, retire or repay any of its share capital or resolve to do so.

(together, the Distribution Actions and each a Distribution Action);

22182 Clause 22.18.1 above does not apply if, no Event of Default is continuing, and:

22.18.3

(i} the relevant Distribution Action is made by & member of the Group for the benefit of, anather
member of the Group; or

(i) the Distribution Action is in respect of repayment of the Existing Shareholder {Subordinated)
Loan provided such loan is repaid using the proceeds of first Utilisation under this Agreement;
ar

(iii} the Distribution Action is made by a member of the Group for the benefit of a Shareholder
Holding Company and the aggregate of (i} the amount of such Distribution Action; and (ji) the
amount of any Management Charges (as defined in clause 22.19.1) paid in any Financial
Year (excluding, for the avoidance of any doubt, any Distribution Action referred to in
paragraph (il above) does not exceed £6,000.000 {six million pounds) in any Financial Year;
or

(iv] the Distribution Action is made by a member of the Group for the benefit of a Shareholder
Holding Company {excluding, for the avoidance of doubt, any Distribution Action referred to
in paragraphs (i) and (iil) above) and:

(A) the Distribution Conditions are satisfied in respect of such Distribution Action: and

(B) the Distribution Action {including any associated payment) is taken within one manth
of delivery of the Distribution Certificate relating to that Distribution Action,

For the avoidance of any doubt, clauses 22.18.1 to 22.18.2 (above) do not permit repayment of
the Existing Shareholder (Equity) Loan and such loan must be converted into ordinary share capital
in the Parent in accordance with clause 22,20 (Conditions Subsequent).

2219 Management and other charges

22.19.1

22.19.2

Provided that no Event of Default has occurred and is continuing, the Parent may (and each ather
member of the Group may) pay any management, advisory or other fee to or to the order of a
Shareholder Holding Company (in each case Management Charges) which, when aggregated
with the amaunt of all Distribution Actions taken in accordance with clause 22.18.2 (i), is not in
excess of £6,000,000 {six million pounds) in any Financial Year.

Clause 22.19.1 above does not apply to any payment made to any Shareholder Halding Company
by any member of the Group which is in respect of payment for any charge levied in respect of the
provision of shared services and facilities including, without limitation, specific project costs and
expenses, product and services licensing fees and costs, group wide insurance, IT, financial,
insurance and all other bona fide establishment or administrative costs and overheads, in each
case which are to be recharged (in whole or in part) to ene or more members of the Group




(provided such fee or payment may not be made while an Event of Default has occurred and is
cantinuing).

22.20 Conditions subsequent

23

2341

23.2

23.3

23.4

22.2041

22.20.2

Moy Park Beef Orleans, Moy Park France Holdeo and Moy Park France shall within 20 Business
Days of the date of this Agreement accede 1o this Agreement as Additional Guarantors and shall
supply to the Agent, in form and substance satisfactory to the Facility Agent, the documents and
evidence st outin Part 2 of Schedule 2.

The Parent shall within 80 days of the date of this Agreement provide evidence (in form and
substance satistactory to the Agent) that all indebtedness arising under the Existing Sharehalder
[Equity} Loan has been converted into ordinary shares in the share capital in the Parent and the
Existing Shareholder (Equity) Loan has been cancelled [such evidence to include. without
limitation, all deeds of release and subscription, board minutes, forms SHO1, share certificates and
completed stalulory books).

EVENTS OF DEFAULT

Each of the evenls or circumslances sel out in clavse 23 is an Event of Defaull (save for clause 23.16
{Acceleration)).

Mon-payment

An Obligor does not pay on the due date any amount payable pursuant to a Finance Document at the place
and in the currency in which it is expressed to be payable unless:

2311

its failure to pay is caused by:
(i} administrative or lechnical error; or
(i) a Disruption Event; and

payment is made within 5 Business Days of its due date,

Financial covenants

Any requirement of clause 21 {Financial covenants) is not satisfied.

Other obligations

23.3.1

23.3.2

An Obligor does not comply with any provision of the Finance Documents (other than those
referred 1o in clause 23.1 (Non-paymenf) and clavse 23.2 (Financial covenants).

Mo Event of Default under clause 23.3.1 will occur if the failura to comply is capable of remedy and
is remedied within 10 Business Days of the earlier of (A) the Agent giving nofice to the Parent and
[B) the Parent becoming aware of the failure to comply.

Misrepresentation

2341

Any representation or statement made or deemed to be made by an Cbligor in the Finance
Documents or any ofher document defvered by or on behalf of any Obligor under or n connection
with any Finance Document is or proves to have been incorrect or misleading in any material
respect when made or deemed to be made.




23.5

23.6

23.7

23.4.2 Mo Eventof Default under clause 23.4.1 will occur if the failure to comply is capable of remedy and
is remedied within 10 Business Days of the earlier of (A) the Agent giving nobice to the Parent and
(B] the Parent becoming aware of the failure to comply.

Cross default

23.51  Any Financial Indebtedness of any member of the Group is not paid when due nor within any
onginally applicable grace period.

23.52  Any Financial Indebtedness of any member of the Group is declared to be or otherwise becomes
due and payable prior to its specified maturity as a result of an event of default (however

described).

23.53  Any commitment for any Financial Indebledness of any member of the Group is cancelled or
suspended by a creditor of any member of the Group as a result of an event of defaull {however
described).

23.5.4  Any creditor of any member of the Group becomes entitled to declare any Financial Indebtedness
of any member of the Group due and payable prior to its specified maturity as a result of an event
of defaull (however described).

23.5.6 No Event of Default will occur under this clause 23.5 if the aggregate amount of Financial
Indebtedness or commitment for Financial Indebtedness falling within clauses 23.5.1 to 23.5.4
above is less than £3,500,000.00 (or its equivalent in any other currency or cumencies).

Insolvency

23.6.1 A member of the Group:

(i} is unable or admils inability 1o pay its debts as they fall due;

(i) suspends making payments on any of its debts; or

{ili} by reason of actual or anticipated financial difficulties, commences negatiations with one or
maore of its creditors (excleding any Finance Party in its capacity as such) with a view to

rescheduling any of its indebtedness.

23.6.2  The vale of the assets of any member of the Group is less than its liabilities {taking into account
contingent and prospective hiabilities).

23.6.3 A moratorium s declared in respect of any indebtedness of any member of the Group.

This clause 23.6 (Insoivency) does not apply to Moy Park Food Service Dublin Limited to the extent that is
the subject of a solvent liquidation completed on or before 30 September 2018 (or such other date as the
Agent (acting on the instructions of the Lenders shall agree).

Insolvency proceedings

Any corporate action, legal proceedings or other procedure or step is taken in relation to:

23.7.1  the suspension of payments, a moratorium of any indebtedness, winding-up, dissolution,
administration or reorganisation {by way of voluntary arrangement, scheme of arrangement or

otherwise) of any member of the Group,

23.7.2  a composition, compromise, assignment or arrangement with any creditor of any member of the
Group;




23.8

23.9

23.10

23.11

23.12

23.13

23.7.3  the appointment of a liguidator {other than in respect of a solvent liquidation of a member of the
Group which is not an Obligor), receiver, administrative receiver, admimstrator, compulsory
manager or other similar officer in respect of any member of the Group or any of ils assels; or

23.7.4  enforcement of any Security over any assets of any member of the Group where the liability
secured by that Security exceeds £3,500,000.00

or any analogous procedure or slep is taken in any jurisdiction,
This clause 23.7 shall not apply to:

(i} any winding-up pelition which is frivolous or vexatious and is discharged, stayed or dismissed
within 5 days of commencement; and

(i) the solvent liquidation of any member of the Group which is not an Obligor so long as any
payments or assets distributed (atter applicable creditor payments) as a result of such
liguidation are distributed to other members of the Group.

Creditors' process

Any expropriation, attachment, sequestration, distress or execution affects any asset or assets of a member
of the Group having an aggregate value of £3,500,000.00 and i not discharged within 5 days.

Ownership of the Obligors

An Obligar {other than the Parent) is not or ceases to be a whally owned Subsidiary {direct or indirect) of the
Parent.

Expropriation

The authority or ability of any member of the Group to conduct its business is limited or wholly or
substantially curtailed by any seizure, expropration, nationalisation, intervention, restriction or other action
by or on behalf of any governmental, regulatory or other authority or other person in relation to any member
af the Group or any of its assets.

Litigation

Any litigation, arbitration or administrative proceedings or investigations of, or before, any court, arbitral
body or agency are started or threatened, or any judgment or arder of a court, arbitral body or agency is
made. in relation to the Finance Documents or the transactions contemplated in the Finance Documens or
against any member of the Group or its assets which have, or has, or are, or is, reasonably likely to have a
Material Adverse Effect.

Unlawfulness

Itis or becames unlawful far an Obligor to perform any of its obligations under the Finance Documents.,
Repudiation

An Obligor repudiates a Finance Document or evidences an intention to repudiate a Finance Document.

il




23.14

23.15

23.16

24

241

24.2

24.3

Material adverse change

Any event of circumetance occurs which the Majority Lenders reasonably believe has or is reasonably
likely to have a Material Adverse Effect.

Conditions subsequent

Any condition subsequent specified in clause 22.20 (Condifions Subsequeni) has not been performed to the
Agent's satisfaction within the timeframe required as set out in Clause 22.20 ( Condifions Subsequeant).

Acceleration

On and at any fime after the occurrence of an Event of Default which is continuing the Agent may. and shall
if so directed by the Majority Lenders, by notice to the Parent:

23.16.1  cancel the Total Commitments whereupon they shall immediately be cancelled;
23.16.2 declare that all or part of the Loans, together with accrued interest, and all other amounts accrued
or outstanding under the Finance Documents be immediately due and payable, whereupon they

shall become immediately due and payable; and/or

23.16.3 declare that all or part of the Loans be payable on demand, whereupon they shall immediately
become payable on demand by the Agent on the instructions of the Majorily Lenders,

CHANGES TO THE LENDERS

Assignments and transfers by the Lenders

Subject to this clavse 24, a Lender (the Existing Lender) may:

24.1.1  assign any of its rights; or

24.1.2  transter by novation any of its rights and obligations,

to another bank or financial institution or to a trust, fund or other entity which is regularly engaged in or
established for the purpose of making, purchasing or investing in loans, securities ar other financial assets
(the "Mew Lender”).

Company consent

24.21  The consent of the Parent is required for an assignment or transfer by an Existing Lender, unless
the assignment or transfer is:

{a) to another Lender or an Affiliate of any Lender; or
(b} made at a time when an Event of Default is continuing.
24.22 The consent of the Parent to an assignment or transfer must not be unreasonably withheld or
delayed. The Parent will be deemed to have given its consent five Business Days after the Existing

Lender has requestad it unless consent is expressly refused by the Parent within that time,

2423  The conseni of the Parent to an assignment or transfer must not be withheld solely because the
assignment or transfer may result in an increase to the Mandatory Cost.

Other conditions of assignment or transfer

24.3.1  An assignment will only be effective on:




24.4

24.5

2432

24.3.3

24.3.4

(i} recept by the Agent (whether in the Assignment Agreement or otherwise) of wrilten
confirmation from the Mew Lender (in form and substance satisfactory to the Apent) that the
Mew Lender will assume the same obligations to the other Finance Parties as it would have
been under if it had been an Original Lender; and

(i) performance by the Agent of all necessary “know your cusformer” or other similar checks
under all applicable laws and regulations in relation to such assignment to a New Lender, the
completion of which the Agent shall promptly notity to the Existing Lender and the New
Lender.

A transfer will only be effective if the procedure set out in clause 24.6 (Procedure for transfer) is
complied with.

(i} & Lender assigns or tfransfers any of its rights or obligations under the Finance Documents or
changes its Facility Office; and

(i) as a result of circumstances existing at the date the assignment, transfer or change ocours,
an Obbgor would be abliged 1o make a payment to the New Lender ar Lender acting through
its new Facility Office under clause 13 { Tax gross-up and indemnifies) or clause 14 (Increasad
Costs),

then the Mew Lender or Lender acting through its new Facility Office is only entitled to receive
payment under those clauses to the same extent as the Existing Lender or Lender acting through
its previous Facility Office would have been if the assignment, transfer or change had not occurred.
This clause 24.3.3 shall not apply:

(iii} in respect of an assignment or transfer made in the ordinary course of the primary syndication
of any Facikty; or

{iv] in relation to clause 13.2 ( Tax gross-up), to a Treaty Lender that has included a confirmation
of its scheme reference number and its jurisdiction of tax residence in accordance with
13.2.80(i0B) of clause 13.2 { Tax gross-ug) if the Obligor making the payment has not made a
Barrawer DTTP Filing in respect of that Treaty Lender.

Each Mew Lender, by execufing the relevant Transfer Certificate or Assignment Agreement,
confirms, for the avoidance of doubt, that the Agent has authority to execute on its behalt any
amendment or waiver that has been approved by or on behalf of the requisite Lender or Lenders
in accordance with this Agreement on or prior to the date on which the transfer or assignment
becomes effective in accordance with this Agreement and that it is bound by that decision to the
same extent as the Existing Lender would have been had it remained a Lender.

Assignment or transfer fee

The New Lender shall, on the date upon which an assignment or transfer takes effect, pay to the Agent {for
its own account) a fee of £3,000.

Limitation of responsibility of Existing Lenders

24.5.1

Unless expressly agreed to the contrary, an Existing Lender makes no representation or warranty
and assumes no responsitility to a New Lender for:

(i} the legality, validity, effectivenass, adequacy or enforceability of the Finance Documents or
any othar documents;

(i} the financial condition of any Obligor;
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24.8

2452

24.5.3

{iii} the performance and observance by any Obligor of its obligations under the Finance
Documents ar any other documents; ar

{iv) the accuracy of any statemants (whether written or oral} made in or in connection with any
Finance Documeant or any other document,

and any representations or warranties implied by law are excluded.
Each Mew Lender confirms to the Existing Lender and the other Finance Parties that it:

(i) hasmade (and shall continue ta make) its own independent investigation and assessment of
the financial condition and affairs of each Obliger and its related entities in connection with its
participation in this Agreement and has not relied exclusively on any information provided to
it by the Existing Lender in connection with any Finance Dacument; and

(i) will continue to make its own independent appraisal of the creditworthiness of each Obligor
and its related entities whilst any amount is or may be outstanding under the Finance
Documents ar any Commitment & in force.

Nothing in any Finance Document obliges an Existing Lender to:

(i) accepta re-transfer or re-assignment from a New Lender of any of the rights and obligations
assigned or transferred under this clause 24; or

(i) support any losses directly or indirectly incurred by the Mew Lender by reason of the non-
performance by any Obligor of its obligations under the Finance Documents or othemwise.

Procedure for transfer

24.6.1

24.6.2

24.6.3

Subject to the conditions set out in clause 24.2 (Company consenf) and clause 24.3 (Other
conditions of assignment or fransfer) a transfer is effected in accordance with clause 24.6.3 below
when the Agent executes an otherwise duly completed Transfer Certificate delivered fo it by the
Existing Lender and the New Lender. The Agent shall. subject to clause 24.6.2 below, as soon as
reasonably practicable after receipt by it of a duly completed Transfer Cerfiticate appearing on its
face to comply with the terms of this Agreement and delivered in accordance with the terms of this
Agreement, execute that Transter Certificate.

The Agent shall only be obliged to execute a Transfer Certificate delivered to it by the Existing
Lender and the New Lender once it is satisfied it has compBed with all nacessary "know your
customer" or other similar checks under all applicable laws and regulations in relation to the
transfer to such New Lender.

On the Transfer Date:

(i) tothe extent that in the Transfer Certificate the Existing Lender seeks to transfer by novation
its rights and obligations under the Finance Documents each of the Obligors and the Existing
Lender shall be released from further obligations towards one another under the Finance
Documents and their respective rights against one another under the Finance Documents
shall be cancelled (being the Discharged Rights and Obligations);

(i) each of the Obligors and the Mew Lender shall assume obligations towards one another
and/or acquire rights against one another which differ from the Discharged Rights and
Obligations only insofar as that Obliger and the New Lender have assumed and/or acquired
the same in place of that Obligor and the Existing Lender;

(iii} the Agent, the Arranger, the New Lender and other Lenders shall acquire the same rights and
assume the same obligations between themselves as they would have acquired and

i




assumed had the New Lender been an Original Lender with the nghts andfor abligations
acquired or assumed by it as a result of the transfer and to that extent the Agent. the Arranger
and the Existing Lender shall each be released from further obligations to each other under
the Finance Documents; and

{iv) the New Lender shall become a Party as a "Lender".

247 Procedure for assignment

248

249

24.7.1

24.7.2

24.7.3

24.7.4

Subject to the conditions set out in clause 242 (Company consenf) and clause 24.3 (Other
conditions of assignment or transfer) an assignment may be eftected in accordance with clause
24.7.3 below when the Agent executes an otherwise duly completed Assignment Agreement
delivered to it by the Existing Lender and the New Lender. The Agent shall, subject to clause
24.7.2 below, as soon as reasonably practicable after receipt by it of a duly completed Assignment
Agreement appearing on its face to comply with the terms of this Agreement and delivered in
accordance with the lerms of this Agreement, sxecute that Assignment Agreement,

The Agent shall only be obliged to execute an Assignment Agreement deliverad to it by the Existing
Lender and the MNew Lender once it is satisfied it has complied with all necessary “know your
customer* or other similar checks under all applicable laws and regulations in relation to the
assignment to such Mew Lender.

On the Transfer Date:

(i} the Existing Lender will assign absolutely to the Mew Lender the rights under the Finance
Documents expressed to be the subject of the assignment in the Assignment Agreement;

(i) the Existing Lender will be released by each Obligor and the other Finance Parlies from the
obligations owed by it {the Relevant Obligations) and expressed to be the subject of the

release in the Assignment Agreement; and

(iii} the Mew Lender shall become a Party as a "Lender” and will be bound by obligations
equivalent o the Relevant Obligations.

Lenders may utilise procedures other than those set out in this clause 24.7 to assign their rights
under the Finance Documents (but not, without the consent of the relevant Obligor or unlass in
accordance with clause 24.6 (Procedure for fransfer), to obtain a release by that Obligor from the
obligations owed to that Obligor by the Lenders nor the assumption of equivalent obligations by a
Mew Lender) provided that they comply with the conditions set out in clavse 24.2 (Company
consenf] and clause 24.3 (Other conditions of assignment or fransfen.

Copy of Transfer Certificate, Assignment Agreement or Increase Confirmation to Company

The Agent shall, as soon as reasonably practicable after it has executed a Transfer Cerlificate, an
Assignment Agreement or an Increase Confirmation, send to the Parent a copy of that Transfer Certificate,
Assignment Agreement or Increase Confirmation.

Security over Lenders’ rights

In addition to the other rights provided to Lenders under this clause 24, each Lender may without consulting
with or obtaining consent from any Obligor, at any time charge, assign or otherwise create Security inor over
(whether by way of collateral or otherwise) all or any of its rights under any Finance Document to secure
obligations of that Lender including, without limitation:

{a} any charge, assignment or other Security o secure obligations to a federal reserve or central bank;

and
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26

26.1

26.2

26.3

(b} any charge, assignment or ather Security granted to any holders (or frustee or representatives of
halders) of abligations awed, or securities issued, by that Lender as security for those obligations or
securities,

except that no such charge, assignment or Security shall:

(i} release a Lender from any of its obligations under the Finance Documents or substitule the
beneficiary of the relevant charge, assignment or Securily for the Lender as a parly to any of
the Finance Documents; or

(i) reguire any payments to be made by an Obligor other than or in excess of, or grant fo any
person any more extensive rights than, those required to be made or granted to the relevant
Lender under the Finance Documents.

RESTRICTION ON DEBT PURCHASE TRANSACTIONS

The Parent shall not, and shall procure that no other member of the Group or any of its Affilates shall,
enter into any Debt Purchase Transaction or beneficially own all or any part of the share capital of a
company that is a Lender or a party to a Debt Purchase Transaction.

CHANGES TO THE OBLIGORS
Assignments and transfer by Obligors

Mo Obligor may assign any of its rights or transfer any of its rights or obligations under the Finance
Documents.

Additional Borrowers
26.21  Subject to compliance with the provisions of clauses 20.8.3 and 20.8.4 of clause 20.8 {"Know your
customer” checks), the Parent may reguest that any of its Subsidiaries becomes an Additional
Borrower. That Subsidiary shall become an Additional Borrower if:
(i} all the Lenders approve the addition of that Subsidiary;

(i} the Parent delivers to the Agent a duly completed and executed Accession Lefter;

{iii}) the Parsnt confirms that no Default is continuing or would occur as a result of that Subsidiary
becoming an Additional Barrower: and

(iv] the Agent has received all of the documents and other evidence listed in Schedule 2Part 2
(Conditions precedent) in relation to that Additional Borrower, each in form and subsiance
satistactory to the Agent.

26.2.2  The Agent shall notify the Parent and the Lenders promplly upon being satisfied that it has received
{in form and substance satisfactory to ity all the documents and other evidence listed in Schadule
2Part 2 {Conditions precedent).

26.2.3  Other than to the extent that the Majority Lenders notify the Agent in writing to the contrary before
the Agent gives the notification described in clavse 26.2.2 above, the Lenders authorise (but do
not require) the Agent to give that notification. The Agent shall not be liable for any damages,
costs or losses whatsoever as a result of giving any such notification.

Resignation of a Borrower

26.3.1  The Parenl may requesl that a Borrower (other than the Parent) ceases lo be a Barrower by
delivering to the Agent a Resignation Letter,
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26.3.2 The Agent shall accept a Resignation Letter and notify the Parent and the Lenders of its
acceptance if:

(i} no Default iz continuing or would result from the acceptance of the Resignation Letter {and
the Parent has confirmed this is the case); and

(i} the Borrower is under no actual or contingent obligations as a Borrower under any Finance
Documents,

whereupon that company shall cease to be a Borrower and shall have no further rights or
obligatiens under the Finance Documents.

26.4 Additional Guarantors

26.4.1  Subject to compliance with the provisions of clauses 20.8.1(ii) and 20.8.4 of clause 20.8 ("Know
your customer” checks), the Parent may request that any of its Subsidiaries become an Additional
Guarantor. That Subsidiary shall become an Additional Guarantor if:

(i} the Parent delivers to the Agent a duly completed and executed Accession Letter; and

(i) the Agent has received all of the documents and other evidence listed in Schedule 2Part 2
{Conditions precedeni) in relation to that Additional Guarantor, each in form and substance
satisfactory to the Agent.

26.4.2  The Agent shall notify the Parent and the Lenders promptly upon being satisfied that it has received
(in form and substance satisfactory to it) all the documents and other evidence listed in Schedule
2Part 2 (Conditions precedent).

26.4.32  The Parent shall procure that any other member of the Group which is a Material Compary shall,
as soon as possible after becoming a Material Company, become an Additional Guarantor,

26.4.4  Other than to the extent that the Majarity Lenders notify the Agent in writing to the contrary before
the Agent gives the notification described in clause 26.4.2 above, the Lenders authorise (but do
not require) the Agent to give that notification. The Agent shall not be liable for any damages,
costs or losses whatsoever as a result of giving any such notification.

26.5 Repetition of Representations

Delivery of an Accession Letter constitutes confirmation by the relevant Subsidiary that the Repeating
Representations are true and carrect in relation to it as at the date of delivery as it made by reference to the
facts and circumstances then existing.

26.6 Resignation of a Guarantor

26.6.1  The Parent may request that a Guarantor (other than the Parent) ceases fo be a Guarantor by
delivering to the Agent a Resignation Letter.

26.6.2 The Agent shall accept a Resignation Letter and notify the Parent and the Lenders of its
acceptance if:

(i} no Default is continuing or would result from the acceptance of the Resignation Letter (and
the Parent has confirmed this is the case); and

(i} all the Lenders have consentad fo the Parant's request.
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ROLE OF THE AGENT AND THE ARRANGER
Appointment of the Agent

27 Each of the Arranger and the Lenders appoints the Agent to act as its agent under and in
connection with the Finance Documents.

27.1.2  Each of the Arranger and the Lenders authorises the Agent to perfarm the duties, obligations and
responsibilities and to exercise the rights, powers, authorities and discretions specifically given to
the Agent under or in connection with the Finance Documents together with any other incidental
rights, powers, authorities and discretions.

Instructions
2721  The Agent shall:

(i} unless a contrary indication appears in & Finance Document, exercise or refrain from
exarcising any right, power, authority or discretion vested in it as Agent in accordance with
any instructions given to it by:

(#) all Lenders if the relevant Finance Document stipulates the matter is an all Lender
decision; and

{B) in all other cases, the Majority Lenders; and

(i} not be liable for any act (or omission) if it acts (or refrains from acting) in accordance with
clausa 27.2.1{i){A) above.

27,22 The Agent shall be entitled to request instructions, or clarification of any instruction, from the
Majority Lenders (or, if the relevant Finance Document stipulates the matter is a decision for any
other Lender or group of Lenders, from that Lender or group of Lenders) as to whether, and in
what manner, it should exercise or refrain from exercising any right, power, authority or discration.
The Agent may refrain from acting unless and until it receives any such nstructions or clarification
that it has requested.

2723  Save in the case of decisions stipulated to be a matter for any other Lender or group of Lenders
under the relevant Finance Document and unless a contrary indication appears in a Finance
Document, any instructions given to the Agent by the Majority Lenders shall override any conflicting
instructions given by any other Parties and will be binding on all Finance Parties.

27.2.4  The Agent may refrain from acting in accordance with any instructions of any Lender or group of
Lenders until it has received any indemnification and/ar securily that it may in its discretion require
(which may be greater in extent than that contained in the Finance Documents and which may
include payment in advance) for any cost, loss of liability which it may incur in complying with those
instructions,

27.25  Inthe absence of instructions, the Agent may act (or refrain from acting) as it considers fo be in
the best interest of the Lenders.

2726  The Agent is not authorised to act on behalf of a Lender {without first obtaining that Lenders
consent) in any legal or arbitration proceedings relating to any Finance Document.

Duties of the Agent

2731  The Agenl's duties under the Finance Documents are solely mechanical and adminisirative in
natura.

78




ar.4

27.5

27.6

277

2732

27.3.3

27.3.4

27.3.5

27.36

2737

Subject to clause 27.3.3 below, the Agent shall promptly forward to a Party the original or a copy
of any document which is delivered 1o the Agent for that Party by any other Party.

Without prejudice to clause 24.8 (Copy of Transfer Certificate, Assignment Agreement or Increase
Confirmation to Company), clause 27.3.2 above shall not apply to any Transfer Certificate, any
Assignment Agreement or any Increase Confirmation.

Except where a Finance Document specifically provides otherwise, the Agent is not obliged to
review or check the adequacy, accuracy or completeness of any document it forwards to another
Party.

If the Agent receives notice from a Party referring fo this Agreement, describing a Default and
stating that the circumstance described is a Default, it shall promptly notify the other Finance
Parties.

If the Agent is aware of the non-payment of any principal, interest, commitment fee or other fee
payable to a Finance Party (other than the Agent or the Arranger) under this Agreament it shall
promptly notify the other Finance Parties.

The Agent shall have only those duties, obligations and responsibilities expressly specified in the
Finance Documents to which it i expressed to be a party (and no others shall be implied).

Role of the Arranger

Except as specifically provided in the Finance Documents, the Arranger has no obligations of any kind to any
ather Party under or in connection with any Finance Document.

Mo fiduciary duties

27.5.1

27.5.2

Mothing in any Finance Document constilules the Agent or the Arranger as a trustee or fiduciary
of any other person,

Meither the Agent nor the Arranger shall be bound to account to any Lender for any sum or the
profit element of any sum received by it for its own account.

Business with the Group

The Agent and the Arranger may accept deposits from, lend maney o and generally engage in any kind of
banking or othar business with any member of the Group.

Rights and discretions

27.7.1

The Agent may:

{a} rely on any representation, communication, natice or decument believed by it to be genuine, corract

and appropriately authorised;

{b} assume that:

(i) anyinstructions received by it from the Majority Lenders, any Lenders or any group of Lenders
are duly given in accordance with the terms of the Finance Documents; and

lii) unless it has received notice of revocation, that those instructions have not been revoked;
and

{c) rely on a certificate from any person;




27.7.2

2773

2774

ar.7.5

27.7.6

2777

27.7.8

27.7.9

(i) astoany matter of fact or circumstance which might reasonably be expected to be within the
knowledge of that person; or

(i) to the effect that such person approves of any particular dealing, transaction, step, action or
thing,

as sufficient evidence that that is the case and, in the case of clause 27.7.1(c)(i) above, may
assume the truth and accuracy of that certificate.

The Agent may assume (unless it has received nofice to the confrary in its capacity as agent for
the Lenders) that:

(i) noDefault has occurred (unless it has actual knowledge of a Default arising under clause 23.1
{Non-payment));

(ii) any right, power, authority or discretion vested in any Party or any group of Lenders has not
been exercised; and

{ii} any notice or request made by the Parent (other than a Wtilisation Request} is made on behalf
of and with the consent and knowledge of all the Obligors.

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

Without prejudice to the generality of clause 27.7.3 above or clause 27.7.5 below, the Agent may
at any time engage and pay for the services of any lawyers to act as independent counsel to the
Agent (and so separate from any lawyers instructed by the Lenders) if the Agant in its reasonable
opinion deems this to be desirable.

The Agent may rely on the advice or senices of any lawyers, accountants, lax advisers, sUrveyors
or other professional advisers or experts (whether oblained by the Agent or by any other Party)
and shall not be liable for any damages, cosis or losses to any persan, any diminution in value or
any liability whatsoever arising as a result of its so relying.

The Agent may act in relation to the Finance Documents through its officers, employees and
agents.

Unless a Finance Document expressly provides otherwise the Agent may disclose to any other
Party any infarmation it reasonably believes it has received as agent under this Agreement.

Without prejudice to the generality of clause 27.7.7 above, the Agent:
(i} may disclose; and

(i) on the written request of the Parent or the Majority Lenders shall, as soon as reasonably
practicable, disclose,

the identity of a Defaulting Lender to the Parent and to the other Finance Parties.

The Agent may act in relation to the Finance Documents through its officers, employees and
agents and the Agent shall not:

(i) be liable for any error of judgment made by any such person; or
(i) be bound to supervise, or be in any way responsible for, any loss incurred by reason of

miscanduct, omission or default on the part of any such person,

an




27.8

279

2710

unless such error or such loss was directly cauvsed by the Agent's gross negligence or wilful
misconduct.

27.7.10  Meotwithstanding any other provision of any Finance Document to the contrary, neither the Agent
nor the Arranger is obliged to do or omit to do anything if it would, or might in its reasonable opinion,
constitute a breach of any law or regulation or a breach of a fiduciary duty or duty of confidentizlity.

27.7.11  Notwithstanding any provision of any Finance Document to the contrary, the Agent is nol obliged
to expend or risk its own funds or otherwise incur any financial liability in the performance of its
dufies, obligations or responsibilities or the exercise of any right, power, authority or discretion if it
has grounds for believing the repayment of such funds or adequate indemnity against, or security
for, such risk or liability is not reasonably assured to it

Responsibility for documentation
Maither the Agent nor the Arranger is respongible or liable for:

2781 the adeguacy. accuracy or completeness of any information (whether oral or written) suppled by
the Agent, the Arranger, an Obligor or any other person in or in connection with any Finance
Document or the Information Memarandum or the transactions contemplated in the Finance
Documents or any other agreement, arrangement or document entered into, made or executed in
anticipation of, under or in connection with any Finance Document; or

2782  the legality, validity, effactiveness, adequacy or enforceability of any Finance Decumant or any
other agreement, arrangement or document entered into, made or executed in anticipation of,
under or in connection with any Finance Document; or

27.8.3  any delermination as to whether any information provided or to be provided to any Finance Party
is non-public information the use of which may be regulated or prohibited by applcable law or
regulation relating to insider dealing or otherwise.

Mo duty to monitar

The Agent shall not be bound to enguire:

27.8.1  whether or not any Default has occurred;

2782  asto the perfformance, default or any breach by any Party of its obligations under any Finance
Document; ar

27.8.3  whether any other event specified in any Finance Document has ocourred.
Exclusion of liability

27.10.1  Without limiting clause 27.10.2 below (and without prejudice to any other provision of any Finance
Document excluding or imiting the liability of the Agent), the Agent will not be liable for:

(i) any damages, costs or losses to any person, any diminution in value, or any liability
whatsoever arising as a result of taking or not taking any action under or in connection with
any Finance Document, unless directly caused by its gross negligence or wilful misconduct;

(i) exercising, or not exercising, any right, power, authority or discretion given to it by, or in
connection with, any Finance Document or any other agreement, arrangement or document
entered into, made or executed in anticipation of, under or in connection with, any Finance
Document, other than by reason of its gross negligence or wiliul misconduct; or
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{iii} without prejudice to the generality of clauses 27.10.1{1) and {ii) above, any damages, costs
or Insses to any person, any diminution in value or any hability whatsoever (inchding, without
limitation, for negligence or any other category of liability whatsoever but not including any
claim based on the fraud of the Agent) arising as a result of:

[A) any act, event or circumstance not reasonably within its control; or
(B) the general risks of investment in, or the holding of assels in, any jurisdiction,

including (in each case and without limitation) such damages, costs, losses, diminution in
value or liability arising as a result of: nationalisation, expropriation or other governmental
achions; any regulation, currency restriction, devaluation or fluctuation; market conditions
affecting the execution or settlement of transactions or the value of assets (including any
Disruption Ewvent); breakdown, failure or malfunction of any third party transport,
lelscommunications, compuler services or systems; nalural disasters or acts of God; war,
terrorism, insurrection or revolution; or strikes or industrial action.

27.10.2 No Party (other than the Agent) may take any proceedings against any officer, employee or agent
of the Agent in respect of any claim it might have against the Agent or in respect of any act or
omission of any kind by that officer, employee or agent in relation to any Finance Document and
any officer, employee or agent of the Agent may rely on this clause.

27.10.3  The Agent will nol be liable for any delay (or any related conseguences) in crediting an account
with an amount required under the Finance Documents to be paid by the Agent if the Agent has
taken all necessary steps as soon as reasonably practicable to comply with the regulations or
operating procedures of any recognised clearing or seitlement system used by the Agent for that
purpose.

27.10.4  Mothing in this Agreement shall oblige the Agent or the Arranger to carry out:
(i} any "know your customer” or other chacks i relation to any person; or

(i) any check on the extent to which any transaction contemplated by this Agreement might be
unlawful for any Lender or for any Affiliate of any Lender,

on behalf of any Lender and each Lender confirms to the Agent and the Arranger that it is solely
responsible for any such checks if is required to carry out and that it may not rely on any statement
in relation to such checks made by the Agent or the Arranger.

2710.5 Without prejudice to any provision of any Finance Document excluding or limiting the Agent's
liability, any liability of the Agent arising under or in connection with any Fnance Document shall
be limited to the amount of actual loss which has been suffered (as determined by reference to the
date of default of the Agent ar, if later, the date on which the loss arises as a result of such defaull)
but without reference to any special conditions or circumstances known fo the Agent at any time
which increase the amount of that loss. In no event shall the Agent be liable for any loss of profits,
goodwill, reputation, business opportunity or anticipated saving, or for special, punitive, indirect or
conseguential damages, whether or not the Agent has been advised of the possibility of such loss
or damages.

27.11 Lenders' indemnity to the Agent

Each Lender shall (in proportion to its share of the Total Commitmants or, if the Total Commitments are then
zero, to its share of the Total Commitments immediately prior to their reduction to zero) indemnify the Agent,
within three Business Days of demand, against any cost, loss or liability (including, without limitation, for
negligence or any other category of liability whatscever) incurred by the Agent (otherwise than by reason of
the Agent's gross negligence or wilful misconduct) (or, in the case of any cost, loss or liability pursuant to
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clause 30,10 { Disruption to payment systems etc.), notwithstanding the Agent's negligence, gross negligence
ar any ather category of liability whatsoever but not including any claim based on the frawd of the Agent)] in
acting as Agent under the Finance Documents {unless the Agent has been reimbursed by an Obligor
pursuant to a Finance Document),

Resignation of the Agent

271241

27122

27.12.3

27124

27125

27126

ari2y

ariz.8

271249

The Agent may resign and appoint one of its Affiliates acting through an office in the United
Kingdom or Ireland as successor by giving notice to the Lenders and the Parent.

Alternatively the Agent may resign by giving 30 days' notice to the Lenders and the Parent, in
which case the Majority Lenders (after consultation with the Parent) may appoint a successor
Agent.

If the Majority Lenders have not appointed a successor Agent in accordance with clause 27.12.2
above within 20 days after notice of resignation was given, the retiring Agent (after consultation
with the Parent) may appoint a successor Agent (acting through an office in the United Kingdom
or Ireland).

If the Agent wishes to resign because (acting reasonably) it has concluded that it is no longer
appropriate for it o remain as agent and the Agent is entitled to appoint a successor Agent under
clause 27.12.3 above, the Agent may (if it concludes (acting reasonably) that it is necessary to do
50 in order to persuade the proposed successor Agent to become a parly 1o this Agreament as
Agent) agree with the proposed successor Agent amendments to this clause 27 and any other
term of this Agreement dealing with the rights or obligations of the Agent consistent with then
current market practice for the appointment and protection of corporate trustees together with any
reasonable amendments to the agency fee payable under this Agreement which are consistent
with the successor Agent's normal fee rates and those amendments will bind the Parties.

The retiring Agent shall make available to the successor Agent such documents and records and
provide such assistance as the successor Agent may reasonably request for the purposes of
performing its functions as Agent under the Finance Documents. The Parent shall, within three
Business Days of demand, reimburse the refiring Agent for the amount of all costs and expenses
(including legal fees) properly incurred by it in making available such documents and records and
providing such assistance.

The Agent's resignation notice shall only take effect upon the appointment of a successor.

Upon the appointment of a successer, the reliring Agent shall be discharged from any further
obligation in respect of the Finance Documents (ether than its obligations under clause 27.12.5
above) but shall remain entitled to the benefit of clause 15.3 {Indemnity to the Agenf) and this
clause 27 {and any agency fees for the account of the retiring Agent shall cease to accrue from
(and shall be payable on) that date). Any successor and each of the other Parties shall have the
same rights and obligations amongst themselves as they would have had if such successor had
been an eriginal Party.

After consultation with the Parent, the Majorily Lenders may, by notice to the Agent, require il to
resign in accordance with clause 27.12.2 above. In this event, the Agent shall resign in accordance
with clause 27.12.2 above.

The Agent shall resign in accordance with clause 27.12.2 above (and, to the extent applicable,
shall use reasonable endeavours to appoint a successor Agent pursuant to clause 27.1 2.3 above)
if an or after the date which is three months before the earlest FATCA Application Date relating to
any payment to the Agent under the Finance Documents, either:
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(i} the Agent fails to respond to a reqguest under clause 13.8 (FATCA information) and the Parent
or a Lender reasanably believes that the Agent will nat be (or will have ceased to be) a FATCA
Exempt Party on or after that FATCA Application Date;

(ii) the information supplied by the Agent pursuant to clause 13.8 (FATCA information) indicates
that the Agent will not be (or will have ceased to be) a FATCA Exempt Party on or after that
FATCA Application Date; or

{iii} the Agent notifies the Parent and the Lenders that the Agent will not be (or will have ceased
to be) a FATCA Exempt Party on or after that FATCA Application Date;

and (in each case) the Parent or a Lander reasonably believes that a Party will be required to make
a FATCA Deduction that would not be required if the Agent were a FATCA Exempt Party, and the
Parent or that Lender, by notice to the Agent, requires it to resign.

27.13 Confidentiality

27.13.1  Inacting as agent for the Finance Parties. the Agenl shall be regarded as acting through its agency
division which shall be treated as a separate entity fram any other of its divisions or departments.

27.13.2 K information is received by another division or department of the Agent, it may be treated as
confidential to that division or depariment and the Agent shall not be deemed to have nofice of it.

27.14 Relationship with the Lenders

27.14.1  The Agent may treat the person shown n its records as Lender at the opening of businass (in the
place of the Agent's principal office as notified to the Finance Parties from time o time) as the
Lender acting through its Facility Office:

i) entitled to o liable for any payment due under any Finance Document on that day; and

{ii) entitled to receive and act upon any nofice, request, document or communication or make
any decision or detarmination under any Finance Document made or delivered on that day,

unless it has received not less than five Business Days' prior notice from that Lender to the contrary
in accordance with the terms of this Agreement.

27.14.2  Each Lender shall supply the Agant with any information required by the Agent in order to calculate
the Mandatary Cost.

27143  Any Lender may by nolice to the Agenl appoint a person o receive on its behalf all notices,
communications, information and documenis (o be made or despatched to that Lender under the
Finance Documents.  Such notice shall contain the address. fax number and (where
communication by electronic mail or other electronic means is permitted under clause 325
(Electronic commumication)) electronic mail address andfor any other information required to
enable the transmission of information by that means (and, in each case, the department or officer,
it any, for whose attention communication is to be made) and be treated as a notification of a
substitute address, fax number, electronic mail address (or such other information), department
and officer by that Lender for the purposes of clause 32.2 (Addresses) and clause 32.5.1(1)
[(Electronic communication) and the Agent shall be entitled 1o treat such person as the person
entitled to receive all such notices, communications, information and documents as though that
persan were that Lender,

27.15 Credit appraisal by the Lenders

Without affecting the responsibility of any Obligor for information supplied by it or on its behalf in connection
with any Finance Document, each Lender confirms to the Agent and the Arranger that it has been. and will
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27.18

continue to be, solely responsible for making its own independent appraisal and nvestigation of all risks
arising under or in connection with any Finance Document including but not limited to:

27.15.1  the financial condition, status and nature of each mamber of the Group;

2715.2  ihe legality. validity, effectivensss, adequacy or enforceability of any Finance Document and any
other agreement, arrangement or document entered into, made or executed in anticipation of,
under or in connection with any Finance Document,

27.15.3 whether that Lender has recourse, and the nature and extent of that recourse, against any Party
or any of its respective assets under or in connection with any Finance Document, the transactions
contemplated by the Finance Documents or any other agreement, arrangement or document
entered into, made or executed in anticipation of, under or in connection with any Finance
Document; and

27.15.4 the adequacy, accuracy or completeness of the Information Memorandum and any other
information provided by the Agent. any Party or by any other person under or in connection with
any Finance Document, the fransactions contemplated by any Finance Document or any other
agreement, arrangement or document entered into, made or executed in anticipation of, under or
in connection with any Finance Document.

Agent's management tima

27.168.1  Any amount payable to the Agent under clause 15.3 (Indemnity to the Agenf), clause 17 (Costs
and expenses) and clause 27.11 (Landers’ indemnity to the Ageni) shall include the cost of utilising
the Agent's management ime or other resources and will be calculated on the basis of such
reasonable daily or hourly rates as the Agent may notify to the Parent and the Lenders, and is in
addition to any fee paid or payable to the Agent under clause 12 [ Fees).

Deduction from amounts payable by the Agent

If any Party owes an amount to the Agent under the Finance Documents the Agent may. after giving notice
to that Party, deduct an amount not exceeding that amount from any payment to that Party which the Agent
would otherwise be obliged to make under the Finance Documents and apply the amount deducted in or
towards satisfaction of the amount owed. For the purposes of the Finance Documents that Party shall be
regarded as having received any amount so deducted.

Role of Reference Banks

27.18.1 MNo Reference Bank is under any obligation to provide a quotation or any other information to the
Agent.

27.18.2 No Reference Bank will be liable for any action taken by it under or in connection with any Finance
Document, or for any Reference Bank Quotation, unless directly caused by its gross negligence
or wilful misconduct.

27.18.3  No Pary (other than the relevant Reference Bank) may take any proceedings against any officer,
employea or agent of any Reference Bank in respect of any claim it might have against that
Reference Bank or in respect of any act or omission of any kind by that officer, employae or agent
in relation to any Finance Document, or to any Reference Bank Cuotation, and any officer,
employea or agent of each Refarence Bank may rely on this clause 2718 subjact fo clausa 1.4
[ Third party rights) and the provisions of the Third Parties Act.
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29.4

29.5

30

301

30.2

Reversal of redistribution

If any part of the Sharing Payment received or recovered by a Recovering Finance Party becomes repayable
and is repaid by that Recovering Financa Party, then:

28.41  each Sharing Finance Party shall. upon request of the Agent, pay to the Agent for the account of
that Recovering Finance Party an amount equal to the appropriate part of its share of the Sharing
Payment (together with an amount as is necessary 1o reimburse that Recovering Finance Party for
its proportion of any interest on the Sharing Payment which that Recovering Finance Party is
required to pay) (the Redistributed Amount); and

29.4.2  as between the relevant Obligor and each relevant Sharing Finance Party, an amount equal to the
relevant Redistributed Amount will be treated as not having been paid by that Obligor.

Exceptions

29.5.1  This clause 29 shall not apply to the extent that the Recovering Finance Party would not. after
making any payment pursuant to this clause. have a valid and enforceable claim against the
relevant Obligor.

2052 A Recovering Finance Party is not obliged to share with any other Finance Party any amount which
the Recovering Finance Party has received or recovered as a result of taking legal or arbitration
proceedings, if:

(i} it notified that other Finance Party of the legal or arbitration proceedings; and

{iiy that other Finance Party had an opportunity to participate in those legal or arbitration
proceadings but did not do 5o as soon as reasonably practicable having received notice and
did not take separate legal or arbitration proceedings.

PAYMENT MECHANICS
Payments to the Agent

3011 On each date on which an Obligor or a Lender is required o make a payment under a Finance
Document, that Obligor or Lender shall make the same available to the Agent (unless a contrary
indication appears in a Finance Document) for value on the due date at the time and in such funds
specified by the Agent as being customary at the time for settlement of transactions in the relevant
currency in the place of payment.

30.1.2  Payment shall be made to such account in the principal financial centre of the country of that
currenay (or, in relation to eura, in a principal financial centre in such Participating Member State
or London, as specified by the Agent) and with such bank as the Agent, in each case, specifies..

Distributions by the Agent

Each payment received by the Agent under the Finance Documents for another Party shall, subject to
clause 30.3 (Distnibutions to an Obligon and clause 30.4 {Clawback and pre-funding) be made available by
the Agent as soon as practicable after receipt o the Party entitled to receive payment in accordance with
this Agreement {in the case of a Lender, for the account of its Fagility Office), to such account as that Party
may notify to the Agent by not less than five Business Days' nolice with a bank specified by that Party in the
principal financial centre of the country of that currency (or, in relation to euro, in the principal financial centre
of a Participating Member State or London, as specified by that Party.

a7




30.3 Distributions to an Obligor

The Agent may (with the consent of the Obligor or in accordance with clause 31 (Sef-off)) apply any amount
received by it for that Obligor in or towards payment (on the date and in the currency and funds of receipt) of
any amount due from that Obligor under the Finance Documents or in or towards purchase of any amount
of any currency to be so applied.

30.4 Clawback and pre-funding

30.4.1

30.4.2

30.4.3

Where a sum is fo be paid to the Agent under the Finance Documents for another Party, the Agent
is not obliged to pay that sum to that other Party {or to enter into or perform any related exchange
contract) until it has been able fo establish to its satistaction that it has actually received that sum.

Unless clause 30.4.3 below applies, if the Agent pays an amount to another Party and it proves to
pe the case that the Agent had not actually received that amount, then the Party to whom that
amount (or the proceads of any related exchange contract) was paid by the Agent shall on demand
refund the same fo the Agent together with interest on that amount fram the date of payment to
the date of receipt by the Agent. calculated by the Agent fo reflect its cost of funds.

If the Agent has notified the Lenders that it is willing to make available amounts for the account of
a Borrower before receiving funds from the Lenders then if and to the extent that the Agent does
50 but it proves to be the case that it does not then receive funds from a Lender in respect of a
sum which it paid to a Borrower:

(i} the Agent shall notify the Parent of that Lender's identity and] the Borrower to whom that sum
was made available shall on demand refund it to the Agent; and

(i) the Lender by whom those funds should have been made available or, if that Lender fails to
do 50, the Borrower to whom that sum was made available, shall on demand pay o the Agent
the amount (as certified by the Agent) which will indemnify the Agent against any funding cost
incurred by it as a result of paying out that sum before receiving those funds from that Lender.

30,5  Partial payments

30.5.1

3052

30.5.3

If the Agent receives a payment that is insufficient to discharge all the amounts then due and
payable by an Obligor under the Finance Documants, the Agent shall apply that payment towards
the obligations of that Obligor under the Finance Documents in the following order:

(i) first, in or towards payment pro rata of any unpaid amount owing to the Agent under the
Finance Documents (including, without limitation, in respect of any costs incurmed by the

Agent);

(il secondly, in or towards payment pro rata of any accrued interest, fee or commission due but
unpaid under this Agreement;

(iii} thirdly, in or towards payment pro rata of any principal due but unpaid under this Agreement;
and

{iv) fourthly, in or towards payment pro rata of any other sum due but unpaid under the Finance
Documents.

The Agent shall, if so directed by the Majority Lenders, vary the order set out in clauses 30.5.1(i)
to 30.5.1{v)above.

Clauses 30.5.1 and 30.5.2 above will override any appropriation made by an Obligor.
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30.6

30.7

30.8

30.9

30.10

No set-off by Obligors

All payments to be made by an Obligor under the Finance Documents shall be calculated and be made
without (and free and clear of any deduction for) set-off or counterclaim.

Business Days

30.7.1  Anypayment under any Finance Document which is due to be made on a day that is nof a Business
Day shall be made on the next Business Day in the same calendar month (i there is one) or the
preceding Business Day (if there is not).

30.7.2  During any extension of the due date for payment of any principal or Unpaid Sum under this
Agreement interest is payable on the principal or Unpaid Sum at the rate payable on the original
due date,

Currency of account

30,81 Subject o clause 30.8.2 to 30.8.5 below, the Base Currency is the currency of account and
payment for any sum due from an Obligor under any Finance Document.

30.8.2 A repayment of a Loan or Unpaid Sum or a part of a Loan or Unpaid Sum shall be made in the
currency in which that Loan or Unpaid Sum is denominaled, pursuant to this Agreement, on its due
date.

30.8.3  Each payment of interast shall be made in the currency in which the sum in respect of which the
interest is payable was denominated, pursuant to this Agreement, when that interest accrued.

30.8.4  Each payment in respect of costs, expenses or Taxes shall be made in the currency in which the
costs, expenses or Taxes are incurred.

30.8.5  Any amount expressed to be payable in a currency other than the Base Currency shall be paid in
that other currency.

Change of currency

30.9.1  Unless otherwise prohibited by law. if more than one currency or currency unit are at the same
time recognised by the ceniral bank of any country as the lawful currency of that country, then:

(i} any reference in the Finance Documents to, and any obligations arising under the Finance
Documents in, the currency of that country shall be translated into, or paid in, the currency or
currency unit of that country designated by the Agent [after consultation with the Parent); and

{ii) any translation from one currency or currency unit to another shall be at the official rate of
exchange recognised by the central bank for the conversion of that currency or currency unit
into the other, rounded up or down by the Agent (acting reasonably).

30.8.2  IFachange in any currency of a country occurs, this Agreement will, 1o the extent the Agent {acting
reasonably and after consultation with the Parent) specifies to be necessary, be amended fo
comply with any generally accepted conventions and market practice in the Relevant Market and
otherwise to reflect the change in currency.

Disruption to payment systems etc.

If githar the Agent determines (in its discretion) that a Disruption Event has occurred or the Agent is nofified
by the Parent that a Disruption Event has occurred:




K|

3z
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30,101 the Agent may, and shall if requested to do so by the Parent, consult with the Parent with a view
to agreeing with the Parent such changes to the operation or adminstration of the Facility as the
Agent may deem necessary in the crcumstances;

30.10.2 the Agent shall not be obliged to consult with the Parent in relation to any changes mentioned in
clause 30.10.1 above if, in its opinion, it is not practicable to do =o in the circumstances and, in
any event, shall have no obligation to agree to such changes;

30.10.3 the Agent may consultl with the Finance Parties in relation to any changes mentioned in
clause 30.10.1 above but shall not be obliged to do so if, in its opinion, it is not practicable to do
s0in the circumstances;

30.10.4 any such changes agreed upon by the Agent and the Parent shall (whether or not it is finally
determined that a Disruption Event has occurred) be binding upon the Parties as an amendment
to (or, as the case may be, waiver of) the terms of the Finance Documents natwithstanding the
provisions of clause 38 (Amendments and Waivers),

30105 the Agent shall not be liable for any damages, costs or losses fo any person, any diminution in
valye or any liability whatscever (including, without limitation for negligence, gross negligence or
any other category of liability whatsoever but not including any claim based on the fraud of the

Agent) ansing as a result of its taking. or failing to take, any actions pursuant to or in connection
with this clause 30.10; and

30.10.6 the Agent shall notify the Finance Parties of all changes agreed pursuant to clause 30.10.4 above.
SET-OFF

A Finance Party may set off any maitured obligation due from an Obligor under the Finance Documents (to
the extent beneficially owned by that Finance Party) against any maiured obligation owed by thatl Finance
Party to that Obligor, regardless of the place of payment, booking branch or cumency of either obligation. If
the obligafions are in different currencies, the Finance Party may convert either obligation at a market rate
of exchange in its usual course of business for the purpose of the set-off.

NOTICES

Communications in writing

Any communication to be made under or in connection with the Finance Documents shall be made in writing
and, unless otherwise stated, may be made by fax or letter.

Addresses

The address and fax number (and the department or officer, it any, for whose attention the communication
is 1o be made) of each Party for any communication or document to be made or delivered under or in
connection with the Finance Documents is:

3221  inthe case of the Parent, that identified with its name below;

Moy Park Europe (Holdings) Limited, The Food Park, 39 Seagoe Industrial Estate, Craigavon, Co.
Armagh, BTE3 5QE

32.2.2  inthe case of each Lender or any other Obligor, that notified in writing to the Agent on or prior to
the date on which it becomes a Party; and

3223  inthe case of the Agent, that identified with its name below,
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32.3

324

325

FAQ: Aidan Brosnan, Senior Manager, Transaction Support / Agency, Bank of Ireland Corporate
Banking, 1st Floar, Burlington Plaza 2, Burlington Road, Dubln 4

or any substitute address or fax number or department or officer as the Party may notify to the Agent (or the
Agent may notity to the other Parties, if a change is made by the Agent) by not less than five Business Days’

notice.
Delivery

32.3.1

32.3.2

3233

32.3.4

32.35

Any communication or document made or delivered by one person to another under or in
connection with the Finance Documents will only be effective:

{i) i by way of fax, when received in legible form; or

(iiy if by way of lefter, when it has been left at the relevant address or five Business Days after
being deposited in the post postage prepaid in an envelope addressed to it at that address;

and, if a particular depariment or officer is specified as par of its address details provided under
clause 32.2 {Addresses), it addressed to that department or officer.

Any communication or document to be made or delivered to the Agent will be effective only when
actually received by the Agent and then only if it is expressly marked for the attention of the
department or officer identified with the Agent's signature below (or any substitute department or
officer as the Agent shall specify for this purpose).

All notices from or to an Obligor shall be sent through the Agent.

Any communication or document made or delivered to the Parent n accordance with this
clause will be deemed to have been made or delivered to each of the Obligars.

Any communication or document which becomes effective, in accordance with clauses 32.3.1 to
32.3.4 above, after 5:00pm in the place of receipt shall be deemed only to become effective on the
following day.

Motification of address and fax number

Promptly upon changing its address or fax number, the Agent shall notify the other Parfies.

Elactronic communication

32.54

3252

32.63

Any communication to be made between any two Parties under or in connection with the Finance
Cocuments may be made by electronic mail or other electronic means (including, without limitation,
by way of posting to a secure website) if those two Parties:

(i) naotify each other in writing of their electronic mail address and/or any other information
required 1o enable the transmission of information by that means; and

(i) notity each other of any change to their address or any other such information supplied by
them by not less than five Business Days' notice.

Any such electronic communication as specified in clause 32.5.1 above to be made between an
Obligor and a Finance Party may only be made in that way to the extent that those two Parties
agree that, unless and until notified to the contrary, this is to be an accepted form of
communication.

Any such electronic communication as specified in clause 32.5.1 above made between any two
Parties will be effective anly when actually recsived (or made avallable) in readable form and in
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33.2

33.3

34

35

the case of any electronic communication made by a Party to the Agent only if it is addressed in
such a manner as the Agent shall specify for this purposea,

32.5.4  Any electronic communication which becomas effective, in accordance with clause 32.5.3 above,
after 5:00pm in the place in which the Party to whom the relevant communication is sent or made
available has its address for the purpose of this Agreement shall be deemed only to become
etfective on the following day.

3255  Any reference in a Finance Document to & communication being sent or received shall be
construed to include that communication being made available in accordance with this clause 32.5.

English language
32.6.1  Any notice given under or in connection with any Finance Document must be in English,
32.6.2  All other documents provided under or in connection with any Finance Document must be:
{i) in English; or
(iiy if not in English, and if so reguired by the Agent, accompanied by a cerfified English
translation and, in this case. the English translation will prevail unless the document is a
constitutional, statutory or other official document.
CALCULATIONS AND CERTIFICATES

Accounts

In any litigation or arbitration proceedings arising out of or in connection with a Finance Document, the entries
made in the accounts maintained by a Finance Party are prima facie evidence of the matters to which theay
relate.

Certificates and Determinations

Any cartification or determination by a Finance Party of a rate or amount under any Finance Document is, in
the absence of manifest error, conclusive evidence of the matters to which it relates.

Day count convention

Any interest, commission or fee accruing under a Finance Document will accrue from day to day and is
calculated on the basis of the actual number of days elapsed and a year of 365 days or, in any case where
the practice in the Relevant Market differs, in accordance with that market practice.

PARTIAL INVALIDITY

If, at any time, any provigion of a Finance Document is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the remaining
pravisions nor the legality, validity or enforceability of such provision under the law of any other jurisdiction
will in any way be affected or impaired.

REMEDIES AND WAIVERS

Mo failure to exercise, nor any delay in exercising, on the part of any Finance Party, any right or remedy
under a Finance Document shall operate as & waiver of any such right or remedy or constitute an election to
aftirrn any of the Finance Documents. Mo election to affirm any Finance Document on the part of any Finance
Party shall be effective unless it is inwriting. Mo single or partial exercise of any right or remedy shall prevent
any further or other exercise or the exercise of any other right or remedy. The rights and remedies provided
in each Finance Document are cumulative and not exclusive of any rights or remedies provided by law.
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36.1

36.2

36.3

36.4

AMENDMENTS AND WAIVERS
Required consents

36.1.1  Subject to clause 36.2 (All Lender matters) and clause 36.3 (Other exceptions) any term of the
Finance Documents may be amended or waived only with the consent of the Majority Lenders and
the Obligors and any such amendment or waiver will be binding on all Parties.

36.1.2  The Agent may effect, on behalf of any Finance Party, any amendment or waiver permitted by this
clause 36.

All Lender matters

Subject to clause 36.4 (Replacement of Screen Rate) an amendment or waiver of any term of any Finance
Document that has the effect of changing or which relates to:

36.2.1  the definition of "Majority Lenders” in clause 1.1 [(Definitions),
36.2.2  an extension to the date of payment of any amount under the Finance Documents;

36.2.3  a reduction in the Margin or a reduction in the amount of any payment of principal, interest, fees
or commission payable;

36.2.4  achange in currency of payment of any amount under the Finance Documents;

36.2.5  anincrease in any Commitment, an extension of the Availability Period or any requirement that &
cancellation of Commitments reduces the Commitments of the Lenders rateably under the Facility;

36.2.6  achange to the Borrowers or Guarantors other than in accordance with clause 26 (Changes to the

Obligors);
36.2.7  any provision which expressly requires the consent of all the Lenders;

36.2.8  clause 2.3 (Finance Parties' rights and obligations), clause 5.1 (Delivery of a Utiisation Request),
clause 8.1 (Megalify), clause 8.2 (Change of control), clause 8.8 (Application of prepayments),
clause 24 (Changes to the Lenders), clause 26 (Changes lo the Obligors), clause 29 (Sharing
among the Finance Parties), this clavse 36, clause 40 { Governing law) of clause 41,1 {Jurisdiction);
ar

36.2.9  the nature or scope of the guarantee and indemnity granted under clause 18 (Guarantee and
indemiity).
shall not be made without the prior consent of all the Lenders.

Other exceptions

An amendment or waiver which relates to the rights or obligations of the Agent or the Arranger or a Reference
Bank (each in their capacity as such) may not be effected without the consent of the Agent, the Arranger or
that Reference Bank, as the case may be.

Replacement of Screen Rate

36.4.1  Subject to clause 36.3 (Other exceptions), if any Screen Rate i not available for a currency which
can be selected for a Loan, any ameandment or waiver which relates to providing for another
benchmark rate 1o apply in relation to that currency in place of that Screen Rate (or which relates
to aligning any provision of a Finance Documeant to the use of that other benchmark rate) may be
made with the consent of the Majority Lenders and the Oblgors.
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36.4.2  IFany Lender fails to respond 1o a request for an amendment or waiver described in clavse 36.4.1
abave within 3 Business Days (unless the Parent and the Agent agree to a longer ime pernod in
refation 1o any request) of thal reguast baing made:

(i) its Commitment shall not be included for the purpose of calculating the Total Commitments
when ascertaining whether any relevant percentage of Total Commitments has been obtained

to approve that request; and

(i) its status as a Lender shall be disregarded for the purposs of ascertaining whether the
agreement of any specified group of Lenders has been obtained to approve that request.

36.5 Disenfranchisement of Defaulting Lenders
36.5.1  Forso long as a Defaulting Lender has any Available Commitment, in ascertaining:
{iy  the Majority Lenders; or
(i} whether:

{A) any given percentage (including, for the avoidance of doubt, unanimity) of the Total
Commitments under the relevant Facility; or

(B) the agreement of any specified group of Lenders,

has been obtained to approve any request for a consent, waiver, amendment or other vote of
Lenders under the Finance Documents,

that Defaulting Lender's Commitments under the relevant Facility will be reduced by the amount of its
Available Commitments under the relevant Facility and, to the extent that that reduction results in that
Defaulting Lenders Total Commitments being zere, that Defaulting Lender shall be desmed not 1o be a
Lender for the purposes of paragraphs (i) and (i) above.

368.5.2 For the purposes of this Clause 36.5, the Agent may assume that the following Lenders are
Defaulting Lenders:

(i} any Lender which has notified the Agent that it has become a Defaulting Lender;

(i) any Lender in relation to which it is aware thal any of the evenls or circumslances referred to
in paragraphs (a), (b), {c) of the definition of "Defaulting Lender™ has occurred,

unless it has received nofice to the contrary from the Lender concerned (together with any supporting
evidence reasonably requested by the Agent) or the Agent is otherwise aware that the Lender has ceased
to be a Detfaulting Lender.

365 Replacement of a Defaulting Lender

36.6.1  The Parent may, at any time a Lender has become and continues to be a Defaulting Lender, by
giving 7 Business Days' prior written notice to the Agent and such Lender:

(i} replace such Lender by requiring such Lender to (and, to the extent permitted by law, such
Lender shall} transfer pursuant to Clause 24 (Changes to the Lenders) all (and not part only)
of its rights and obligations under this Agreement;

{iiy require such Lender to (and, to the extent permitted by law, such Lender shall} transfer

pursuant to Clause 24 (Changes to the Lenders) all (and not part only) of the undrawn
Commitment of the Lender; or
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{iii} require such Lender 1o (and, to the extent permitted by law, such Lender shall) transfer
pursuant to Clause 24 (Changes to the Lenders) all (and not part only) of its rights and
obligations in respect of the Facility,

to a Lender or other bank, financial institution, trust, fund or other entity (2 Replacement Lender)
selected by the Parent, which is acceptable (in the case of any transfer of a Commitment) to the
Agent and which confirms its willingness to assume and does assume all the obligations, or all the
relevant obligations, of the transferring Lender in accordance with Clause 24 (Changes to the
Lenders) for a purchase price in cash payable at the time of transfer which is either:

(i) inan amount equal fo the outstanding principal amount of such Lender's participation in the
outstanding Utilisations and all accrued interest, Break Costs and other amounts payable in
relation therete under the Finance Documents; or

(i) in an amount agreed betwsen that Defaulting Lender, the Replacemant Lender and the
Parent and which doss not excesd the amount deseribed in paragraph (1) above,

36.6.2  Any transter of rights and obligations of a Defaulting Lender pursuant to this Clause 36.6 shall be
sibject fo the tollowing conditions:

(i} the Parent shall have no right to replace the Agent ar Security Agent:

(i) meither the Agent nor the Defaulting Lender shall have any obligation to the Parent to find a
Replacement Lender;

(i} the transfer must take place no later than five Business Days after the notice referred 10 in
clause 36.6.1 above;

{iv] in no event shall the Defaulting Lender be reguired to pay or surrender to the Replacement
Lender any of the fees received by the Defaulting Lender pursuant to the Finance Documents;
and

(V) the Defaulting Lender shall only be obliged to transfer its rights and obligations pursuant to
clause 36.6.1 above once it is satisfied that it has complied with all necessary “know your
customer™ or other similar checks under all applicable laws and regulations in relation to that
transfer to the Replacement Lender.

36.6.3 The Defaulting Lender shall perform the checks described in clause 36.6.2(v) above as soon as
reasonably practicable following delivery of a notice referred 1o in clause 36.6.1 above and shall
notify the Agent and the Parent when it is satisfied that it has complied with those checks.

CONFIDENTIAL INFORMATION

Confidentiality

Each Finance Party agrees to keep all Confidential Information confidential and not to disclose it to anyone,
save fo the extent permitted by clause 37.2 (Disclosure of Confidential Information) and clause 37.3

( Disclosure fo numbering service providers), and to ensure that all Confidential Information is protected with
security measures and a degree of care that would apply to its own confidential information.

Disclosure of Confidential Information
Any Finance Party may disclose:

ar.aa to any of its Affiliates and Related Funds and any of its or their officers, directors, employees,
professional advisers, auditors, partners and Representatives such Confidential Information as
that Finance Party shall consider appropriate if any person to whom the Confidential Information

95




3722

i5 10 be given pursuant to this clause 37.2.1 is informed in writing of its confidential nature and that
some or all of such Confidential Information may be price-sensitive information except that there
shall be no such reguirement to so infarm if the recipient is subject to professional obligations to
maintain the confidentiality of the information or is otherwise bound by requirements of
confidentiality in relation to the Confidential Information;

to any person:

{i} 1o jor through) whom it assigns or transfers (or may potentially assign or transfer) all or any
of its rights and/or obligations under one or more Finance Documents or which succeeds (or
which may potentially succeed) it as Agent, and, in each case, to any of that person's
Affiliates, Related Funds, Representatives and professional advisers;

{iiy with {or through) whom it enters into (or may potentially enter inte), whether directly or
indirectly, any sub-participation in relation to, or any ather transaction under which payments
are lo be made or may be made by reference to, one or more Finance Documents and'or one
or more Obligors and 1o any of that person's Affiliates, Related Funds, Representatives and
professional advisers;

(iii} appointed by any Finance Party or by a person to whom paragraph (i) or (i) above applies to
receie communications, notices, information or documents delivered pursuant to the Finance
Documents on its behalt (including, without limitation, any person appointed under
clause 27.14.3 of clause 27.14 (Relationship with the Lenders));

{iv] who invests in or otherwise finances (or may potentially invest in or otherwise finance), directly
or indirectly, any transaction referred to in paragraph (i) or (i) above;

V]

to whom information is reguired or requested to be disclosed by any court of competent
jurisdiction or any governmental, banking, taxation or other regulatory autherity or similar
body, the rules of any relevant stock exchange of pursuant o any applicable law or regulation;

(vi) to whom information is required to be disclosed in connection with, and for the purposes of,
any liigation, arbitration, administrative or other investigations, proceedings or disputes;

{vii) 1o whom or for whose benefit that Finance Party charges, assigns or otherwise creales
Saecurity (or may do so) pursuant to clause 24.9 (Sacunfy over Lenders' rights);

(viil)  whois a Party; or
{ix) with the consent of the Parent;
in each case, such Confidential Information as that Finance Party shall consider appropriate if:

(A) in relation to paragraphs (i), (i) and (i) above, the person to whom the Confidential
Information is to be given has entered into a Confidentiality Undertaking except that
thare 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;

(B} in relation to paragraph (iv) above, the person to whom the Confidential Information
is to be given has entered into a Confidentiality Undertaking or is otherwise bound
by requirements of confidentiality in relation to the Confidenbal Information they
receive and is informed that some or all of such Confidential Information may be
price-sensitive information;
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(G) in relation to paragraphs (v), (w) and (vii) above, the person to whom the Confidential
Infarmation is to be given 1s informed of its confidential nature and that some or all of
such Confidential Information may be price-sensitive information except that there
shall be no requiremeant to so inform if, in the opinion of that Finance Party, it is not
practicable so todaoin the circumslances; and

37.23  foany person appointed by that Finance Party or by a person to whom clause 37.2.2(i) or 37.2.2(ji)
above applies to provide administration or seftlement services in respect of one or more of the
Finance Documents including without limitation, in relation to the trading of participations in respect
of the Finance Documents, such Confidential Information as may be required to be disclosed to
enable such service provider to provide any of the services referred to in this clause 37.2.3 if the
service provider to whom the Confidential Information is to be given has entered inlo a
confidentiality agresment substantially in the form of the LMA Master Confidentiality Undertaking
for Use With Administration/Settlement Service Providers or such other form of confidentiality
undertaking agreed between the Parent and the relevant Finance Party; and

37.2.4  toanyrating agency (including its professional advisers) such Confidential Information as may be
required to be disclosed to enable such rating agency to carry out its normal rating activities in
relation to the Finance Documents andior the Obligors it the rating agency to whom the
Confidential Infarmation is to be given is informed of its confidential nature and that some or all of
such Confidential Information may be price-sensitive information.

37.3 Disclosure to numbering service providers

37.31  Any Finance Party may disclose to any national or international numbering service provider
appointed by that Finance Party to provide identification numbenng services in respect of this
Agreement, the Facility andfor ane or more Qbligors the fallowing information:

{a} names of Obligors;

{b} country of domicile of Obligors;

{c) place of incorpaoration of Obligors;

{d} date of this Agreement;

{2} clause 40 (Governing law);

{f} the names of the Agent and the Arranger;

{g} date of each amendment and restatement of this Agreement;
{n} amounts of, and names of, the Facility (and any ranches);
{iy amount of Total Commitments;

{iv currencies of the Facility;

{k) type of Facility;

{Iy ranking of Facility;

{m) Termination Date for Facility;

{n} changes to any of the information previeusly supplied pursuant to clauses 37.3.1(a) to 36.3.1(m)

above; and
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{o} such other mfarmation agreed between such Finance Party and the Parent,

to enable such numbering service provider to provide its usual syndicated loan numbearing
identification sarvices.

37.3.2  The Parties acknowladne and agree that each identification number assigned fo this Agreement,
the Facility and/or one or more Obligors by a numbering service provider and the information

associated with each such number may be disclosed 1o users of its services in accordance with
the standard terms and conditions of thal numbering service provider.

37.3.3  Each Obligor represents that none of the information set out in clause 37.3.1(a) to 37.3.1(g) of
clause 37.3.1 abave is, nor will at any time be, unpublished price-sensitive information.

37.3.4  The Agent shall notify the Parent and the other Finance Parties of:

(i)} the name of any numbering service provider appointed by the Agent in respect of this
Agreement, the Facility and/or one or more Obligors; and

(i} the number or, a5 the case may be, numbers assigned to this Agreement, the Facility and/or
one or more Obligors by such numbering service provider,

Entire agreement

This clause 37 constitules the entire agreement between the Parties in relation to the obligations of the
Finance Parties under the Finance Documents regarding Confidential Information and supersedes any
previous agreement, whether express or implied, regarding Confidential Information.

Inside information

Each of the Finance Parties acknowledges that some or all of the Cenfidential Infermation iz or may be price-
sensitive information and that the use of such information may be regulated or prohibited by applicable
legislation including securities law relating to insider dealing and market abuse and each of the Finance
Parties undertakes not to use any Confidential Information for any unlawful purpose.

Notification of disclosure

Each of the Finance Parties agrees (fo the extent permitied by law and regulation) to inform the Parent:

3761 of the creumstances of any disclosure of Confidential Information made pursuant to
clause 37.2.2(v) of clause 37.2 (Disclosure of Confidential Information) except where such
disclesure is made 1o any of the persons referred to in that paragraph during the ordinary course
of its supervisory or requiatory function; and

37.6.2  upeon becoming aware that Confidential Information has been disclosed in breach of this clause 37.

Continuing obligations

The obligations in this clause 37 are continuing and, in particular, shall survive and remain binding on each
Finance Party for a period of twelve months from the earlier of:

37.7.1  the date on which all amounts payable by the Obligors under or in connection with this Agreement
have been paid in full and all Commitments have been cancelled or otherwise cease 0 be
available; and

37.7.2  the date on which such Finance Party otherwise ceases to be a Finance Party.
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ag CONFIDENTIALITY OF FUNDING RATES
381 Confidentiality and disclosure

381.1  The Agent and each Obligor agree to keep each Funding Rate confidential and not to disclose it
1o anyone, save to the extent permitied by clauses 38.1.2 and 38.1.3 below.

38.1.2 The Agent may disclose:

(i} any Funding Rale 1o the relevant Borrower pursuant to clause 9.4 (Notification of rates of
interesf), and

iy {any Funding Rate to any person appointed by it fo provide administration services in respect
of one or more of the Finance Documents to the extent necessary to enable such service
provider to provide those services if the service provider to whom that information is to be
given has entered into a confidentiality agreement substantially in the form of the LMA Master
Confidentiality Undertaking for Use With Administration/Settlement Service Providers or such
other form of confidentiality undertaking agreed between the Agent and the relevant Lender.

38.1.3  The Agent may disclose any Funding Rate, and each Obligor may disclose any Funding Rate, to:

(i) anyof its Affiliates and any of its or their officers, directors, employees, professional advisers,
auditors, partners and Representatives if any person to whom that Funding Rate is to be
given pursuant to this clause 38.1.3(1) is infarmed in writing of its confidential nature and that
it may be price-sensitive information except that there shall be no such reguirement to so
inform if the recipient i subject to professional obligations to mainiain the confidentiality of
that Funding Rate or is otherwise bound by requirements of confidentiality in relation to it;

(i) {any person to whom information is required or requested to be disclosed by any court of
competent jurisdiction or any governmental, banking, taxation or other regulatory autharity or
similar body, the rules of any relevant stock exchange or pursuant to any applicable law or
regulation if the person to whom that Funding Rate is o be given is informed in writing of its
confidential nature and that it may be price-sensitive information except that there shall be no
reguirement to so inform if, in the opinion of the Agent or the relevant Obligor, as the case
may be, it is nol practicable to do so in the circumstances;

fiii) any person fo whom information is required to be disclosed in connection with, and for the
purposes of, any litigation, arbitration, administrative or other investigations, proceedings or
disputes if the person to whom that Funding Rate is to be given is informed in writing of its
confidentizl nature and that it may be price-sensitive information except that there shall be no
reguirement to so inform if, in the opinion of the Agent or the relevant Obligor, as the case
may be, it is not practicable to do so in the circumstances; and

(iv] any person with the consent of the relevant Lender.
38.2 Related obligations

3821  The Agent and each Obligor acknowledge that each Funding Rate is or may be price-sensitive
information and that its use may be regulated or prohibited by applicable legislation ncluding
securities law relating to insider dealing and market abuse and the Agent and each Obligor
undertake not to use any Funding Rate for any unlawful purpose.

38.2.2  The Agent and each Obligor agree (to the extent permitted by law and regulation) to inform the
relevant Lender:




38.3

39

40

41

4.1

41.2

{a) of the circumstances of any disclosure made purseant to clause 38.1.300) of clawse 381
[ Confidentiality and disclosure) except where such disclosure is made 1o any of the persons referred
to in that paragraph during the ordinary course of its supervisory or regulatory function: and

{b} (upon becoming aware that any information has been disclosed in breach of this clause 38.
No Event of Default

Mo Event of Default will occur under clause 23.3 {Other obligations) by reason only of an Obligor's failure to
comply with this clause 38.

COUNTERPARTS

Bach Finance Document may be executed in any number of counterparts, and this has the same effect as if
the signatures on the countarparts wera on a single copy of the Finance Document.

GOVERNING LAW

Thiz Agreemeant and any non-contractual obligations arising out of or in connection with it are governed by
the laws of Morthern Ireland.

ENFORCEMENT
Jurisdiction

4111 The courls of Northern Ireland have exclusive jurisdiction to settle any dispule arising out of or in
connection with this Agreement (including a dispute relating 1o the existence, validity or termination
of this Agreement or any non-contractual obligation arising out of or in connection wilh this
Agreement) (a Dispute).

41.1.2  The Parties agree that the courts of Northern Ireland are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

4113  MNotwithstanding clause 41.1.1 above, no Finance Party shall be prevented from taking
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent allowad by
law, the Finance Parties may take concurrent proceedings in any number of jurisdictions.

Service of process

Without prejudice to any other mode of service allowed under any relevant law, each Obligor (other than an
Obligor incorporated in Northern Ireland):

41.21  irrevocably appoints the Parent as s agent for service of process in relation to any procesedings
before the courts of Marthern Ireland in connection with any Finance Document; and

41.22  agrees that failure by a process agent to notity the relevant Obligor of the process will not invalidate
the proceedings concernad.

This Agreemant has been antered into on the date stated at the beginning of this Agreament.

100




SCHEDULE 1
THE ORIGINAL PARTIES

Part 1
The Original Obligors

Moy Park Limited Morthern Ireland MIDD4842
Moy Park (MewCo) Limited Morthern Ireland MIG24579
Moy Park (Bondco) plc Marthern Ireland NIG24604
Kitchen Range Foods Limited England 01004539
Moy Park Holdings (Europe) Limited Marthern Ireland MIOT0325
May Park Limited Morthern Ireland MinD4842
Moy Park (NewCo) Limited Morthern Ireland MIG24578
Moy Park (Bondco) ple Morthern Ireland NIB24804
Kitehen Range Foods Limited England 01004539
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Part 2

French Companies
Moy Park Beef Orleans SARL France 343 206 389 RCS Orleans
Moy Park France Holdeo SARL France 428 679 278 RCS Orleans
Moy Park France SAS Frange 444 575 120 RCS Arras
Part 3

The Original Lenders

The Governor and Company of the £70,000,000.000 DTTP Mo: 12/G/57971/0TTP
Bank of Ireland Jurizdiction of tax residenca: Ireland

Barclays Bank PLC £30.000,000.000
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1.1

1.2

1.3

1.4

1.5

1.6

2.1

2.2

2.3

3.1

32

4.1

SCHEDULE 2
CONDITIONS PRECEDENT

Part 1
Conditions Precedent To Initial Utilisation

ORIGINAL OBLIGORS
A copy of the constitutional documents of each Criginal Obligor.
A copy of a resolution of the board of directors of each Original Obligor:

1.21 approving the terms of, and the fransactions contemplated by, the Finance Documents to which it
is a party and resclving that it execute the Finance Documents to which it is a party;

1.2.2 autharising a specfied person or persons 10 execute the Finance Documents to which it is a party
onits behalf; and

1.2.3 authorising a specified person or persons, on its behalf, to sign andfor despatch all documents and
notices (including, if relevant, any Utilisation Request) to be signed and/or despatched by it under
or in connection with the Finance Documents to which it is a party.

A specimen of the signature of each person authorised by the resclution referred to in paragraph 1.2 above.

A copy of a reselution signed by all the holders of the issued shares in each Criginal Guarantor, approving
the terms of, and the ransactions contemplated by, the Finance Documents to which the Original Guarantar
is a party.

A certificate of the Parent (signed by a director) confirming that borrowing or guaranteeing, as appropriate,
the Total Commitments would not cause any borrowing, guaranteeing or similar limit binding on any Original
Obliger fo be exceeded.

A certificate of an authorised signatory of the relevant Original Obligor certifying that each copy document
relating to it specified in this Schedule 2Part 1 is correct, complete and in full force and effect as at a date
no earlier than the date of this Agreement.

FINANCE DOCUMENTS
This Agreement execuled by the members of the Group party o this Agreement,
The Fee Letter executed by the Farent.

A Subordination Deed in respect of the Existing Shareholder (Subordinated) Loan and the Existing
Sharehalder (Equity) Loan,

LEGAL OPINIONS

A legal opinion of A&L Goodbody, legal advisers to the Arranger and the Agent in Northern Ireland,
substantially in the form distributed to the Original Lenders prior o signing this Agreement.

A legal opinion of A&L Goodbody, legal advisers to the Arranger and the Agent in England, substantially in
the form distributed to the Criginal Lenders prior to signing this Agreement.

OTHER DOCUMENTS AND EVIDENCE

Evidence that any process agent referred to in clause 41.2 {Service of process), if not an Original Obligor,
has accepted its appointment.




4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

A copy of any ather Autharisation or other document, apinion or assurance which the Agent considers to be
necessary or desirable (if it has notified the Parent accordingly) in connection with the entry into and
performance of the transactions conlemplated by any Finance Document or for the validity and enforceability
of any Finance Document,

The Original Financial Statements of the Parent.
The Budget.

Evidence that the fees, costs and expenses then due from the Parent pursuant fo clause 12 (Fees) and
clause 17 (Cosls and expenses) have baen paid or will be paid by the first Utlisation Date.

A certificate of the Parent addressed 1o the Finance Parties (A) confirming which companies within the Group
are Material Companies and that the aggregate of eamings before interest, tax, depreciation and
amortisation [(calculated on the same basis as EBITDA) and the aggregate gross assets of the Original
Guarantors (calculated on a consolidated basis and excluding all intra-Group items and investments in
Subsidizries of any member of the Group) exceeds 85% of EBITDA and the consolidated gross assets of
the Group; and (B) demoanstrating that Leverage is less than 1.5% on the date of the Agreement.

Ewvidence that any existing Financial Indebtedness of the Group (other than any Permitted Financial
Indebtedness) has been repaid and cancelled including, without limitation the financing agreement betweaen
Barclays Bank PLC and Moy Park Limited dated 8 March 2013 (as amended from time to time).

Clear and explained searches against each Original Obligor.

The Group Structure Chart which shows the Group at the date of this Agreement, cerified by a director of
the Parent.

Deeds of Release in relation to all security granted by any Obligor in favour of Barclays Bank PLC.
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3.1

3z

3.3

10

11

Part 2
Conditions Precedent required to be
delivered by an Additional Obligor

An Accession Letter, duly executed by the Additional Obligor and the Parent.
A copy of the constitutional documents of the Additional Obligor.
A copy of a resolution of the board of directors of the Additional Obligor:

appraving the terms of, and the transactions comemplated by, the Accession Letter and the Finance
Documents and resolving that it execute the Accession Letler;

authorising a specified person or persons fo execute the Accession Letter on its behalf; and

authorising a specified person or persons, on its behall, to sign and/or despatch all other documents and
natices (including, in relation 1o an Additional Borrowsr, any Litilisation Request) to be signed andor
despalched by it under or in connection with the Finance Documents.

A specimen of the signature of each person authorised by the resolution referred to in paragraph 3 above.

A copy of a resolution signed by all the holders of the issued shares of the Additional Guarantor, approving
the terms of, and the transactions contemplated by, the Finance Documents to which the Additional
Guarantor is a party.

A certificate of the Additional Obligor {signad by a director) confirming that borrowing ar guarantesing, as
appropriate, the Total Commitments would not cause any barrowing, guaranteeing or similar limit binding on
it to be exceeded.

A certificate of an authorised signatory of the Additional Obligor certifying that each copy document listed in
this Schedule 2Part 2 is correct, complete and in full force and effect as at a date no earlier than the date of
the Accession Latter.

A copy af any ather Authorisation or ather document, apinion or assurance which the Agent considers to be
necessary or desirable in connection with the entry into and performance of the transactions contemplated
by the Accession Letter or for the validity and enforceability of any Finance Document.

It available, the latest audited financial statements of the Additional Obligor.

If the Additional Obligor is incorporated in a jurisdiction other than Northern Ireland, a legal opinion of the
legal advisers to the Arranger and the Agent in the jurisdiction in which the Additional Obdigor is incorporaled.

If the proposed Additional Obligor is incorporated in a jurisdiction other than Morthern Ireland, evidence that

the process agen! specified in clause 41.2 (Service of process), i not an Obligor, has accepled its
appointment in relation to the proposed Additional Obligor.
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EXECUTION PAGES

THE BORROWERS

SIGNED for and on behalf of
MOY PARK LIMITED
in the presence of:

/s Joy Rodgers

{Witness' Signature)
Joy Rodgers

(Witness' Name)

{Witness' Address)

(Witness' Occupation)

s/ Flavio Gomes Malnarcic

(Signature)

Flavio Gomes Malnarcic

(Mame of Signatory)
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SIGNED for and on behalf of
MOY PARK (NEWCOQ) LIMITED
in the presence of:

s/ Joy Rodgers

(Witness' Signalure)

Joy Rodgers

(Witness' Address)

(Witness' Occupation)

/=/ Flavio Gomes Malnarcic

(Signature)
Flavio Gomes Malnarcic

(Name of Signatory)




SIGNED for and on behalf of
MOY PARK (BONDCO) PLC
in the presence of:

s/ Joy Rodgers

(Witness' Signalure)

Joy Rodgers

(Witness' Address)

(Witness' Occupation)

/=/ Flavio Gomes Malnarcic

(Signature)
Flavio Gomes Malnarcic

(Name of Signatory)
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SIGNED for and on behalf of
KITCHEN RANGE FOODS LIMITED
in the presence of:

/s Joy Rodgers

(Witness’ Signature)

Joy Rodgers

(Witness' Address)

{Witness' Occupation)

=/ Flavio Gomes Malnarcic

(Signature)
Flavio Gomes Malnarcic

(Mame of Signatory)
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THE GUARANTORS

SIGMED for and on behalf of
MOY PARK HOLDINGS (EUROPE) LIMITED
in the presence of:

s/ Joy Rodgers

(Witness' Signature)

Joy Rodgers

(Witness' Mame)

(Witness' Address)

(Witness' Cccupation)

&/ Flavio Gomes Malnarcic

(Swnature)

Flavio Gomes Malnarcic

{Mame of Signatory)




SIGNED for and on behalf of
MOY PARK LIMITED
in the presence of:

/s Joy Rodgers

(Witness’ Signature)

Joy Rodgers

(Witness' Address)

{Witness' Occupation)

=/ Flavio Gomes Malnarcic

(Signature)
Flavio Gomes Malnarcic

(Name of Signatory)
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SIGMED for and on behalf of
MOY PARK (BONDCO) PLC
in the presence of:

s/ Joy Rodgers

(Witness' Signalure)

Joy Rodgers

(Witness' Address)

(Witness' Occupation)

/=/ Flavio Gomes Malnarcic

(Signature)
Flavio Gomes Malnarcic

(Name of Signatory)
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SIGNED for and on behalf of
MOY PARK (NEWCOQ) LIMITED
in the presence of:

s/ Joy Rodgers

(Witness' Signalure)

Joy Rodgers

(Witness' Address)

(Witness' Occupation)

/=/ Flavio Gomes Malnarcic

(Signature)
Flavio Gomes Malnarcic

(Name of Signatory)
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SIGNED for and on behalf of
KITCHEN RANGE FOODS LIMITED
in the presence of:

isf Joy Rodgers

{Witness' Signature)

Joy Rodgers

(Witness' Name)

{Witness' Address)

(Witness' Occupation)

&/ Flavio Gomes Malnarcic

(Signature)

Flavio Gomes Malnarcic

(Mame of Signatory)




THE ORIGINAL LENDERS

SIGNED by s/ Dale Guest s/ Paul Magee
for and on behalf of

THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND

as Lender

in the presence of: faf Styart Gaffirin
Address: Stuart Gaffirin
Fax:

Attention:




BARCLAYS BEANK PLC

By: /s/ Sam Crawiord
Address:
Fax:

Information:
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THE AGENT

SIGMNED by _/s/ Aidan Brosnen /s Emmao Smith

for and on behali of

THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND
as Agent

in the presence of:

Address:

Fax:

Attention:







