CONFORMED COPY

Mandated Lead Arrangers Underwriters

The Bank of Nova Scotia The Bank of Nova Scotia

Merrill Lynch, Pierce, Fenner & Smith Bank of America, N.A.

Incorporated

BNP Paribas Fortis SA/NV BNP Paribas Fortis SA/NV

Citigroup Global Markets Limited Citibank NA London

Credit Suisse Securities (USA) LLC Credit Suisse AG, Cayman Islands Branch
Goldman Sachs Bank USA Goldman Sachs Bank USA

ING Capital LLC ING Capital LLC

Royal Bank of Canada Royal Bank of Canada

Project Coral

Commitment Letter

To: LGE Coral Holdco Limited (“Finco™)
Griffin House
161 Hammersmith Road
London
W6 8BS

16 November 2015 (and as amended pursuant to amendment
letters dated 16 November 2015 and 7 December 2015)
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You have advised us that Liberty Global plc (“Liberty”) intends to enter into a transaction pursuant to
which it will acquire, directly or indirectly, all of the outstanding shares of Cable & Wireless
Communications plc (the “Target”) by means of a scheme of arrangement or otherwise (the
“Acquisition”).

This letter sets out the terms on which the mandated lead arrangers as set out in the relevant column
above (the “Mandated Lead Arrangers”) and the underwriters as set out in the relevant column
above (the “Underwriters”) and certain commitment parties (as defined below) have agreed to make
available certain debt financing for the Acquisition and related transactions, including the refinancing
of certain indebtedness of the Target and its subsidiaries.

We are pleased to set out in this letter the terms on which we are willing to:

@ arrange and underwrite in the underwriting proportions set out in paragraph 5 (Underwriting
Proportions), (i) senior unsecured bridge facility loans in an aggregate amount of US$790
million (the “Senior Unsecured Bridge Loans”) pursuant to a senior unsecured bridge
facility (the “Senior Unsecured Bridge Facility”) made available to Sable International
Finance Limited as borrower (the “Senior Unsecured Bridge Facility Borrower™), (ii)
senior secured term loan B1 facility loans in an aggregate amount of US$440 million (the
“Term Loan B1 Loans”) pursuant to a senior secured term loan B1 facility (the “Term Loan
B1 Facility”) made available to Sable International Finance Limited and CWC US Co-
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Borrower, LLC as borrower (each a “Term Facility Borrower” and together, the “Term
Facility Borrowers”), (iii) senior secured term loan B2 facility loans in an aggregate amount
of US$360 million (the “Term Loan B2 Loans”) pursuant to a senior secured term loan B2
facility (the “Term Loan B2 Facility”) made available to the Term Facility Borrower and
(iv) a senior secured revolving credit facility in an aggregate amount of US$70 million (the
“Second Revolving Credit Facility”) to be made available to Sable International Finance
Limited as borrower, in each case, on the basis of, and subject to, the terms and conditions set
out in this letter, the Fee Letters (as applicable) (as defined below), in the case of the Term
Loan B1 Facility, the Term Loan B2 Facility and the Second Revolving Credit Facility, the
Term Sheet (as defined below) and, in the case of the Senior Unsecured Bridge Facility, the
senior unsecured bridge facility agreement (the “Senior Unsecured Bridge Facility
Agreement”) substantially in the form attached to this letter at Schedule 1 and entered into by
the relevant parties thereto in accordance with this letter; and

(b) commit to make available the amounts set out in paragraph 5 (Underwriting Proportions)
under a senior secured revolving credit facility in an aggregate amount of US$500 million
(the “First Revolving Credit Facility” and, together with the Second Revolving Credit
Facility, the “Revolving Credit Facilities”) to Sable International Finance Limited as
borrower on the basis of, and subject to, the terms and conditions set out in this letter, the
Refinancing Facilities Fee Letter and the Interim Facility Fee Letter and the Term Sheet.

We each confirm that each Facility in respect of which we are providing commitments has been
approved by each of our credit committees, underwriting committees and any other relevant bodies or
approvals process required to provide our commitments in respect of the Senior Unsecured Bridge
Facility (together, the “Senior Unsecured Bridge Facility Commitments”), our commitments in
respect of the Term Loan B1 Facility (together, the “Term Loan B1 Facility Commitments™), our
commitments in respect of the Term Loan B2 Facility (together, the “Term Loan B2 Facility
Commitments”), our commitments in respect of the First Revolving Credit Facility, (the “First
Revolving Credit Facility Commitments”) and our commitments in respect of the Second
Revolving Credit Facility (the “Second Revolving Credit Facility Commitments” and together with
the First Revolving Credit Facility Commitments, the “Revolving Credit Facility Commitments”
and together with the Senior Unsecured Bridge Facility Commitments, the Term Loan B1 Facility
Commitments and the Term Loan B2 Facility Commitments, the “Commitments”), and that no
further internal credit sanctions or other approvals in order to arrange and underwrite the Facilities
and to provide the Commitments are required.

Terms defined or construed in the Senior Unsecured Bridge Facility Agreement and the Term Sheet
(as applicable) and not otherwise defined or construed in this letter shall have the meaning and
construction given to them in the Senior Unsecured Bridge Facility Agreement or the Term Sheet (as
applicable), unless the context otherwise requires.

In this letter:

“Announcement Date” means the date of the announcement of the offer by Liberty or any of its
Affiliates in respect of the Acquisition.

“Bridge Facility Fee Letter” means the fee letter between the Mandated Lead Arrangers, the
Underwriters and Finco in relation to the Senior Unsecured Bridge Facility dated the date hereof.

“Business Day” means a day (other than a Saturday or Sunday) on which banks are open for general
business in London, Amsterdam or New York.
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“Co-operation Agreement” means the co-operation agreement (as amended, varied or supplemented)
to be entered into between Liberty Global PLC and Cable & Wireless Communications PLC on or
around the date of this letter in respect of respect of the Acquisition.

“Commitment Parties” means the Underwriters and JPMorgan Chase Bank, N.A., London Branch as
a lender under the First Revolving Credit Facility and “Commitment Party” means any of them.

“Confidential Information” means all information relating to Finco or any of its Affiliates, the
Target or any of its Affiliates or the Senior Unsecured Bridge Facility Agreement or the Term Sheet,
in each case, which is provided to any Mandated Lead Arranger or Underwriter (the “Receiving
Party”) by Finco or any of its Affiliates or any of its advisers (the “Providing Party”), or another
Receiving Party, if the information was obtained by that Receiving Party directly or indirectly from
any Providing Party, in whatever form, and includes information given orally and any document,
electronic file or any other way of representing or recording information which contains or is derived
or copied from such information but excludes information that:

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

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

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

“Existing RCF” means the existing US$570 million revolving facility agreement dated 31 December

2014 between, among others, the Target, Sable International Finance Limited as borrower and BNP

Paribas as agent.

“Existing RCF Lender” means a “Lender” as at the date of this letter as defined in the Existing RCF.

“Facilities Agreements” means the Senior Unsecured Bridge Facility Agreement and the Refinancing
Facilities Agreement.

“Facility” means each of the Senior Unsecured Bridge Facility, the Term Loan B1 Facility, the Term
Loan B2 Facility and the Revolving Credit Facilities.

“FCC Condition” has the meaning given to such term in the Co-operation Agreement.

“Fee Letters” means:

@ the Bridge Facility Fee Letter;

(b) the Refinancing Facilities Fee Letter; and

(c) the Interim Facility Fee Letter.

“Interim Facility Agreement” means the interim credit facility agreement dated on or around the

date of this letter with LGE Coral Holdco Limited as borrower, the agent, and the banks and financial
institutions, in each case as set out therein, as lenders.
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“Interim Facility Fee Letter” means the fee letter between the Mandated Lead Arrangers, the
Underwriters and Finco in relation to the facilities under the Interim Facility Agreement dated the date
hereof.

“Longstop Date” means:
(@  31July2016; or

(b) if the FCC Condition has not been satisfied prior to the date specified in (i) above, 16
December 2016,

or such later date (if any) as may be agreed by Liberty Global PLC and those Commitment Parties
whose Commitments aggregate more than a majority of the total Commitments as at the date of this
letter.

“Mandate Documents” means this letter, the Senior Unsecured Bridge Facility Agreement, the Term
Sheet and the Fee Letters.

“Refinancing Facilities Agreement” means a facilities agreement in relation to the Term Loan Bl
Facility, the Term Loan B2 Facility and the Revolving Credit Facilities to be prepared in accordance
with the terms of this letter and those set out in the Term Sheet and entered into in accordance with
the terms of this letter.

“Refinancing Facilities Fee Letter” means the fee letter between the Mandated Lead Arrangers, the
Underwriters and Finco in relation to the Term Loan B1 Facility, the Term Loan B2 Facility and the
Revolving Credit Facilities dated the date hereof.

“Second RCF Successful Syndication” means each Underwriter holding no Commitments under the
Second Revolving Credit Facility.

“Term Loan Successful Syndication” means each Underwriters holding Commitments, in the
aggregate, of not more than US$20,000,000 under the Term Loan B1 Facility and the Term Loan B2
Facility.

“Term Sheet” means the term sheet in relation to the Term Loan B1 Facility, the Term Loan B2
Facility and the Revolving Credit Facilities attached to this letter at Schedule 2.

“we” refers to the Mandated Lead Arrangers and the Underwriters and “our” shall be construed
accordingly.

“you” refers to Finco, and “your” shall be construed accordingly.
1. Appointment

You appoint:

(@) the Mandated Lead Arrangers as exclusive arrangers of the Senior Unsecured Bridge
Facility, the Term Loan B1 Facility, the Term Loan B2 Facility and the Second
Revolving Credit Facility on the terms of this letter; and

(b) the Underwriters as exclusive underwriters of the Senior Unsecured Bridge Facility,
the Term Loan Bl Facility, the Term Loan B2 Facility and the Second Revolving
Credit Facility on the terms of this letter and in the proportions set out in paragraph 5
(Underwriting Proportions).
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2. Exclusivity

(a)

(b)

Until this mandate terminates (and unless otherwise agreed by Finco and the
Mandated Lead Arrangers and the Underwriters):

Q) no other person or institution will be appointed as mandated lead arranger or
underwriter;

(i) no other titles will be awarded; and

(ili)  except as provided in the Mandate Documents, no other compensation will be
paid to any person,

in connection with the Senior Unsecured Bridge Facility, the Term Loan B1 Facility,
the Term Loan B2 Facility or the Second Revolving Credit Facility.

Notwithstanding the foregoing, if you exercise your rights under sub-paragraph (d) of
paragraph 19 (Termination) of this letter prior to any of the Senior Unsecured Bridge
Facility, the Term Loan B1 Facility and the Term Loan B2 Facility being funded or
cancelled in full, then you shall be permitted to appoint another person or institution
in replacement as mandated lead arranger or underwriter as the case may be.

3. Conditions

(a)

(b)
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This irrevocable commitment to enter into the Senior Unsecured Bridge Facility
Agreement and arrange and underwrite the Senior Unsecured Bridge Facility is made
on the terms of this letter and the Bridge Facility Fee Letter and is subject only to (i)
compliance in all material respects by you with the terms of this letter and the Bridge
Facility Fee Letter and (ii) the express conditions set forth in clause 4.1 (Initial
Conditions Precedent) and/or clause 4.2 (Utilisations and the Certain Funds Period),
as applicable, of the Senior Unsecured Bridge Facility Agreement ((i) and (ii)
together, the “Bridge Execution and Funding Conditions”), it being understood
that the funding of the Senior Unsecured Bridge Facility is to be made available on a
“certain funds” basis, and there are no conditions (implied or otherwise) to the
commitments hereunder other than the Bridge Execution and Funding Conditions.

This irrevocable commitment to enter into the Refinancing Facilities Agreement and
arrange and underwrite the Term Loan B1 Facility, the Term Loan B2 Facility and
the Second Revolving Credit Facility and to provide the First Revolving Credit
Facility is made on the terms of this letter, the Term Sheet and the Refinancing
Facilities Fee Letter and the Interim Facility Fee Letter and is subject only to (i)
compliance in all material respects by you with the terms of this letter, the Term
Sheet, and the Refinancing Facilities Fee Letter and the Interim Facility Fee Letter,
(if) preparation, execution and delivery of the Refinancing Facilities Agreement
consistent with this letter and the Term Sheet, and (iii) the conditions to funding set
out under the heading titled “Conditions Precedent to Initial Borrowings” in the Term
Sheet ((i), (ii) and (iii) together, the “Refinancing Execution and Funding
Conditions™), it being understood that the funding of the Term Loan B1 Facility, the
Term Loan B2 Facility and (to the extent of any Certain Funds Revolving Credit
Extension (as defined in the Term Sheet)) the Revolving Credit Facilities is to be
made available on a certain funds basis, and there are no conditions (implied or
otherwise) to the commitments hereunder other than the Refinancing Execution and
Funding Conditions.



(©)

(a)

(b)

(©)

(d)

For the avoidance of doubt, utilisation of the Senior Unsecured Bridge Facility, the
Term Loan B1 Facility, the Term Loan B2 Facility and (to the extent of any Certain
Funds Revolving Credit Extension (as defined in the Term Sheet)) the Revolving
Credit Facilities shall not be subject to any material adverse change conditionality.

Documentation

Each Mandated Lead Arranger and each Underwriter hereby irrevocably agrees and
undertakes that, on not less than two Business Days’ notice from Finco, it will
promptly execute or procure the execution of the Senior Unsecured Bridge Facility
Agreement, subject only to satisfaction of the Bridge Execution and Funding
Conditions at the relevant time in accordance with the Mandate Documents and will
fund its Senior Unsecured Bridge Facility Commitment on such date as requested in
accordance with the terms of the Senior Unsecured Bridge Facility Agreement.

The parties agree to negotiate in good faith to agree and execute, in accordance with
the Refinancing Facility Documentation Principles (as defined in the Term Sheet), the
Refinancing Facilities Agreement as promptly as practicable.

The parties agree to negotiate in good faith any amendments, variations or
supplements to the Mandate Documents, the Interim Facility Agreement and/or the
Facilities Agreements requested by Liberty or Finco which are required to enable
Liberty or, if applicable, its Subsidiary (the “Offeror”) to complete the acquisition of
the shares in the Target by way of an offer rather than pursuant to a scheme of
arrangement (the “Offer Conversion”).

Each of the Mandated Lead Arrangers, the Underwriters and the Commitment Parties
acknowledges that this letter and the Fee Letters are intended to effect a legally
binding contract between the parties and that this letter will be relied upon by Liberty
in entering into the Co-operation Agreement (and any related documents) relating to
the acquisition of the Target.

5. Underwriting and Commitment Proportions

(a)

The underwriting proportion of each of the Underwriters in respect of the Senior
Unsecured Bridge Facility is the following amount:

Underwriter Senior Unsecured Bridge Facility
Commitments
(%)
The Bank of Nova Scotia 16
Bank of America, N.A 16
Goldman Sachs Bank USA 16
BNP Paribas Fortis SA/NV 12

Credit Suisse AG, Cayman Islands Branch 10

(b)
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Citibank NA London 10
ING Capital LLC 10
Royal Bank of Canada 10

The underwriting proportion of each of the Underwriters in respect of the Term Loan
B1 Facility is the following amount:



Underwriter Term Loan B1 Facility Commitments

(%)

The Bank of Nova Scotia 16

Bank of America, N.A. 16
Goldman Sachs Bank USA 16

BNP Paribas Fortis SA/NV 12

Credit Suisse AG, Cayman Islands Branch 10
Citibank NA London 10

ING Capital LLC 10

Royal Bank of Canada 10

(©) The underwriting proportion of each of the Underwriters in respect of the Term Loan
B2 Facility is the following amount:

Underwriter Term Loan B2 Facility Commitments
(%)
The Bank of Nova Scotia 16
Bank of America, N.A. 16
Goldman Sachs Bank USA 16
BNP Paribas Fortis SA/NV 12
Credit Suisse AG, Cayman Islands Branch 10
Citibank NA London 10
ING Capital LLC 10
Royal Bank of Canada 10

(d) Subject to paragraph (f) below, the First Revolving Credit Facility Commitment for
each Commitment Party is as follows:

Commitment Party First Revolving Credit Facility
Commitments
(mln)
The Bank of Nova Scotia 40.3
Bank of America, N.A. 26.8
Goldman Sachs Bank USA 26.8
BNP Paribas Fortis SA/NV 40.3
Credit Suisse AG, Cayman Islands Branch 26.8
Citibank NA London 26.8
ING Capital LLC 26.8
Royal Bank of Canada 32.2
JPMorgan Chase Bank N.A., London Branch 40.0

(e) The underwriting proportion of each of the Underwriters in respect of the Second
Revolving Credit Facility Commitment are the following amounts:

Underwriter Second Revolving Credit Facility
Commitments
(min)
Bank of America, N.A. 11.2
Goldman Sachs Bank USA 11.2
The Bank of Nova Scotia 11.2
BNP Paribas Fortis SA/NV 8.4
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Credit Suisse AG, Cayman Islands Branch

(f)

(9)

6. Fees

Citibank NA London

ING Capital LLC
Royal Bank of Canada

~N~ N

Each Commitment Party’s First Revolving Credit Facility Commitment shall be
reduced by the principal amount of such Underwriter’s commitment under the Interim
Facility Agreement (the “Interim Facility Commitment Amount™) for so long as
the Interim Facility remains outstanding. Each such Underwriter hereby agrees that,
upon cancellation in full of the commitments under the Interim Facility Agreement,
or repayment in full of any amounts borrowed thereunder, such Underwriter shall
deliver to the Facility Agent an increase confirmation confirming that its First
Revolving Credit Facility Commitment shall, on and after the date of delivery of such
increase confirmation, be increased by the Interim Facility Commitment Amount and
shall be as set forth in sub-paragraph (d) of this paragraph 5.

The obligations of the Mandated Lead Arrangers, the Underwriters and Commitment
Parties under this letter are several. No Mandated Lead Arranger is responsible for
the obligations of the other Mandated Lead Arrangers. No Underwriter is responsible
for the obligations of the other Underwriters.

As consideration for the commitment of the Mandated Lead Arrangers, the Underwriters and
the Commitment Parties to perform the services described herein, you agree to pay the fees
set forth in the Fee Letters.

1. Syndication

(a)

(b)
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The Mandated Lead Arrangers and the Underwriters (as applicable) agree and
acknowledge that they shall not effect any assignment or transfer (whether by way of
sub-participation or otherwise) of any portion of their Commitments prior to the
funding of the Commitments under the Senior Unsecured Bridge Facility, provided
that each Mandated Lead Arranger and the Underwriters (as applicable) shall be
permitted to allocate syndications and/or pre-sign undated transfer certificates,
assignment agreements or sub-participation agreements in favour of one or more
banks, financial institutions or institutional lenders prior to, and to take effect on, the
relevant funding date (provided that each Underwriter shall remain obliged to fund its
Commitments on the relevant funding date).

At any time on and from the occurrence of funding on the funding date in respect of
the Commitments under the Senior Unsecured Bridge Facility, each Mandated Lead
Arranger and Underwriter (as applicable) may effect any assignment or transfer
(whether by way of sub-participation or otherwise and including pursuant to any pre-
signed undated transfer certificates, assignment agreements or sub-participation
agreements referred to in paragraph (a) above) of any portion of their Commitments
under the Senior Unsecured Bridge Facility in accordance with the terms of the
Senior Unsecured Bridge Facility Agreement to one or more banks, financial
institutions or institutional lenders provided that prior to the date that is 90 Business
Days after the first funding date of the Commitments under the Senior Unsecured
Bridge Facility, such Underwriter may not, without the borrower’s consent, reduce its
participation in the Senior Unsecured Bridge Facility to the extent that it would result
in the amount of that Underwriter’s Senior Unsecured Bridge Facility Commitments



(©)

(d)
(e)

()

()
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(when aggregated with the Senior Unsecured Bridge Facility Commitments of that
Underwriter’s Affiliates) falling below 50.1% of the amount of that Underwriter’s
Senior Unsecured Bridge Facility Commitments immediately prior to such
assignment or transfer.

You acknowledge the intention of the Mandated Lead Arrangers to syndicate all or a
portion of their Commitments in respect of the Term Loan B1 Facility or the Term
Loan B2 Facility to one or more banks, financial institutions or institutional lenders
provided that the Underwriters agree and acknowledge that they shall only effect any
assignment or transfer (whether by way of sub-participation or otherwise) of any
portion of their Commitment prior to the utilisation date for such portion of their
Commitment for the Term Loan B1 Facility or the Term Loan B2 Facility if any
transferee of such Commitment agrees to the funding and fronting arrangements set
out in the side letter entered into between The Bank of Nova Scotia (in its capacity as
administrative agent under the Refinancing Facilities Agreement) and the
Underwriters on 7 December 2015. You acknowledge the intention of the
Underwriters to enter into fronting arrangements in respect of all or a portion of their
Commitments in the Term Loan B1 Facility and the Term Loan B2 Facility.

[Deliberately Left Blank].

No Mandated Lead Arranger, Underwriter or other Commitment Party may effect any
assignment or transfer (whether by way of sub-participation or otherwise) of any
portion of their Commitments under the First Revolving Credit Facility without the
consent of Sable International Finance Limited in accordance with the terms of the
Refinancing Facilities Agreement.

Any time prior to Second RCF Successful Syndication, no Underwriter shall, without
the prior written consent of Finco:

Q) enter into or continue any discussion or make any other communication with
any Existing RCF Lender, in each case, in connection with any assignment,
transfer, sub-participation or other similar transaction in relation to the
Second Revolving Credit Facility;

(i) make a bid or offer price (whether firm or indicative) with a view to selling
any Second Revolving Credit Facility Commitment to an Existing RCF
Lender; or

(iii)  enter into any agreement, option or other arrangement, whether legally
binding or not, in relation to the acquisition of any Second Revolving Credit
Facility Commitment by an Existing RCF Lender,

provided that the foregoing shall not restrict any communication, offer or
arrangement made with an Affiliate and any communication, offer or arrangement
made or entered into by any employee, director, officer or member of a Mandated
Lead Arranger or an Underwriter and their respective Affiliates, which operates on
the public side of the Chinese wall otherwise than through a breach of a
confidentiality undertaking in relation to the Second Revolving Credit Facility and
dissemination of any Confidential Information in relation thereto.

The Mandated Lead Arrangers agree to cooperate and to work together with Finco
with a view to discussing and consulting with Finco on any steps which may be
necessary to achieve a Second RCF Successful Syndication and Term Loan



(h)

(i)

Successful Syndication. Within the syndication timetable established by the
Mandated Lead Arrangers in consultation with Finco and as reasonably acceptable to
Finco, Finco will use commercially reasonable endeavours to (i) provide the
Mandated Lead Arrangers with the information referred to in paragraph 3(h) and (ii)
to make available to the Mandated Lead Arrangers, upon reasonable notice,
management and personnel of the bank group and materials, in each case of a type
customarily provided or made available for a syndication of this nature (including the
attendance of senior management of the bank group at one or more meetings of
prospective lenders at times and locations mutually agreed upon). The Mandated
Lead Arrangers will manage all aspects of the syndication with Finco, and as
reasonably acceptable to Finco, including the timing of all offers to prospective
participants, the acceptance of Commitments and the determination of amounts
offered.

Finco will assist in the preparation of a customary lender presentation and other
customary marketing materials to be used in connection with the syndication of the
Facilities (all of which shall be in form reasonably satisfactory to Finco) (the
“Lender Slide Presentation”).

Finco hereby authorises the Mandated Lead Arrangers to distribute (i) the Lender
Slide Presentation, (ii) the Facilities Agreements, and (iii) any additional information
or documentation provided by Finco under this paragraph 7, (clauses (i) through (iii),
collectively, the “Evaluation Material”), during the syndication of the Commitments
under the Senior Unsecured Bridge Facility, the Term Loan B1 Facility, the Term
Loan B2 Facility and the Second Revolving Credit Facility to all potential lenders,
including representatives (“Public-Siders”) of such lenders that do not wish to
receive material, non-public information with respect to any of Finco and its affiliates
or their respective securities within the meaning of the United States federal and state
securities laws or the United Kingdom securities laws (such non-public information,
“MNPI”). Finco acknowledges its understanding that Public-Siders and their firms
may be trading in any of Finco’s, the Target’s and/or their respective affiliates’
securities while in possession of the Evaluation Materials.

Finco represents and warrants that none of the information in the Evaluation
Materials to be provided to Public-Siders constitutes or contains MNPI.

8. Information Package

()

(b)
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You will provide (and following the execution of an acquisition agreement, use
reasonable endeavours to cause the Target to provide), the Mandated Lead Arrangers,
Underwriters and Commitment Parties with an information package, which shall
solely comprise a slide management presentation substantially in the form provided to
the Mandated Lead Arrangers, Underwriters and Commitment Parties on or about the
date of this letter, to complete an information package to be made available to both
public and private lenders on your behalf. In this regard, you acknowledge that the
information package may be updated by the Mandated Lead Arrangers, Underwriters
and Commitment Parties with your prior written consent to reflect any financial
statements or additional information concerning the general business and operations
of Finco or the Target (as applicable) that are made available in the public domain
after the date of this letter. It is agreed that only information that is available in the
public domain will be used in the information package provided to public lenders.

Save for any information relating to the Target, you warrant the accuracy of the
contents of the written factual information forming part of the information package,

10



(©)

in all material respects and by reference to your knowledge and it is understood that
information that is provided as of a specified date or for a specified period is in all
material respects accurate as of such date or for such period and was not, when
prepared, misleading to the best of your knowledge and belief in any material respect
as of such date or for such specified period.

You hereby consent that the Mandated Lead Arrangers, their Affiliates and their
respective officers, directors, employees and agents may disclose written information
provided by you under this paragraph 8 (Information Package), to those institutions
to whom it intends to transfer and/or novate commitments under the Facilities in
accordance with paragraph 7 (Syndication) provided that any such potential
participant has entered into a confidentiality undertaking in such form as may be
agreed between the Finco and the Mandated Lead Arrangers.

9. Appointment of Advisers

We have engaged Allen & Overy, LLP, London as our external legal advisers as to English
law, and New York law with respect to the Revolving Credit Facilities, the Term Loan Bl
Facility and the Term Loan B2 Facility, Appleby (Cayman Ltd)., as our external legal
advisers as to the law of the Cayman Islands, Latham & Watkins LLP as our external legal
advisers as to the laws of the State of New York in connection with the Senior Unsecured
Bridge Facility and may appoint lawyers in other relevant jurisdictions.

10. Clear Market

(@)

(b)

Subject to paragraph (b) below, on or prior to the earlier to occur of (i) the funding
of the Facilities and (ii) such time as both Second RCF Successful Syndication and
Term Loan Successful Syndication have occurred, Finco will ensure that there will
not be any competing issues of external debt securities or syndicated credit facilities
of Finco.

Paragraph (a) above does not apply to any increase in the aggregate principal amount
of the Facilities or any additional facilities.

11. Indemnity

(a)
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Whether or not the Senior Unsecured Bridge Facility Agreement or the Refinancing
Facilities Agreement is signed and the transactions contemplated therein are
completed, within ten (10) Business Days of demand, you will indemnify and hold
each Indemnified Person (as defined below) harmless from and against any charges,
losses, liabilities or expenses (including without limitation legal fees) incurred by that
Indemnified Person (acting reasonably) or awarded against that Indemnified Person
(in each case, except to the extent that the same arises from the fraud, wilful
misconduct or gross negligence of, or material breach of the terms of the Mandate
Documents or any confidentiality undertaking given by, that Indemnified Person) as a
result of:

Q) the use of the proceeds of any of the Facilities;
(i) this letter and the Fee Letters;
(iii)  the arranging or underwriting of the Senior Unsecured Bridge Facility, the

Term Loan B1 Facility, the Term Loan B2 Facility and the Second Revolving
Credit Facility;

11



(b)

(©)

(d)

(€)

(f)

(iv)  committing to provide the First Revolving Credit Facility; or

(V) any written information which is received from or approved by you proving
to be untrue, inaccurate or misleading in any material respect.

Without prejudice to the rights of an Indemnified Person under paragraph (a) above,
if any event occurs in respect of which indemnification may be sought from you, the
relevant Indemnified Person shall only be indemnified if it notifies you in writing
within a reasonable time after the relevant Indemnified Person becomes aware of such
event of the relevant claim, action or proceeding (to the extent permitted by law and
without being under any obligation to disclose any information which it is not
lawfully permitted to disclose).

Each Indemnified Person shall have the right under The Contracts (Rights of Third
Parties) Act 1999 to enforce its rights against you under this paragraph except that the
consent of any Indemnified Person will not be required for any variation (including
any release or compromise of any liability under) or termination of this letter.

For the purposes of this paragraph 11, “Indemnified Person” means each Mandated
Lead Arranger, each Underwriter and each other Commitment Party and, in each
case, any of their respective Affiliates and each of their (or their respective
Affiliates’) respective directors, officers, employees and agents.

You agree that no Indemnified Person has any liability (whether direct or indirect, in
contract or tort or otherwise) to you or any of your Affiliates for or in connection with
anything referred to in paragraph (a) above, except, following your agreement to the
Mandate Documents, for any loss or liability incurred by you or your Affiliates that
results directly from (i) any breach by that Indemnified Person of any Mandate
Document or any confidentiality undertaking given by that Indemnified Person, or (ii)
the fraud, gross negligence or wilful misconduct of that Indemnified Person.

Notwithstanding paragraph (e) above, no Indemnified Person is responsible or has
any liability to you or any of your Affiliates or anyone else for consequential losses or
damages.

12. No Front Running

(a)

54296664 _3

For the purposes of this paragraph 12:

“Facility Interest” means a legal, beneficial or economic interest acquired or to be
acquired in or in relation to the Term Loan B1 Facility, the Term Loan B2 Facility or
the Second Revolving Credit Facility, whether as initial lender or by way of
assignment, transfer, novation, sub-participation (whether disclosed, undisclosed, risk
or funded) or any other similar method; and

“Front Running” means each of the following:

Q) entering into or continuing any discussion or other communication with any
person or disclosing any Confidential Information to any person, in each case
in connection with the Term Loan B1 Facility, the Term Loan B2 Facility or
the Second Revolving Credit Facility, which is intended to or is reasonably
likely to:
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(b)
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(A) discourage any person from taking a Facility Interest as a lender of
record prior to such time as the Term Loan Successful Syndication
and the Second RCF Successful Syndication have each occurred; or

(B) encourage any person to take a Facility Interest except as a lender of
record prior to such time as the Term Loan Successful Syndication
and the Second RCF Successful Syndication have each occurred; or

(i) making a bid or offer price (whether firm or indicative) with a view to buying
or selling a Facility Interest; or

(iii)  entering into any agreement, option or other arrangement, whether legally
binding or not, in relation to the acquisition of any Facility Interest (whether
on an indicative basis, a “when and if issued” basis or otherwise),

but excludes any communication, offer or arrangement made with an Affiliate and
any communication, offer or arrangement made or entered into by any employee,
director, officer or member of a Mandated Lead Arranger, Underwriter or
Commitment Party and their respective Affiliates, which operates on the public side
of the Chinese wall otherwise than through a breach of a confidentiality undertaking
in relation to the Term Loan B1 Facility, the Term Loan B2 Facility and/or the
Second Revolving Credit Facility and dissemination of any Confidential Information
in relation thereto.

Each of the Mandated Lead Arrangers, the Underwriters and the Commitment Parties
agree and acknowledge that on or prior to the earlier of (i) the date which is three
months after the date of initial funding under the Refinancing Facilities Agreement
and (ii) such time as both Term Loan Successful Syndication and Second RCF
Successful Syndication have occurred (the “Front Running End Date”):

(i) it must not, and must ensure that none of its Affiliates, engage in any Front
Running;
(i) if it or any of its Affiliates engages in any Front Running before the Front

Running End Date has occurred, the other Mandated Lead Arrangers, the
Underwriters and Commitment Parties may suffer loss or damage and its
position in future financings with the other Mandated Lead Arrangers, the
Underwriters and Commitment Parties and you may be prejudiced;

(iii) if it signs the Refinancing Facilities Agreement, it shall, if the other
Mandated Lead Arrangers, the Underwriters and the Commitment Parties so
request, confirm to them in writing that neither it nor any of its Affiliates has
breached the terms of this paragraph 12;

(iv) if it or any of its Affiliates engages in any Front Running before the Front
Running End Date has occurred, the other Mandated Lead Arrangers, the
Underwriters and the Commitment Parties retain the right not to allocate to it
a commitment under the Term Loan B1 Facility, the Term Loan B2 Facility
or the Second Revolving Credit Facility (as applicable); and

(v) any arrangement fee which may be payable to it in connection with the Term
Loan B1 Facility, the Term Loan B2 Facility or the Second Revolving Credit
Facility is only payable on condition that neither it nor any of its Affiliates
has breached the terms of this letter before the Front Running End Date has
occurred. This condition is in addition to any other conditions agreed
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between the Mandated Lead Arrangers, the Underwriters and the
Commitment Parties in relation to the entitlement of each Mandated Lead
Arranger and Underwriter to any such fee.

Each of the Mandated Lead Arrangers, the Underwriters and the Commitment Parties
confirms that neither it nor any of its Affiliates has engaged in any Front Running.

13. Costs and Expenses

(a)

(b)

You will reimburse each of the Mandated Lead Arrangers and each of the
Commitment Parties for:

(1) any reasonable out of pocket costs and expenses in relation to the
Facilities that are reasonably and properly incurred and documented (to
include all costs and expenses of each of their Affiliates involved in
each of the Facilities reasonably and properly incurred and
documented); and

(i) any other reasonable and properly incurred and documented fees and
expenses incurred in connection with the negotiation, preparation, and
execution of the Mandate Documents and the Refinancing Facilities
Agreement,

except for, in each case, legal fees and expenses of our counsel and any road show
expenses which shall be borne by the Mandated Lead Arrangers and the Commitment
Parties pro rata to each Mandated Lead Arranger’s and Commitment Party’s
Commitments under this letter.

Finco acknowledges that each of the Mandated Lead Arrangers, the Underwriters and
the Commitment Parties may receive a benefit, including without limitation, a
discount, credit or other accommodation, from any relevant legal counsel based on
the legal fees such legal counsel may receive on account of their relationship with the
Mandated Lead Arrangers, Underwriters and Commitment Parties including, without
limitation, fees paid pursuant to the Mandate Documents.

14, Payments

All amounts payable under this letter and the Fee Letters:

(a)

(b)

54296664 _3

shall be paid in the currency of invoice and in immediately available, freely
transferable cleared funds to such account(s) with such bank(s) as the Mandated Lead
Arrangers, the Underwriters or the other Commitment Parties (as applicable) notifies
to you;

must be paid without any deduction or withholding for or on account of tax (a “Tax
Deduction”) unless a Tax Deduction is required by law. If a Tax Deduction is
required by law to be made, the amount of the payment due must be increased to an
amount which (after making any Tax Deduction) leaves an amount equal to the
payment which would have been made if no Tax Deduction had been required; and
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are exclusive of any value added tax or similar charge (“VAT”). If VAT is
chargeable, you must also and at the same time pay to the recipient of the relevant
payment an amount equal to the amount of the VAT.

For the avoidance of doubt, except as expressly stated in the Fee Letters, no fees, costs or
expenses shall be payable by Finco in respect of the Senior Unsecured Bridge Facility, the
Term Loan B1 Facility, the Term Loan B2 Facility and the Revolving Credit Facilities in each
case if that Facility is not drawn.

15. Confidentiality

(a)

(b)
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This letter and the Fee Letters are delivered to you on the understanding that neither
this letter nor the Fee Letters, or their terms or substance, shall be disclosed, directly
or indirectly, to any other person or entity except (i) to your officers, directors,
employees, Affiliates and professional advisers on a non-reliance and confidential
basis, (ii) if the Mandated Lead Arrangers consent to such proposed disclosure, (iii)
as may be required by the rules, regulations, schedules and forms of the United States
Securities and Exchange Commission (the “SEC”) in connection with any filings
made with the SEC in connection with the Acquisition and related transactions (in
which case you agree to inform us promptly thereof to the extent lawfully permitted
to do so) or (iv) pursuant to the order of any court or administrative agency in any
pending legal or administrative proceeding, or otherwise as required by applicable
law, regulation, listing rules, The City Code on Takeovers and Mergers, compulsory
legal process or as requested or required by a governmental authority or the United
Kingdom’s Panel on Takeovers and Mergers (in which case you agree to inform us
promptly thereof to the extent lawfully permitted to do so); provided that (A) you
may disclose this letter and the contents thereof to Sable International Finance
Limited and its officers, directors, employees, Affiliates and professional advisers on
a confidential basis, (B) you may disclose the Fee Letters, and the contents thereof, as
part of generic disclosure regarding sources and uses (but without disclosing any
specific fees, flex or other economic terms set forth therein) in connection with any
syndication of the Facilities Agreements or prospectus or offering memorandum
related to the any debt securities, or to the Target and its officers, directors,
employees, attorneys, accountants, agents and advisors to confirm the absence of
additional conditions precedent to the funding of the Facilities Agreements and the
absence of any “flex” or similar terms that would decrease the amount of the
Facilities Agreements (but without disclosing any specific fees set forth therein), or
otherwise on a redacted basis in a manner reasonably acceptable to the Mandated
Lead Arrangers, (C) you may disclose to the Target’s auditors the Fee Letters and the
contents thereof after the date they become effective for customary accounting
purposes, including accounting for deferred financing costs, (D) you may disclose the
Facilities Agreements and the existence of this letter to any rating agency in
connection with the Acquisition and related transactions and (E) you may disclose
this letter and the contents hereof in any syndication of the Facilities Agreements or
in any prospectus or offering memorandum related to any debt securities, or in any
proxy statement or other public filing in connection with the Acquisition.

Each Mandated Lead Arranger, Underwriter and Commitment Party, on behalf of
itself and its Affiliates, agrees that it will use all Confidential Information provided to
it or its Affiliates by or on behalf of you hereunder solely for the purpose of providing
the services which are the subject of this letter and shall treat confidentially all such
information; provided that nothing herein shall prevent a Mandated Lead Arranger,
Underwriter or Commitment Party from disclosing any such information (i) pursuant
to the order of any court or administrative agency or otherwise as required by
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applicable law, regulation, the listing rules, The City Code on Takeovers and
Mergers, compulsory legal process or as requested or required by a governmental
authority or the United Kingdom’s Panel of Takeovers and Mergers (in which case
such Mandated Lead Arranger, Underwriter, or Commitment Party to the extent
permitted by law and except in connection with any order or request as part of a
regulatory examination, agrees to inform you promptly thereof), (ii) upon the request
or demand of any regulatory authority having jurisdiction over such Mandated Lead
Arranger, Underwriter or Commitment Party or any of its Affiliates (in which case
such Mandated Lead Arranger, Underwriter or Commitment Party agrees to inform
you promptly thereof prior to such disclosure, unless such Mandated Lead Arranger,
Underwriter or Commitment Party is prohibited by applicable law from so informing
you, or except in connection with any request as part of a regulatory examination),
(iii) to the extent that such information becomes publicly available other than by
reason of disclosure by such Mandated Lead Arranger, Underwriter or Commitment
Party or any of its Affiliates in violation of this paragraph 15(b), (iv) to such
Mandated Lead Arranger’s, Underwriter’s, or Commitment Party’s Affiliates and its
and their employees, legal counsel, independent auditors and other experts or agents
who need to know such information in connection with the Acquisition and related
transactions and are informed of the confidential nature of such information, (v) to
prospective lenders, participants or assignees or any potential counterparty (or its
advisors) to any swap or derivative transaction relating to the Senior Unsecured
Bridge Facility Borrower, the Term Facility Borrower, the Target or any of its
subsidiaries or any of their respective obligations, in each case who agree to be bound
by the terms of this paragraph (or language substantially similar to this paragraph),
(h) for purposes of establishing a “due diligence” defence or (i) to rating agencies as
determined by the Mandated Lead Arrangers, the Underwriters, or the Commitment
Parties provided that the disclosure of any such information to any lenders or
prospective lenders or participants or assignees or prospective participants or
assignees referred to above shall be made subject to the acknowledgement and
acceptance by such lender or prospective lender or assignee or participant or
prospective assignee or participant that such information is being disseminated on a
confidential basis (on substantially the terms set forth in this paragraph or as is
otherwise reasonably acceptable to you and the Mandated Lead Arrangers, the
Underwriters, or the Commitment Parties including, without limitation, as agreed in
any marketing materials for the Facilities Agreements) in accordance with the
standard syndication processes of the Mandated Lead Arrangers, the Underwriters or
the Commitment Parties or customary market standards for dissemination of such
type of information. The obligation of each Mandated Lead Arranger, Underwriter
and Commitment Parties under this paragraph 15(b) shall automatically terminate and
be superseded by the confidentiality provisions in the Facilities Agreements upon the
execution and delivery of the Facilities Agreements.

16. Announcements and Publicity

No announcements regarding our respective roles as borrower, guarantor, underwriter,
arranger, lender or documentation agent in respect of the Senior Unsecured Bridge Facility,
the Term Loan B1 Facility, the Term Loan B2 Facility, the Revolving Credit Facilities (or any
other roles as arranger, underwriter, lender or documentation agent) may be made and no
publicity in connection with the Senior Unsecured Bridge Facility, the Term Loan Bl
Facility, the Term Loan B2 Facility and the Revolving Credit Facilities may be agreed to,
approved or procured without the prior written consent of you, each of the Mandated Lead
Arrangers, each of the Underwriters and each of the Commitment Parties (such consent, in
each case, not to be unreasonably withheld or delayed), except to the extent that any such
announcement is required under any applicable law, rule or regulation (including The City
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Code on Takeovers and Mergers) or requested or required by any applicable stock exchange
or regulatory body or the United Kingdom’s Panel on Takeovers and Mergers or made by
any Mandated Lead Arranger, any Underwriter or any Commitment Party in relation to the
compilation of statistics for the purpose of arranger league tables.

17. Conflicts

Notwithstanding any other provision herein or in any other Mandate Document:

(a)

(b)

(©)

(d)

(€)
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Unless otherwise agreed between Finco and any Mandated Lead Arranger, any
Underwriter in writing, the Mandated Lead Arrangers and each of the Underwriters
acknowledge that each of the Mandated Lead Arrangers and each of the Underwriters
or their respective Affiliates may not until the earlier to occur of (i) the date of
completion of the Acquisition or (ii) the date on which the scheme of arrangement in
relation to the Acquisition is rejected or refused by the High Court of England and
Wales (or the High Court of England and Wales otherwise fails to sanction such
scheme of arrangement), lapses or is withdrawn provide debt financing, equity capital
or other services to any other person with whom you or your Affiliates may have
conflicting interests in respect of the Acquisition.

Each of Finco, each Mandated Lead Arranger, each Underwriter, and each other
Commitment Party acknowledges that the Mandated Lead Arrangers, the
Underwriters and the other Commitment Parties and their respective Affiliates, may
act in more than once capacity in relation to the transaction and may have conflicting
interests in respect of such different capacities.

Neither the Mandated Lead Arrangers, the Underwriters nor the other Commitment
Parties may use Confidential Information obtained from you or your Affiliates or the
Target or its Affiliates for the purposes of the Senior Unsecured Bridge Facility in
connection with providing services to any other person or furnish that information to
any other such person except as expressly permitted under Clause 13
(Confidentiality).

You acknowledge that none of the Mandated Lead Arrangers, the Underwriters, or
the Commitment Parties has any obligation to use any information obtained from
another source for the purposes of the Senior Unsecured Bridge Facility or to furnish
that information to you or your Affiliates.

Finco further acknowledges and agrees that (i) no fiduciary, advisory or agency
relationship between it and any Mandated Lead Arranger, Underwriter or
Commitment Party or any of their Affiliates is intended to be or has been created in
respect of any of the transactions contemplated in this letter irrespective of whether
any such Mandated Lead Arranger, Underwriter or Commitment Party has advised on
matters, (ii) each Mandated Lead Arranger, Underwriter or Commitment Party, on the
one hand, and Finco, on the other hand, have an arm’s-length business relationship
that does not directly or indirectly give rise to, nor does Finco rely on, any fiduciary
duty on the part of any Mandated Lead Arranger, Underwriter or Commitment Party,
(iii) Finco is capable of evaluating and understanding, and understands and accepts,
the terms, risks and conditions of the transactions contemplated by this letter and (iv)
Finco has been advised that each Mandated Lead Arranger, Underwriter and
Commitment Party is engaged in a broad range of transactions that may involve
interests that differ from its interests and that none of the Mandated Lead Arrangers,
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Underwriters or Commitment Parties has any obligation to disclose such interests and
transactions to it by virtue of any fiduciary, advisory or agency relationship.
Additionally, Finco acknowledges and agrees that no Mandated Lead Arranger,
Underwriter or Commitment Party is advising it as to any legal, tax, investment,
accounting or regulatory matters in any jurisdiction (including, without limitation,
with respect to any consents needed in connection with the transactions contemplated
by this letter). Finco shall consult with its own advisors concerning such matters and
shall be responsible for making its own independent investigation and appraisal of the
transactions contemplated hereby (including, without limitation, with respect to any
consents needed in connection therewith), and no Mandated Lead Arranger,
Underwriter or Commitment Party shall have any responsibility or liability to Finco
with respect thereto. Any review by any Mandated Lead Arranger, Underwriter or
Commitment Party of Finco or its Affiliates, the other transactions contemplated by
this letter or other matters relating to such transactions will be performed solely for
the benefit of such Mandated Lead Arranger, Underwriter and Commitment Party and
shall not be on behalf of Finco or its Affiliates.

You further acknowledge that each Mandated Lead Arranger, each Underwriter and
each Commitment Party is a full-service securities firm engaged in securities trading
and brokerage activities as well as providing investment banking and other financial
services. In the ordinary course of business, each Mandated Lead Arranger,
Underwriter and Commitment Party may provide investment banking and other
financial services to, and/or acquire, hold or sell, for its own accounts and the
accounts of customers, equity, debt and other securities and financial instruments
(including bank loans and other obligations) of Finco and other companies with
which Finco may have commercial or other relationships. With respect to any
securities and/or financial instruments so held by any Mandated Lead Arranger,
Underwriter, Commitment Party or any of their respective customers, all rights in
respect of such securities and financial instruments, including any voting rights, will
be exercised by the holder of the rights, in its sole discretion.

18. Assignment

(a)
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You must not assign any of your rights or transfer any of your rights or obligations
under the this letter or the Fee Letters (except that you may assign your rights or
obligations under this letter or the Fee Letters to any of your Affiliates) without the
prior written consent of the Mandated Lead Arrangers, each of the Underwriters and
each other Commitment Party (such consent not to be unreasonably withheld or
delayed) and any attempted assignment or transfer without such consent shall be null
and void. Notwithstanding the foregoing, each of the Mandated Lead Arrangers, each
Underwriter and each other Commitment Party acknowledges and agrees that:

Q) the borrower under the Senior Unsecured Bridge Facility Agreement is
Sable International Finance Limited and Finco shall have no obligation
or liability with respect to (and the Mandated Lead Arrangers, the
Underwriters and the other Commitment Parties shall have no
obligations or liability to Finco with respect to) the Senior Unsecured
Bridge Facility Agreement following execution and delivery thereof by
the parties thereto); and

(i) the borrowers under the Term Loan B1 Facility, the Term Loan B2
Facility and the Revolving Credit Facilities are Sable International
Finance Limited and CWC-US Co-Borrower, LLC, as applicable, and
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(b)

(©)

except as expressly set forth therein Finco shall have no obligation or
liability with respect to (and the Mandated Lead Arrangers, the
Underwriters and the other Commitment Parties shall have no
obligations or liability to Finco with respect to) the Refinancing
Facilities Agreement following execution and delivery thereof by the
parties thereto.

Subject to paragraph (c) below, each Mandated Lead Arranger, each Underwriter and
each other Commitment Party must not assign any of its rights or transfer any of its
rights or obligations under the this letter or the Fee Letters without your prior written
consent (such consent not to be unreasonably withheld or delayed) and any attempted
assignment or transfer without such consent shall be null and void.

Subject to any limitations set forth in the Fee Letters, any and all services to be
provided by the Mandated Lead Arrangers, the Underwriters and each other
Commitment Part hereunder and/or under the Fee Letters may, with your consent
(such consent not to be unreasonably withheld or delayed) be performed by or
through any of their respective Affiliates or branches (each a “Delegate™), provided
that, unless otherwise agreed between Finco or any of its Affiliates and any Mandated
Lead Arranger, Underwriter or other Commitment Party in writing, the relevant
Mandated Lead Arranger, Underwriter and other Commitment Party shall remain
responsible for the performance by its Delegate of any such delegated functions and
shall procure that the Delegate complies with all applicable obligations of the relevant
Mandated Lead Arranger, Underwriter and other Commitment Party under this letter.

19. Termination

(a)

(b)

(b)
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Our offer in this letter shall remain in full effect until 5.00 pm, London time, on 19
November 2015, at which time it will expire unless written acceptance of this letter
and the Fee Letters are received from you (or our offer in this letter has been extended
by each of the Mandated Lead Arrangers) on or prior to such time.

Following acceptance by you of the terms and conditions of this letter, this letter and
the commitments and undertakings of the Mandated Lead Arrangers, Underwriters
and Commitment Parties hereunder shall automatically terminate in the event that:

(i) any of the Senior Unsecured Bridge Facility Agreement or the Refinancing
Facilities Agreement (as the case may be) are not fully entered into by the
relevant parties thereto on or prior to the Longstop Date; or

(i) on the date on which Finco or Liberty notifies the Mandated Lead Arrangers
in writing that its offer to make the Acquisition has been permanently
withdrawn provided that any termination in accordance with this paragraph
19(b)(ii) shall not apply in respect of the commitments and undertakings of
the lenders under the Revolving Credit Facilities,

in each case provided that the termination of any Commitment pursuant to this
paragraph does not prejudice our or your rights and remedies in respect of any breach
of this letter or the Fee Letters.

You shall have the right to terminate your obligations under this letter and the Fee
Letters upon at least 3 Business Days prior written notice to any Mandated Lead
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Arranger, Underwriter or Commitment Party. If you exercise your termination rights
pursuant to the preceding sentence, your rights against and obligations to the
Mandated Lead Arrangers, the Underwriters or the Commitment Parties shall remain
in force.

20. Survival

(a)

(b)

Except for paragraphs3 (Conditions), 5 (Underwriting Proportions), 16
(Announcements and Publicity) and 19 (Termination) the terms of this letter will
survive and continue after the Facilities Agreements are signed.

Without prejudice to paragraph (a) above, paragraphs 9 (Indemnity), 13 (Costs and
Expenses), 14 (Payments), 15 (Confidentiality), 17 (Conflicts) and 19 (Termination)
to 26 (Jurisdiction) will survive and continue after the termination of the obligations
of any Mandated Lead Arranger or any Underwriter under this letter and the Fee
Letters.

21. Entire agreement

(a)

(b)

The Mandate Documents set out the entire agreement between you, the Mandated
Lead Arrangers, the Underwriters and the Commitment Parties as to arranging and
underwriting each Facility (as applicable) and supersede any prior oral and/or written
understandings or arrangements relating to each Facility (as applicable).

Any provision of a Mandate Document may only be amended or waived by an
instrument in writing signed by you, the Mandated Lead Arrangers, the Underwriters
and the Commitment Parties.

22. Contracts (Rights of Third Parties) Act 1999

()

(b)

(©)

Unless expressly provided to the contrary in this letter, a person who is not a party to
this letter may not enforce any of its terms under the Contracts (Right of Third
Parties) Act 1999.

The acknowledgments referred to at paragraph 4(c) shall be enforceable by Liberty as
if it were a party to this Agreement.

Notwithstanding any term of this letter, the consent of any person who is not a party
to this letter is not required to rescind or vary this letter at any time.

23. Counterparts

This letter may be executed in any number of counterparts. This has the same effect as if the
signatories on the counterparts were on a single copy of this letter.

54296664 _3
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24,

25.

26.

27.

Severability

If a term of this letter or the Fee Letters is or becomes illegal, invalid or unenforceable in any
jurisdiction, that will not affect:

@ the legality, validity or enforceability in that jurisdiction of any other term of this
letter or the Fee Letters; or

(b) the legality, validity or enforceability in other jurisdictions of that or any other term
of this letter or the Fee Letters.

Governing Law

This letter (including the agreement constituted by your acknowledgement of its terms) and
any non-contractual obligations arising out of or in connection with this letter shall be
governed by and construed in accordance with English law.

Jurisdiction

@ You submit to the jurisdiction of the English courts for the purpose of hearing and
determining any dispute arising out of this letter. Nothing in this paragraph 26
(Jurisdiction) shall limit our right to bring proceedings in any other courts of
competent jurisdiction in more than one jurisdiction (whether concurrently or not) to
the extent permitted by applicable law.

(b) Without prejudice to any other mode of service allowed under any relevant law, you:

Q) shall appoint Liberty Global Europe Limited as your agent for service of
process in relation to any proceedings before the English courts in connection
with this letter and the Fee Letters and shall provide each of the Mandated
Lead Arrangers and each of the Underwriters with evidence of the acceptance
of such appointment by Liberty Global Europe Limited; and

(i) agree that failure by a process agent to notify you of the process will not
invalidate the proceedings concerned.

Patriot Act Notification

We hereby notify you that pursuant to the requirements of the USA PATRIOT Act, Title 111
of Pub. L. 107-56 (signed into law October 26, 2001) (as amended, the “Patriot Act”), each
Mandated Lead Arranger, each Underwriter and each Lender is required to obtain, verify and
record information that identifies each borrower and each guarantor, which information
includes the name, address, tax identification number and other information regarding each
such borrower and guarantor that will allow such Mandated Lead Arranger, Underwriter or
Lender to identify each such borrower and guarantor in accordance with the Patriot Act. This
notice is given in accordance with the requirements of the Patriot Act and is effective as to
each Mandated Lead Arranger, each Underwriter and each Lender.

If you agree to the above, please acknowledge your agreement by signing and returning the enclosed
copy of this letter (together with the Fee Letters countersigned by you) to Lauren Winter
(lauren.winter@allenovery.com) and Philip Bowden (philip.bowden@allenovery.com) at Allen &
Overy LLP. We look forward to working with you on this transaction.
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Yours faithfully,
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SCHEDULE 1

SENIOR UNSECURED BRIDGE FACILITY AGREEMENT
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Dated [e] 2015

SABLE INTERNATIONAL FINANCE LIMITED
as Borrower

THE PERSONS LISTED IN PART 2 OF SCHEDULE 1
as Original Guarantors

[e]

as Global Coordinators

CERTAIN BANKS AND FINANCIAL INSTITUTIONS
as Bookrunners

CERTAIN BANKS AND FINANCIAL INSTITUTIONS
as Mandated Lead Arrangers

[e]
as Facility Agent

THE LENDERS

SENIOR UNSECURED BRIDGE FACILITY
AGREEMENT
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THIS AGREEMENT is dated [] 2015.

BETWEEN:

@ SABLE INTERNATIONAL FINANCE LIMITED (the “Borrower”);

2 THE PERSONS LISTED AT PART 2 OF SCHEDULE 1 (each an “Original
Guarantor”)

3 [] (the “Global Coordinators”);

4) CERTAIN BANKS AND FINANCIAL INSTITUTIONS AS SET OUT IN
PART3 OF SCHEDULE 1 (each a “Bookrunner” and together, the
“Bookrunners”);

5) CERTAIN BANKS AND FINANCIAL INSTITUTIONS AS SET OUT IN
PART 4 OF SCHEDULE 1 (each a “Mandated Lead Arranger” and together, the
“Mandated Lead Arrangers”);

(6) [¢] (as facility agent for an on behalf of the Finance Parties, the “Facility Agent”);
and

(7 THE LENDERS (as defined below).

IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATIONS

1.1  Definitions

“Acceding Guarantor” means any member of the Group which has complied with
the requirements of Clause 21.2 (Acceding Guarantors).

“Acceptable Bank” means:

@ 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 Baal or higher by Moody’s
Investor Services Limited or a comparable rating from an internationally
recognised credit rating agency; or

(b) any other bank or financial institution approved by the Facility Agent (in
consultation with the Borrower).

“Accession Notice” means a duly completed notice of accession substantially in the
form of Schedule 9 (Form of Accession Notice) with such changes as may be agreed
between the Borrower and the Facility Agent from time to time.

“Accrued Amounts” has the meaning given to such term in Clause 33.15 (Pro Rata
Interest Settlement).
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“Acquisition” means the acquisition by Liberty Global plc or any of its Subsidiaries
of all of the outstanding shares of the Company by means of a scheme of
arrangement.

“Advance” means an Initial Loan or a Term Loan.

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

“Alternative Market Disruption Event” has the meaning given to such term in
Clause 12 (Market Disruption and Alternative Interest Rates).

“Alternative Reference Bank Rate” means the arithmetic mean of the rates (rounded
upwards to four decimal places) as supplied to the Facility Agent at its request by the
Alternative Reference Banks:

@) (other than where paragraph (b) below applies) as the rate at which the
relevant Alternative Reference Bank could borrow funds in the London
interbank market in the relevant currency and for the relevant period were it to
do so by asking for and then accepting interbank offers for deposits in
reasonable market size in that currency and for that period; or

(b) if different, as the rate (if any and applied to the relevant Alternative
Reference Bank and the relevant currency and period) which contributors to
the applicable Screen Rate are asked to submit to the relevant administrator.

“Alternative Reference Banks” means, in relation to any Advance, such entities as
may be appointed by the Facility Agent with the consent of the Borrower.

“Anti-Terrorism Law” means each of:

@) Executive Order No. 13224 on Terrorist Financing - Blocking Property and
Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or
Support Terrorism issued 23 September 2001, as amended by Order 13268 (as
so amended, the “Executive Order”);

(b) the Patriot Act;
(© the Money Laundering Control Act of 1986 18 U.S.C, section 1956; and

(d) any updates or replacements to the laws listed above in paragraphs (a) to (c)
which are enacted in the United States subsequent to the date of this
Agreement.

“Arrangers” means the Global Coordinator and the Mandated Lead Arrangers and
“Arranger” means any of them.

“Assignment Agreement” means a duly completed assignment agreement
substantially in the form set out in Schedule 5 (Form of Assignment Agreement).

“Authorisation” means an authorisation, consent, approval, resolution, licence,
exemption, filing, notarisation or registration.
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“Availability Period” means the period from and including the Scheme Effective
Date to and including the earlier to occur of (i) the date that is 60 Business Days after
the Scheme Effective Date and (ii) the Longstop Date.

“Available Commitment” means a Lender's Commitment minus (subject as set out
below):

@ the amount of its participation in any outstanding Advance; and

(b) in relation to any proposed Utilisation, the amount of its participation in any
other Utilisations that are due to be made on or before the proposed Utilisation
Date.

“Available Facility” means, at any time, the aggregate amount of each Lender's
Available Commitment.

“Bank Levy” means the bank levy which is imposed under section 73 of, and
schedule 19 to, the Finance Act 2011 (the “UK Bank Levy”) and any levy or Tax of
an equivalent nature imposed in any jurisdiction in a similar context or for a similar
reason to that in and/or which the UK Bank Levy has been imposed by reference to
the equity and liability of a financial institution or other person carrying out financial
transactions.

“Basel 11" means the Basel Committee’s revised rules relating to capital requirements
set out in “International Convergence of Capital Measurement and Capital Standards,
a Revised Framework” published by the Basel Committee on Banking Supervision in
June 2004 and any other documents published by the Basel Committee in connection
with these rules, or any other law or regulation which implements any of those rules
or documents (whether such implementation, application or compliance is by a
government, regulator, Finance Party or any of its Affiliates).

“Basel Committee” means the Basel Committee on Banking Supervision.

“Borrower Affiliate” means each of the Affiliates of the Borrower, any trust of
which the Borrower or any of its Affiliates is a trustee, any partnership of which the
Borrower or any of its Affiliates is a partner and any trust, fund or other entity which
is managed by, or is under the control of, the Borrower or any of its Affiliates.

“Break Costs” means the amount (if any) by which:

@ the interest (excluding the Margin) which a Lender should have received for
the period from the date of receipt of all or any part of its participation in an
Advance or Unpaid Sum to the last day of the current Interest Period in respect
of that Advance or Unpaid Sum, had the amount so 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 of such Advance or Unpaid Sum received or
recovered by it on deposit with a leading bank in the London interbank market
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for a period starting on the Business Day following such receipt or recovery
and ending on the last day of the current Interest Period.

“Business Day” means a day (other than a Saturday or Sunday) on which banks
generally are open for business in London and New York.

“Cayman Obligor” means any Obligor which is incorporated under the laws of the
Cayman lIslands.

“Centre of Main Interests” has the meaning given to such term in Article 3(1) of
Council Regulation (EC) NO 1346/2000 of 29 May 2000 on Insolvency Proceedings.

“Certain Funds Period” means the period from and including the Signing Date to
and including the earlier of (i) the date that is 60 Business Days after the Scheme
Effective Date and (ii) the Longstop Date.

“Change in Tax Law” means the introduction, implementation, repeal, withdrawal or
change in, or in the interpretation, administration or application of any Law relating to
taxation (a) in the case of a participation in an Advance by a Lender named in the
Register as at the Signing Date, or (b) in the case of a participation in an Advance by
any other Lender, after the date upon which such Lender becomes a party to this
Agreement in accordance with the provisions of Clause 33 (Assignments and
Transfers).

“Code” means the Internal Revenue Code of 1986, as amended from time to time, and
the regulations promulgated thereunder. Section references to the Code are to the
Code, as in effect at the Signing Date and any subsequent provisions of the Code,
amendatory of it, supplemental to it or substituted therefor.

“Commitments” means:

@ in relation to an Original Lender, the amount set out opposite its name in Part
1 of Schedule 1 (Lenders and Commitments) and the amount of any other
Commitment transferred to it under this Agreement or the amount assumed by
it in accordance with Clause 2.2 (Increase); and

(b) in relation to any other Lender, the amount specified in the Transfer
Certificate or the Assignment Agreement pursuant to which such Lender
becomes a Party and any amount of any other Commitment transferred to it
under this Agreement or assumed by it in accordance with Clause 2.2
(Increase),

to the extent not cancelled, reduced or transferred by it under this Agreement.
“Company” means Cable & Wireless Communications plc.

“Confidentiality Undertaking” means a confidentiality undertaking substantially in
the recommended form of either the LMA or the LSTA or in any other form agreed
between the Borrower and the Facility Agent.

“Conversion Date” means the earlier of:
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@) the Initial Maturity Date; and

(b) the date on which a Senior Unsecured Bridge Securities Demand Failure
occurs.

Co-operation Agreement means the co-operation agreement dated [e¢] 2015 and
entered into between Liberty Global plc and Cable & Wireless Communications plc
(as amended, varied or supplemented) in respect of the Acquisition (as defined
therein).

“Default” means an Event of Default or any event or circumstance (pursuant to
Clause 22 (Events of Default)) which would (with the expiry of a grace period or the
giving of notice) be an Event of Default.

“Defaulting Lender” means any Lender (other than a Lender which is or becomes a
member of the Wider Group):

@) which has failed to make its participation in an Advance available or has
notified the Facility Agent that it will not make its participation in an Advance
available by the Utilisation Date of that Advance in accordance with
Clause 5.2 (Lenders’ Participations);

(b) which has otherwise rescinded or repudiated a Finance Document; or
(c) with respect to which an Insolvency Event has occurred and is continuing,
unless, in the case of paragraph (a) above:
M its failure to pay is caused by:
(A)  administrative or technical error; or
(B)  aDisruption Event,
and payment is made within two 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 question.

“Description of Notes” means the description of the notes attached hereto as
Schedule 11 (Description of Notes).

“Designated Party” means any person listed:
@) in the Annex to the Executive Order;

(b) on the “Specially Designated Nationals and Blocked Persons” list maintained
by the Office of Foreign Assets Control of the United States Department of the
Treasury; or

(©) in any successor list to either of the foregoing.
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“Designated Website” has the meaning given to such term in Clause 37.3(a) (Use of
Websites/E-mail).

“Disputes” has the meaning given to such term in Clause 44.1 (Courts).
“Disruption Event” means either or both of:

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

(b) the occurrence of any other event which results in a material disruption (of a
technical or systems-related nature) to the treasury or payments operations of a
Finance Party to this Agreement preventing that, or any other Finance Party:

() 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 either such case) is not caused by, and is beyond the control of,
the party whose operations are disrupted.

“Double Taxation Treaty” means in relation to a payment of interest on an Advance,
any convention or agreement between the government of the United Kingdom and
any other government for the avoidance of double taxation with respect to taxes on
income and capital gains which makes provision for exemption from tax imposed by
the United Kingdom on interest.

“Enforcement Action” shall have the meaning given to such term in the Intercreditor
Agreement, except that such definition shall be construed as if references therein to
Secured Debt or Unsecured Notes Debt also include references to the Finance
Documents.

“ERISA” means the United States Employee Retirement Income Security Act of
1974, as amended.

“ERISA Affiliate” means each person, entity, trade or business, whether or not
incorporated, that would be treated as a single employer with any member of the
Group under section 414 of the Code. When any provision of this Agreement relates
to a past event, the term “ERISA Affiliate” includes any person that was an ERISA
Affiliate of a member of the Group at the time of that past event.

“Equity Offering” has the meaning set forth in Schedule 11 (Description of Notes).

“Event of Default” means any of the events or circumstances which, pursuant to
Clause 22 (Events of Default), constitute an Event of Default.

“Exchange” has the meaning given to it in Clause 20.2(a) (Exchange Notes).
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“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“Exchange Date” means the date an Exchange occurs pursuant to this Agreement.

“Exchange Note” means the note (or, if more than one such note is outstanding, a
note) issued or, as applicable, to be issued under the Exchange Note Indenture in
exchange for one or more Advances.

“Exchange Note Guarantee” means a guarantee of the Exchange Notes issued by
each Guarantor to the extent permitted by applicable law and attached to or
incorporated in the Exchange Note Indenture.

“Exchange Note Indenture” means an indenture to be entered into between, among
others, the Borrower and the Exchange Note Trustee in accordance with Clause 20.1
(Exchange Note Indenture).

“Exchange Note Trustee” means [e] or another trustee acceptable to the Borrower
and the Facility Agent which agrees to act as trustee pursuant to the Exchange Note
Indenture on the terms thereof.

“Exchange Request” means a written or telecopy notice in the form attached hereto
as Schedule 6 (Form of Exchange Request).

“Existing Revolving Facility” means the US$570,000,000 revolving facility
agreement entered into between the Borrower as borrower, the Company as parent,
certain mandated lead arrangers and bookrunners and BNP Paribas as agent.

“Extension Default” means:

@) a default in payment by the Borrower of principal or interest under this
Agreement or a default in payment by the Borrower under any Fee Letter, in
any such case to the extent due and payable on or before the Initial Maturity
Date, to the Finance Parties; or

(b) the occurrence of any Event of Default under any of Clause 5 and or Clause 6
under Events of Default (as defined in and set out in Schedule 11 (Description
of Notes).

“Facility” means the term loan facility made available under this Agreement as
described in Clause 2.1 (The Facility).

“Facility Agent’s Spot Rate of Exchange” means, in relation to two currencies, the
Facility Agent’s spot rate of exchange for the purchase of the first-mentioned
currency with the second-mentioned currency in the London foreign exchange market
at 10 a.m. on a particular day.

“Facility Office” means the office(s) notified by a Lender to the Facility Agent:
@ on or before the date it becomes a Lender; or

(b) by not less than five Business Days’ notice,

52949662_25



as the office(s) through which it will perform all or any of its obligations under this
Agreement or in respect of any other Finance Party, the office in the jurisdiction in
which it is resident for tax purposes.

“Fallback Interest Period” means one month.
“FATCA” means:

@ sections 1471 to 1474 of the Code or any associated regulations or other
official guidance;

(b) any treaty, law, regulation or other official guidance enacted in any other
jurisdiction, or relating to an intergovernmental agreement between the US
and any other jurisdiction, which (in either case) facilitates the implementation
of paragraph (a) above; or

(©) any agreement pursuant to the implementation of 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 Deduction” means a deduction or withholding from a payment under a
Finance Document required by FATCA.

“FCC Condition” has the meaning given to such term in the Co-operation
Agreement.

“Fee Letter” means the fee letter dated [e] between, among others, Finco or one of its
Affiliates and the Mandated Lead Arrangers and any other letter signed by the
Borrower which sets out any of the fees payable under Clause 13 (Commissions and
Fees).

“Final Maturity Date” means 1 November 2022.
“Finance Documents” means:

@) this Agreement and any Accession Notice;
(b) each of the Fee Letters;

(©) the Intercreditor Agreement; and

(d) each Utilisation Request.

any other agreement or document designated a “Finance Document” in writing by
the Facility Agent and the Borrower.

“Finance Parties” means the Facility Agent, the Arrangers, the Bookrunners and the
Lenders and “Finance Party” means any of them.

“Financial Indebtedness” shall have the meaning given to the term “Indebtedness”
(as definition in the Section captioned “Certain Definitions” as set out in Schedule 11
(Description of Notes).
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“Finco” means LGE Coral Holdco Limited.
“Fitch” means Fitch Ratings or any successor thereof.

“Fraudulent Transfer Law” means any applicable US Bankruptcy Law or any
applicable US state fraudulent transfer or conveyance law.

“Funding Rate” means any individual rate notified by a Lender to the Facility Agent
pursuant to paragraph (a)(ii) of Clause 12.4 (Cost of funds).

“Group” means the Company and its Subsidiaries from time to time.

“Group Structure Chart” means the structure chart showing the proposed structure
of the Group following the completion of the Acquisition (which, in respect of the
ownership of the members of the Group, will rely on publicly available information)
in the form delivered to the Facility Agent prior to the Signing Date as supplemented
by any structure chart delivered by the Borrower which reflects the Structure
Memorandum.

“Guarantors” means the Original Guarantors and any Acceding Guarantor.

“Historic Screen Rate” means, in relation to any Advance, the most recent applicable
Screen Rate for the currency of that Advance and for a period equal in length to the
Interest Period of that Advance and which is as of a day which is no more than 5
Business Days before the Quotation Date.

“Holder” means each Person (as defined in Schedule 11 (Description of Notes)) in
whose name the Exchange Notes are registered on the books of the registrar for the
Exchange Notes.

“Holding Company” of a company means a company of which the first-mentioned
company is a Subsidiary.

“Impaired Agent” means the Facility Agent at any time when:

@) it has failed to make (or has notified a Finance Party that it will not make) a
payment required to be made by it under the Finance Documents by the due
date for payment;

(b) the Facility Agent otherwise rescinds or repudiates a Finance Document;

(c) (if the Facility Agent is also a Lender) it is a Defaulting Lender under
paragraph (a) or (b) of the definition of “Defaulting Lender”; or

(d) an Insolvency Event has occurred and is continuing with respect to the Facility
Agent,

unless, in the case of paragraph (a) above:
Q) its failure to pay is caused by:

(A)  administrative or technical error; or
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(B)  aDisruption Event,
and payment is made within 3 Business Days of its due date; or

(i) the Facility Agent is disputing in good faith whether it is contractually
obliged to make the payment in question.

“Increase Confirmation” means a confirmation substantially in the form set out in
Schedule 7 (Form of Increase Confirmation).

“Increase Lender” has the meaning set out in Clause 2.2 (Increase).
“Increased Cost” means:

@) any reduction in the rate of return from a Facility or on a Finance Party’s (or
an Affiliate’s) overall capital;

(b) any additional or increased cost; or
(© any 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 agreed to make available its
Commitment or having funded or performed its obligations under any Finance
Document.

“Initial Loans” means, prior to extension in accordance with Clause 6.2 (Mandatory
extension of Initial Loans into Term Loans), the advances made available by the
Lenders to the Borrower on a Utilisation Date pursuant to a Utilisation Request.

“Initial Maturity Date” means, subject to Clause 6.2 (Mandatory extension of Initial
Loans into Term Loans), the first anniversary of the first Utilisation Date.

“Insolvency Event” in relation to a Finance Party means that the Finance Party:
@ is dissolved (other than pursuant to a consolidation, amalgamation or merger);

(b) becomes insolvent or is unable to pay its debts or fails or admits in writing its
inability generally to pay its debts as they become due;

(© makes a general assignment, arrangement or composition 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;
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(e) has instituted against it 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, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition is instituted or
presented by a person or entity not described in paragraph (d) above and:

Q) 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) is not dismissed, discharged, stayed or restrained in each case within
30 days of the institution or presentation thereof;

()] has a resolution passed for its winding-up, official management or liquidation
(other than pursuant to a consolidation, amalgamation or merger);

(0) seeks or becomes subject to the appointment of an administrator, provisional
liquidator, conservator, receiver, trustee, custodian or other similar official for
it or for all or substantially all its assets (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);

(h) has a secured party take possession of all or substantially all its assets or has a
distress, execution, 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; or

Q) causes or is subject to 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 (h) above.

“Instructing Group” means at any time, Lenders the aggregate of whose Available
Commitments and participations in outstanding Advances exceeds 50.00 per cent. of
the aggregate Available Commitments and outstanding Advances of all of the Lenders
(not taking into account any Available Commitments or Advances in relation to which
a cancellation or prepayment notice (as applicable) has been served in accordance
with Clause 7.1 (Voluntary Cancellation) or Clause 8.1 (Voluntary Prepayment)).

“Intercreditor Agreement” means the intercreditor agreement originally dated on 13
January 2010 and as amended and restated on 31 March 2015 entered into between,
amongst others, the Borrower and BNP Paribas as security trustee as amended and/or
amended and restated from time to time.

“Interest Period” means, save as otherwise provided in this Agreement, any of those
periods mentioned in Clause 11 (Interest Periods).
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“Interpolated Historic Screen Rate” means, in relation to any Advance, the rate
(rounded to the same number of decimal places as the two relevant Screen Rates)
which results from interpolating on a linear basis between:

@ the most recent applicable Screen Rate for the longest period (for which that
Screen Rate is available) which is less than the Interest Period of that
Advance; and

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

each for the currency of that Advance and each of which is as of a day which is no
more than 5 Business Days before the Quotation Date.

“Interpolated Screen Rate” means, in relation to any Advance, the rate (rounded to
the same number of decimal places as the two relevant Screen Rates) which results
from interpolating on a linear basis between:

@ the applicable Screen Rate for the longest period (for which that Screen Rate is
available) which is less than the Interest Period of that Advance; and

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

each as of the Specified Time for the currency of that Advance.
“Law” means:
@) common or customary law;

(b) any constitution, decree, judgment, legislation, order, ordinance, regulation,
statute, treaty or other legislative measure in any jurisdiction; and

(c) any directive, regulation, practice, requirement which has the force of law and
which is issued by any governmental body or any central bank or other fiscal,
monetary, regulatory or administrative authority.

“Legal Opinions” means any of the legal opinions referred to in paragraph 4 of
Schedule 2 (Conditions Precedent) and delivered pursuant to Clause 4 (Conditions).

“Lender” means:
@) an Original Lender; and

(b) a person which has become a Party as a Lender in accordance with the
provisions of Clause 33 (Assignments and Transfers),

which in each case has not ceased to be a Lender in accordance with the terms of this
Agreement.

“LIBOR” means, in relation to any Advance:
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@ the applicable Screen Rate as of the Specified Time for the currency of that
Advance and for a period equal in length to the Interest Period of that
Advance; or

(b) as otherwise determined pursuant to Clause 12.1 (Unavailability of Screen
Rate).

“Longstop Date” means:
@) 31 May 2016; or

(b) if the FCC Condition has not been satisfied prior to the date specified in (i) above, 16
December 2016,

or such later date (if any) as may be agreed by the Ultimate Holdco and the Instructing Group.

“Majority Senior Creditors” shall have the meaning given to such term in the
Intercreditor Agreement.

“Margin” means:

@ 6.750% per annum, for the period from and including the first Utilisation Date
to and including the date falling 90 days thereafter;

(b) 7.125% per annum, for the period from and including the date falling 91 days
after the first Utilisation Date to and including the date falling 180 days
thereafter;

(©) 7.500% per annum, for the period from and including the date falling 181 days
after the first Utilisation Date to and including the date falling 270 days
thereafter;

d) 7.875% per annum, for the period from and including the date falling 271 days
after the first Utilisation Date to and including the date falling 360 days
thereafter; and

(e thereafter, 8.250% per annum.
“Margin Regulations” means Regulation T, Regulation U and Regulation X.

“Margin Stock” means “margin stock” or “margin securities” as defined in the
Margin Regulations.

“Market Disruption Event” has the meaning given to such term in Clause 12
(Market Disruption and Alternative Interest Rates).

“Material Adverse Effect” means any event or circumstance which has a material
adverse effect on the ability of the Obligors (taken as a whole) to perform their
payment obligations under the Finance Documents.

“Moody’s” means Moody’s Investor Services, Inc. or any successor thereof.
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“Multiemployer Plan” means any multiemployer plan as defined in Section
4001(a)(3) of ERISA, which is maintained or contributed to by (or to which there is
an obligation to contribute of) any member of the Group or an ERISA Affiliate, and
each such plan for the five year period immediately following the latest date on which
any member of the Group or an ERISA Affiliate maintained, contributed to or had an
obligation to contribute to such plan.

“Necessary Authorisations” means all material approvals, consents, authorisations
and licences from, all rights granted by and all filings, registrations and agreements
with, any government or other regulatory authority necessary in order to enable each
member of the Group to carry on its business as may be permitted by the terms of this
Agreement as carried on by it at the relevant time.

“New Lender” has the meaning given to such term in Clause 33.2 (Assignments or
Transfers by Lenders).

“Non-Consenting Lender” is a Lender which does not agree to a consent to an
amendment to, or a waiver of, any provision of the Finance Documents where:

@ the Borrower or the Facility Agent has requested the Lenders to consent to an
amendment to, or waiver, of any provision of the Finance Documents;

(b) the consent or amendment in question requires the agreement of the Lenders
affected thereby pursuant to Clause 40.2 (Consents) (and such Lender is one
of the Lenders affected thereby);

(©) Lenders representing not less than 80% of the Commitments or Outstandings,
as the case may be, of the Lenders affected thereby have agreed to such
consent or amendment; and

(d) the Borrower has notified the Lender it will treat it as a Non-Consenting
Lender.

“Non-Funding Lender” means any of the following:

@) a Lender which fails to comply with its obligation to participate in any
Advance where:

() all conditions to the relevant Utilisation (including without limitation,
delivery of a Utilisation Request) have been satisfied or waived by the
Instructing Group in accordance with the terms of this Agreement;

(i) Lenders representing not less than 80% of the relevant Commitments
have agreed to comply with their obligations to participate in such
Advance; and

(iii)  the Borrower has notified the Lender that it will treat it as a Non-
Funding Lender;

(b) a Lender which has given notice to a Borrower or the Facility Agent that it
will not make, or it has disaffirmed or repudiated any obligation to participate
in, an Advance; or

14
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(c) a Defaulting Lender.

“Obligors” means the Borrower and the Guarantors and “Obligor” means any of
them.

“Obligors’ Agent” means the Borrower in its capacity as agent for the Obligors
pursuant to Clause 26.17 (Obligors’ Agent).

“Original Lender” means a person which is named in Part 1 (Lenders and
Commitments) of Schedule 1 (Parties).

“Original Senior Unsecured Notes” means the $750,000,000 6.875% senior
unsecured notes due 2022 issued by the Borrower.

“Qutstandings” means, at any time, the aggregate principal amount of the Advances
outstanding under this Agreement.

“Paper Form Lender” has the meaning given to such term in Clause 37.3(b) (Use of
Websites/E-mail).

“Participating Member State” means any member state of the European Union that
at the relevant time has the euro as its lawful currency in accordance with legislation
of the European Union relating to Economic and Monetary Union.

“Party” means a party to this Agreement.
“Patriot Act” has the meaning given to such term in Clause 37.7 (Patriot Act).
“Proceedings” has the meaning given to such term in Clause 44.1 (Courts).

“Protected Party” means a Finance Party or any Affiliate of a Finance Party which is
or will be, subject to any Tax Liability in relation to any amount payable under or in
relation to a Finance Document.

“Qualifying Lender” means in relation to a payment of interest on a participation in
an Advance, a Lender which is:

@ a UK Bank Lender;
(b) a UK Non-Bank Lender; or
(c) a UK Treaty Lender.

“Quotation Date” means, in relation to any currency and any period for which an
interest rate is to be determined 2 Business Days before the first day of that period
provided that if market practice differs in the London interbank market for a currency,
the Quotation Date for that currency will be determined by the Facility Agent in
accordance with market practice in the London interbank market (and if quotations
would normally be given by leading banks in the London interbank market on more
than one day, the Quotation Date will be the last of those days).

“Recipient” has the meaning given to it in Clause 14.6 (Value Added Tax).

15
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“Recovering Finance Party” has the meaning given to such term in Clause 31.1
(Payments to Finance Parties).

“Reference Bank Quotation” means any quotation supplied to the Facility Agent by
a Reference Bank or an Alternative Reference Bank.

“Reference Bank Rate” means the arithmetic mean of the rates (rounded upwards to
four decimal places) as supplied to the Facility Agent at its request by the Reference
Banks:

@ (other than where paragraph (b) below applies) as the rate at which the
relevant Reference Bank could borrow funds in the London interbank market
in the relevant currency and for the relevant period were it to do so by asking
for and then accepting interbank offers for deposits in reasonable market size
in that currency and for that period; or

(b) if different, as the rate (if any and applied to 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.

“Reference Banks” means such entities as may be appointed by the Facility Agent
with the consent of the Borrower.

“Refinancing Facilities Agreement” means the credit facilities agreement dated [e]
between, among others, [the Borrower]/[CWC-US Co-Borrower LLC], certain
financial institutions as mandated lead arrangers and lenders and [e] as facility agent
and security agent.

“Regulation T” means Regulation T of the Board of Governors of the Federal
Reserve System as from time to time in effect and any successor to all or any portion
thereof.

“Regulation U” means Regulation U of the Board of Governors of the Federal
Reserve System as from time to time in effect and any successor to all or any portion
thereof.

“Regulation X” means Regulation X of the Board of Governors of the Federal
Reserve System as from time to time in effect and any successor to all or any portion
thereof.

“Repeating Representations” means the representations and warranties which are
repeated as set out in Clause 18.23 (Times for Making Representations and
Warranties).

“Scheme Effective Date” means the date on which a copy of the court order
sanctioning the scheme of arrangement in connection with the Acquisition is filed
with the Registrar of Companies in accordance with section 899 of the Companies
Act 2006 of England and Wales, as amended.

“Screen Rate” means the London interbank offered rate administered by the 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
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LIBORO1 or LIBORO2 of, at the election of the Borrower, the Thomson Reuters
screen (or any replacement Thomson Reuters page which displays that rate) or 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 Facility Agent may (following consultation with the Borrower and the
Lenders) specify another page or service displaying the relevant rate.

“SEC” means the United States Securities and Exchange Commission.

“Secured Parties” shall have the meaning given to that term in the Intercreditor
Agreement.

“Securities Act” means the United States Securities Act 1933, as amended.

“Security Interest” means any mortgage, charge (whether fixed or floating), pledge,
lien, hypothecation, assignment by way of security, trust arrangement for the purpose
of providing security or other security interest of any kind securing any obligation of
any person or any other arrangement having the effect of conferring rights of retention
or other disposal rights over an asset (including without limitation title transfer and/or
retention arrangements having a similar effect or a deposit of money with the primary
intention of affording a right of set-off) and includes any agreement to create any of
the foregoing but does not include (a) liens arising in the ordinary course of business
by operation of law and not by way of contract and (b) any grant of indefeasible rights
of use or equivalent arrangements with respect to network capacity, communications,
fibre capacity or conduit.

“Senior Discharge Date” shall have the meaning given to such term in the
Intercreditor Agreement.

“Senior Unsecured Bridge Securities Demand Failure” has the meaning given to
that term in the Fee Letter.

“Sharing Payment” has the meaning given to such term in Clause 31.1(c) (Payments
to Finance Parties).

“Signing Date” means the date of this Agreement.

“Specified Time” means a time determined in accordance with Schedule 8
(Timetables).

“Standard & Poor’s” means Standard & Poor’s Ratings Group or any successor
thereof.

“Structure Memorandum” means the structure paper entitled “Project Coral:
Acquisition Structure” describing the proposed structure for the Acquisition and
delivered by the Borrower to the Facility Agent pursuant to this Agreement prior to
the Signing Date as amended, supplemented or replaced by any new structure paper
delivered by the Borrower to the Facility Agent from time to time provided that such
amended, supplemented or replaced structure paper is not materially adverse to the
interests of the Lenders unless the Instructing Group has provided consent to such
amendment, supplement or replacement.

17
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“Subject Party” has the meaning given to it in Clause 14.5 (Value Added Tax).

“Subsidiary” of a person means any company or entity directly or indirectly
controlled by such person, for which purpose control means ownership of more than
50 per cent. of the economic and/or voting share capital (or equivalent right of
ownership of such company or entity).

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

“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 (i) a FATCA Deduction or (ii) a
deduction or withholding for or on account of any Bank Levy (or otherwise
attributable to, or arising as a consequence of, a Bank Levy).

“Tax Liability” has the meaning set out in paragraph (e) of Clause 14.3 (Tax
Indemnity).

“Tax Payment” means either the increase in a payment made by an Obligor to a
Finance Party under Clause 14.1 (Tax Gross-up) or a payment under Clause 14.3 (Tax
Indemnity).

“Term Loan” means a loan deemed to be made pursuant to Clause 6.2(c) (Mandatory
extension of Initial Loans into Term Loans).

“Termination Date” means the Initial Maturity Date or the Final Maturity Date as
the context requires.

“Total Commitments” means the aggregate of the Commitments.

“Transfer Certificate” means a duly completed transfer certificate substantially in
the form set out in Schedule 4 (Form of Transfer Certificate).

“Transfer Date” means, in relation to any Transfer Certificate or any Assignment
Agreement, the effective date of such transfer as specified in such Transfer Certificate
or such Assignment Agreement.

“Transferor” has the meaning given to such term in 33.6 (Limitation of
Responsibility of Transferor).

“UK Bank Lender” means, in relation to a payment of interest on a participation in
an Advance, a Lender which is beneficially entitled to that payment and (a) if the
participation in that Advance was made by it, is a Lender which is a “bank” (as
defined for the purposes of section 879 of the ITA in section 991 of the ITA) and
within the charge to United Kingdom corporation tax as regards that payment or
would be with such charge as respects such payment apart from section 18A of CTA
and or (b) if the participation in that Advance was made by a different person, such
person was a “bank” (as defined for the purposes of section 879 of the ITA in section
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991 of the ITA) at the time that Advance was made, and is a lender which is within
the charge to United Kingdom corporation tax as respect to that payment.

“UK Borrower” means any Borrower which is liable to corporation tax in the United
Kingdom.

“UK Non-Bank Lender” means, in relation to a payment of interest on an Advance:

@ a Lender which is beneficially entitled to the income in respect of which that
payment is made and is a UK Resident company (such that the payment is
within the category of excepted payments described at section 933 ITA); or

(b) a Lender to which such payment would fall within one of the categories of
excepted payments described at sections 934 to 937 ITA inclusive,

where H.M. Revenue & Customs has not given a direction under section 931 ITA
which relates to that payment of interest on an Advance to such Borrower.

“UK Resident” means a person who is resident in the United Kingdom for the
purposes of the CTA, and “non-UK Resident” shall be construed accordingly.

“UK Treaty Lender” means in relation to a payment of interest on an Advance, a
Lender which is entitled to claim full relief from liability to taxation otherwise
imposed by the United Kingdom on interest under a Double Taxation Treaty and
which does not carry on business in the United Kingdom through a permanent
establishment with which that Lender’s participation in that Advance is effectively
connected and, in relation to any payment of interest on any Advance made by that
Lender, the Borrower has received notification (or will have received notification
prior to the end of the first Interest Period hereunder) in writing from H.M. Revenue
& Customs authorising the Borrower to pay interest on such Advances without any
Tax Deduction including where such notification is provided as a result of the Lender
using HMRC DT Treaty Passport Scheme.

“Ultimate Holdco” means at any time on and from the Scheme Effective Date,
Liberty Global plc, together with its successors.

“United States” or “US” means the United States of America, its territories,
possessions and other areas subject to the jurisdiction of the United States of America.

“Unpaid Sum” means any sum due and payable by an Obligor under any Finance
Document but unpaid.

“Unsecured Notes Finance Parties” shall have the meaning given to such term in the
Intercreditor Agreement.

“Unsecured Notes Trustees” shall have the meaning given to such term in the
Intercreditor Agreement.

“US Bankruptcy Law” means the United States Bankruptcy Code of 1978 (Title 11
of the United States Code), and other United States federal or state bankruptcy,
insolvency, or similar law.
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“US Guarantor” has the meaning given to such term in Clause 25.9 (Limitations —
US Guarantors).

“Utilisation” means the utilisation of a Facility under this Agreement.

“Utilisation Date” means the date of a Utilisation being the date on which an Initial
Loan is (or is requested) to be made in accordance with this Agreement.

“Utilisation Request” means in relation to an Advance a duly completed notice
substantially in the form set out in Schedule 3 (Form of Utilisation Request
(Advances)).

“VAT” means

@ value added tax as provided for in the Value Added Tax Act 1994 and any
other tax of a similar nature imposed in compliance with the Council Directive
2006/112/EC on the common system of value added tax as implemented by a
member state of the European Union; 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 to, such tax referred
to in paragraph (a) above, or imposed elsewhere.

“Website Lenders” has the meaning given to such term in Clause 37.3(a) (Use of
Websites/E-mail).

“Wider Group” means the Ultimate Holdco and its Subsidiaries from time to time.
1.2 Construction
Unless a contrary indication appears, any reference in this Agreement to:

@) “the Borrower”, the “Company”, a “Guarantor”; an “Obligor”, the
“Facility Agent”, the “Global Coordinator”, a “Mandated Lead
Arranger”, a “Bookrunner”, or a “Lender” shall be construed so as to
include their respective and any subsequent successors, transferees and
permitted assigns in accordance with their respective interests;

(b) “agreed form” means, in relation to any document, in the form agreed by or
on behalf of the Facility Agent and the Borrower prior to the Signing Date;

(c) “assets” includes present and future properties, revenues and rights of every
description;

(d) a “Finance Document” or any other agreement or instrument is a reference to
that Finance Document or other agreement or instrument as amended,
supplemented, extended or novated (however fundamentally) and includes
(without limiting the generality of the foregoing) any variation, increase,
extension or addition of or to any facility or amount made available under any
such document or any variation of the purposes for which such facility or
amount may be available from time to time;

20
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(e)
(f)

(9)

(h)

(i)

@)

(k)

(0

(m)

(n)
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“company” includes any body corporate;

“determines” or “determined” means, save as otherwise provided herein, a
determination made in the absolute discretion of the person making the
determination;

“guarantee” means (other than in Clause 25 (Guarantee and Indemnity)) any
guarantee, letter of credit, bond, indemnity or similar assurance against loss, or
any obligation, direct or indirect, actual or contingent, to purchase or assume
any indebtedness of any person or to make an investment in or loan to any
person or to purchase assets of any person where, in each case, such obligation
is assumed in order to maintain or assist the ability of such person to meet its
indebtedness;

“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;

“month” is a reference to a period starting on one day in a calendar month and
ending on the numerically corresponding day in the next succeeding calendar
month save that, where any such period would otherwise end on a day which
is not a Business Day, it shall end on the next succeeding Business Day, unless
that day falls in the calendar month succeeding that in which it would
otherwise have ended, in which case it shall end on the immediately preceding
Business Day provided that, if a period starts on the last Business Day in a
calendar month or if there is no numerically corresponding day in the month in
which that period ends, that period shall end on the last Business Day in that
later month (provided that in any reference to “months” only the last month in
a period shall be construed in the aforementioned manner);

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

“principal” of a Loan or Exchange Note at any time means the principal of
such Loan or Exchange Note plus (in the case of a Term Loan or an Exchange
Note) the premium, if any, payable on such Exchange Note that is due or
overdue or is to become due at such time;

a “regulation” includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, department or of any regulatory or
other authority;

a “repayment” shall include a “prepayment” and references to “repay” or
“prepay” shall be construed accordingly;

“wholly-owned Subsidiary” of a company shall be construed as a reference to
any company which has no other members except that other company and that
other company’s wholly-owned Subsidiaries or nominees for that other
company or its wholly-owned Subsidiaries;
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(0)

()

(@)

(r)

(s)

the “winding-up”, “dissolution” or “administration” of a company shall be
construed so as to include any equivalent or analogous proceedings under the
Law of the jurisdiction in which such company is incorporated, established or
organised or any jurisdiction in which such company carries on business,
including the seeking of liquidation, winding up, reorganisation, dissolution,
administration, arrangement, adjustment, protection from creditors or relief of
debtors;

Section, Clause and Schedule headings are for ease of reference only;

unless a contrary indication appears, a term used in any other Finance
Document or in any notice 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 or any Event of Default is “continuing” if it has not been remedied
or waived; and

Whenever definitions or provisions of Schedule 11 (Description of Notes) are
incorporated herein by reference, such definitions and provisions shall be
deemed to be modified such that:

Q) references to the “Company” or an “Affiliate Issuer” are deemed to be
references to the Borrower;

(i) references to the “Issue Date” are deemed to be references to the first
Utilisation Date;

(iii)  references to the “Notes” are deemed to be references to Initial Loans
or Term Loans, in each case as the context requires;

(iv)  references to the “Trustee” are deemed to be references to the Facility
Agent; and

(V) references to the “Holders” are deemed to be references to the Lenders;

(vi)  references to the “Indenture” are deemed to be references to this
Agreement or the Exchange Notes Indenture, as the context requires,

and otherwise, to the extent that a defined term is used in a provision which is
incorporated herein by reference, such defined term will have the meaning
given in Schedule 11 (Description of Notes) or Schedule 12 (Exchange Notes
Summary) and such term shall be incorporated herein.

1.3 Currency

“US$”, “$” and “Dollars” denote the lawful currency of the United States.

52949662_25
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1.5

1.6

1.7

2.1

2.2

Statutes

Any reference in this Agreement to a statute or a statutory provision shall, save where
a contrary intention is specified, be construed as a reference to such statute or
statutory provision as the same shall have been, or may be, amended or re-enacted.

Time

Any reference in this Agreement to a time shall, unless otherwise specified, be
construed as a reference to London time.

References to Agreements

Unless otherwise stated, any reference in this Agreement to any agreement, indenture
or any other document (including any reference to this Agreement) shall be construed
as a reference to:

@) such agreement, indenture or any other document as amended, varied, novated
or supplemented from time to time;

(b) any other agreement, indenture or any other document whereby such
agreement or document is so amended, varied, supplemented or novated; and

(© any other agreement, indenture or any other document entered into pursuant to
or in accordance with any such agreement or document.

No Personal Liability

No personal liability shall attach to any director, officer or employee of any Obligor
or any member of the Wider Group for any representation or statement made by a
Borrower or that member of the Wider Group in a certificate signed by such director,
officer or employee.

THE FACILITY
The Facility

The Lenders make available to the Borrower upon the terms and subject to the
conditions of this Agreement a term loan facility in an amount equal to the Total
Commitments.

Increase

@) The Borrower may by giving prior notice to the Facility Agent by no later than
the date falling 30 Business Days after the effective date of a cancellation of:

Q) the Available Commitments of a Defaulting Lender in accordance with
Clause 7.5 (Right of Cancellation in Relation to a Defaulting Lender);
or

(i)  the Commitments of a Lender in accordance with Clause 16
(Ilegality),
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(©

(d)

(e)
(f)

(9)

(h)
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request that the Commitments be increased (and the Commitments be so
increased) in an aggregate amount in the relevant currency of up to the amount
of the Available Commitments or Commitments so cancelled and the
increased Commitments will be assumed by one or more Lenders or other
banks, financial institutions, trusts, funds or other entities (each an “Increase
Lender”) selected by the Borrower, each of which confirms its willingness to
assume and does assume all the obligations of a Lender corresponding to that
part of the increased Commitments which it is to assume as if it had been an
Original Lender by executing an Increase Confirmation. Each of the Obligors
and any Increase Lender shall assume obligations towards one another and/or
acquire rights against one another as the Obligors and the Increase Lender
would have assumed and/or acquired had the Increase Lender been an Original
Lender.

The Facility Agent shall promptly and no later than 5 Business Days following
receipt of an Increase Confirmation duly executed by the Borrower and any
Increase Lender execute that Increase Confirmation and deliver a copy of such
executed Increase Confirmation to the Borrower and that Increase Lender.

The Borrower may pay to any Increase Lender a fee in the amount and at the
times agreed between the Borrower and the Increase Lender.

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 and/or acquired had the Increase
Lender been an Original Lender.

The Commitments of the other Lenders shall continue in full force and effect.

An increase in the Commitments shall take effect on the date specified by the
Borrower in any relevant notice referred to in paragraph (a) above or any later
date on which the conditions set out in paragraph (i) below are satisfied.

An increase in the Commitments will only be effective on:

() the execution by the Facility Agent of an Increase Confirmation from
the relevant Increase Lender; and

(i) in relation to an Increase Lender which is not a Lender immediately
prior to the relevant increase the performance by the Facility Agent of
all necessary “know your client” or other similar checks under all
applicable laws and regulations in relation to the assumption of the
increased Commitments by that Increase Lender, the completion of
which the Facility Agent shall promptly notify the Borrower and the
Increase Lender.

Each Increase Lender, by executing an Increase Confirmation, confirms (for
the avoidance of doubt) that the Facility Agent has authority to execute on its
behalf any amendment or waiver that has been approved by or on behalf of the
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(i)

requisite Lender or Lenders in accordance with this Agreement on or prior to
the date on which the increase becomes effective.

Clause 33.6 (Limitation of Responsibility of Transferor) shall apply mutatis
mutandis in this Clause 2.2 (Increase) in relation to any Increase Lender as if
references in that Clause to:

() a “Transferor” were references to all the Lenders immediately prior to
the relevant increase;

(i) the “New Lender” were references to that “Increase Lender”; and

(i) a “re-transfer” and “re-assignment” were references to respectively a
“transfer” and “assignment”.

2.3 Finance Parties’ Rights and Obligations

(@)

(b)

(©)

The obligations 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 other party under
the Finance Documents. No 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 arising under the
Finance Documents to a Finance Party from a Borrower shall be a separate
and independent debt.

A Finance Party may, except as otherwise stated in the Finance Documents,
separately enforce its rights under the Finance Documents.

3. PURPOSE

The Borrower shall apply all amounts borrowed by it under the Facility towards the
redemption of all or a portion of the Original Senior Unsecured Notes tendered
pursuant to a change of control offer, the related change of control premium and
related fees, costs and expenses.

4. CONDITIONS

4.1 Initial Conditions Precedent

(@)

(b)

52949662_25

The obligations of the Lenders to make the Facility available to the Borrower
shall be conditional upon the Facility Agent having confirmed to the Borrower
that it has received all of the documents and evidence listed in Schedule 2
(Conditions Precedent) and that each is, unless otherwise indicated in that
Schedule, satisfactory, in form and substance, to the Facility Agent, (acting
reasonably) or the requirement to provide such document or evidence has been
waived by the Instructing Group.

The Facility Agent shall notify the Lenders promptly on being so satisfied.
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4.2 Utilisations and the Certain Funds Period

(@)

(b)

52949662_25

Subject to Clause 4.1 (Initial Conditions Precedent), a Lender will only be
obliged to comply with Clause 5.2 (Lenders’ Participations) in relation to a
Utilisation if, on the date of the Utilisation Request and on the proposed
Utilisation Date:

Q) the representations and warranties in Clause 18.2 (Status) to
Clause 18.5 (Non-violation) (inclusive) to be made by the Borrower
are true in all material respects in each case by reference to the facts
and circumstances then subsisting; and

(i) it is not unlawful in any applicable jurisdiction for that Lender to
perform any of its obligations to lend or participate or maintain its
participation in any Advance.

During the Certain Funds Period (save in circumstances where, pursuant to
paragraph (a) above, a Lender is not obliged to comply with Clause 5.2
(Lenders’ Participations)), none of the Finance Parties shall be entitled to:

() cancel any of its Commitments;

(i) rescind, terminate or cancel this Agreement or the Facility or exercise
any similar right or remedy or make or enforce any claim under the
Finance Documents it may have to the extent to do so would prevent or
limit the making of a Utilisation;

(iii)  refuse to participate in the making of a Utilisation;

(iv)  exercise any right of set off or counterclaim in respect of a Utilisation
to the extent to do so would prevent or limit the making of a
Utilisation;

(V) cancel, accelerate or cause repayment or prepayment of any amounts
owing under this Agreement or under any other Finance Document to
the extent to do so would prevent or limit the making of a Utilisation;
or

(vi)  take any other action or make or enforce any claim (in its capacity as a
Lender) to the extent that such action, claim or enforcement would
directly or indirectly prevent or limit the making of a Utilisation,

provided that immediately upon the expiry of the Certain Funds Period all
such rights, remedies and entitlements shall be available to the Finance Parties
notwithstanding that they may not have been used or been available for use
during the Certain Funds Period.
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5. UTILISATION

5.1 Conditions to Utilisation

Save as otherwise provided in this Agreement, an Initial Loan will be made by the
Lenders to the Borrower if:

(@)

()
(©)
(d)
(€)

the Facility Agent has received from the Borrower a duly completed
Utilisation Request in the relevant form no later than the Specified Time,
receipt of which shall oblige the Borrower to utilise the amount requested on
the Utilisation Date stated therein upon the terms and subject to the conditions
contained in this Agreement;

the proposed Utilisation Date is a Business Day within the Availability Period,;
the proposed Interest Period complies with Clause 11 (Interest Periods);
the currency specified in the Utilisation Request must be Dollars; and

the amount of the proposed Utilisation must be at least $[500,000].

5.2 Lenders’ Participations

(@)

(b)

If the conditions set out in this Agreement have been met, each Lender will
participate through its Facility Office in each Initial Loan made pursuant to
Clause 5.1 (Conditions to Utilisation).

The amount of each Lender's participation in an Advance will be equal to the
proportion borne by its Available Commitments to the Available Facility
immediately prior to making the Advance and the Facility Agent shall notify
each Lender by the Specified Time of the amount of its participation in an
Advance to be made available by that Lender.

6. REPAYMENT

6.1  Repayment of Initial Loans

(@)

(b)

Subject to Clause 6.2 (Mandatory extension of Initial Loans into Term Loans),
the Borrower shall repay to the Facility Agent for the rateable account of the
Lenders the aggregate outstanding amount of the Initial Loans on the Initial
Maturity Date.

The Borrower may not re-borrow any part of the Facility which is repaid.

6.2 Mandatory extension of Initial Loans into Term Loans

(@)
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Each Lender shall be required to extend the Termination Date of its Initial
Loans if:

Q) on the Initial Maturity Date no Extension Default exists and is
continuing; or
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6.3

7.1

7.2

(i) a Senior Unsecured Bridge Securities Demand Failure has occurred.

(b) If, on the original Initial Maturity Date, an Extension Default exists and is
continuing as to which a cure period is applicable under Clause 22 (Events of
Default) but has not then expired, the Initial Maturity Date shall be
automatically extended until the earlier of:

Q) the expiration of such cure period without cure of such Extension
Default (in which case the Advance shall become immediately due and
payable on the last day of such cure period); or

(i) the cure or waiver of such Extension Default on or before the last day
of the applicable cure period.

(c) If either:

Q) the condition specified in paragraph (a)(i) is satisfied or a Senior
Unsecured Bridge Securities Demand Failure has occurred; or

(i) the requirements of Clause paragraph (b)(ii) are satisfied,

as from the Conversion Date in the case of paragraph (c)(i) or (if applicable)
the date on which the requirements in (b)(ii) are satisfied, the Termination
Date of the Initial Loans shall be extended to the Final Maturity Date without
requirement of any action from the Finance Parties, and such loans shall
thereafter be Term Loans under and governed by this Agreement.

Repayment of Term Loans

The Borrower shall repay to the Facility Agent for the rateable account of the Lenders
the aggregate outstanding amount of any Term Loans on the Final Maturity Date.

CANCELLATION
Voluntary Cancellation

The Borrower may, by giving to the Facility Agent not less than 3 Business Days’
prior written notice to that effect (unless the Instructing Group has given its prior
consent to a shorter period) cancel any Available Facility in whole or any part (but if
in part, in an amount that reduces the Facility by a minimum amount of $5,000,000
and an integral multiple of $1,000,000) and any such cancellation shall, reduce the
relevant Available Commitments of the Lenders rateably.

Notice of Cancellation

Any notice of cancellation given by the Borrower pursuant to Clause 7.1 (Voluntary
Cancellation) shall be irrevocable and shall specify the date upon which such
cancellation is to be made and the amount of such cancellation.
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7.3 Cancellation of Available Commitments

@ At the end of the Availability Period, any Available Commitments shall
automatically be cancelled and the Available Commitment of each Lender
shall automatically be reduced to zero.

(b) No Available Commitments which have been cancelled under this Agreement
may thereafter be reinstated.

7.4 Right of Repayment and Cancellation in relation to a Single Lender
@) If:

Q) any sum payable to any Lender by the Borrower is required to be
increased under Clause 14.1 (Tax Gross-up);

(i) any Lender claims indemnification from the Borrower under
Clause 14.3 (Tax Indemnity) or Clause 15 (Increased Costs); or

(iti)  any Lender, invokes Clause 12 (Market Disruption and Alternative
Interest Rates),

then, subject to paragraph (c) below the Borrower may:

(A) arrange for the transfer or assignment in accordance with this
Agreement of the whole (but at par only) of that Lender’s
Commitment and participation in the Utilisations to a new or
existing Lender willing to accept that transfer or assignment; or

(B)  give the Facility Agent notice of cancellation of that Lender’s
Commitment and the Borrower’s intention to procure the
repayment of that Lender’s participation in the Utilisation,
whereupon the Commitment of that Lender shall immediately
be reduced to zero;

(b) On the last day of each Interest Period which ends after the Borrower has
given notice under paragraph (a)(iii)(B) above (or, if earlier, the date specified
by the Borrower in that notice), the Borrower to which a Utilisation is
outstanding shall repay that Lender’s participation in that Utilisation (together
with all interest and other amounts accrued under the Finance Documents).

(© The Borrower may only exercise its rights under paragraph (a) above if:

M in the case of paragraphs (a)(i) and (a)(ii) above, the circumstance
giving rise to the requirement or indemnification continues or, in the
case of (a)(iii) no more than 90 days have elapsed since the relevant
invoking of Clause 12 (Market Disruption and Alternative Interest
Rates); and

(i) it gives the Facility Agent and the relevant Lender not less than 5
Business Days prior notice.
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7.5

8.1

8.2

(d) The replacement of a Lender pursuant to paragraph (a)(iii)(A) above shall be
subject to the following conditions:

Q) no Finance Party shall have any obligation to find a replacement
Lender;

(i) any replaced Lender shall not be required to refund, or to pay or
surrender to any other Lender, any of the fees or other amounts
received by that replaced Lender under any Finance Document; and

(iii)  any replacement of a Lender which is the Facility Agent shall not
affect its role as the Facility Agent.

Right of Cancellation in Relation to a Defaulting Lender
Without prejudice to the Borrower’s rights under Clause 2.2 (Increase):

@ If any Lender becomes a Defaulting Lender, the Borrower may, at any time
whilst the Lender continues to be a Defaulting Lender, give the Facility Agent
3 Business Days’ notice of cancellation of each Available Commitment of that
Lender.

(b) On the notice referred to in paragraph (a) above becoming effective, each
Available Commitment of the Defaulting Lender shall immediately be reduced
to zero.

(c) The Facility Agent shall as soon as practicable after receipt of a notice referred
to in paragraph (a) above, notify all the Lenders.

VOLUNTARY PREPAYMENT
Voluntary Prepayment

The Borrower may, by giving to the Facility Agent not less than 3 Business Days’
prior written notice to that effect (unless the Instructing Group has given its prior
consent to a shorter period) repay any Advance in whole or in part (but if in part, in a
minimum amount of $5,000,000 and an integral multiple of $1,000,000), together
with accrued interest on the amount repaid without premium or penalty but subject to
the payment of any Break Costs (if applicable).

Release from Obligation to Make Advances

A Lender for whose account a repayment is to be made under Clause 7.4 (Right of
Repayment and Cancellation in relation to a Single Lender) shall not be obliged to
participate in the making of Advances on or after the date upon which the Facility
Agent receives the relevant notice of intention to repay such Lender’s share of the
Outstandings, on which date all of such Lender’s Available Commitments shall be
cancelled and all of its Commitments shall be reduced to zero.
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8.3

8.4

8.5

9.1

9.2

Notice of Prepayment

Any notice of prepayment given by the Borrower pursuant to Clause 8.1 (Voluntary
Prepayment) or Clause 7.4 (Right of Repayment and Cancellation in relation to a
Single Lender) shall be irrevocable and shall specify the date upon which such
prepayment is to be made and the amount of such prepayment and shall oblige the
Borrower to make such prepayment on such date.

Restrictions on Repayment

The Borrower may not repay all or any part of any Advance except at the times and in
the manner expressly provided for in this Agreement.

Cancellation upon Repayment

No amount repaid under this Agreement may subsequently be reborrowed.
MANDATORY PREPAYMENT AND CANCELLATION

Change of Control

@ “Change of Control” has the meaning given to such term as set out in
Schedule 11 (Description of Notes).

(b) Upon the occurrence of a Change of Control:

Q) the Borrower must comply with the undertakings set out under the
heading “Change of Control” in Schedule 11 (Description of Notes) as
though such undertakings were set out at length in this Clause 9.1
mutatis mutandis; and

(i) all Available Commitments will automatically be cancelled.
Take Out Financing
@) If, after the Signing Date:

() any debt or equity or convertible securities, notes or debentures of the
Borrower are issued or other Financial Indebtedness is incurred by the
Borrower; or

(i) any debt or equity or convertible securities, notes or debentures are
issued or incurred by the Company or its Subsidiaries for the purposes
of refinancing all or a portion of any of the Financial Indebtedness,

in each case an amount equal to 100% of the net cash proceeds thereof net of
related fees, costs and expenses (or such lesser amount sufficient to prepay the
outstanding amounts of the Advances together with interest and all other
amounts due in respect thereof) shall be promptly applied towards the
prepayment of the Advances.

(b) Clause 9.2(a) above shall not apply:
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() where the payments are not permitted to be made under the terms of
the Intercreditor Agreement or any “Secured Document” as defined
therein as at the Signing Date; or

(i) in respect of any Financial Indebtedness:
(A)  which is incurred by the Borrower under or in connection with:
1) the Existing Revolving Facility;

@) the Refinancing Facilities Agreement (except with
respect to additional term loan facilities entered into
thereunder after the first Utilisation Date);

(3) local working capital facilities entered into by any
Subsidiary of the Company; or

(B)  of the Group as at the Signing Date or any refinancing thereof.

9.3 Miscellaneous Provisions

(@)

(b)

(©)

All prepayments under this Agreement shall be made together with accrued
interest on the amount prepaid and any other amounts due under this
Agreement in respect of that prepayment and, subject to Clause 27.2 (Break
Costs), without premium or penalty.

No prepayment or cancellation is permitted except in accordance with the
express terms of this Agreement.

Any prepayment in part of any Advance shall be applied against the
participations of the Lenders in that Advance pro rata.

10. INTEREST

10.1 Calculation of interest

(@)

(b)
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Subject to Clause 10.2 (Interest Cap), the rate of interest on each Initial Loan
for each Interest Period is the percentage rate per annum which is the
aggregate of the applicable:

Q) Margin; and
(i) LIBOR,

and any increase in the Margin that occurs during an Interest Period will have
immediate effect and shall apply to the Initial Loan concerned for the
remainder of that Interest Period.

The rate of interest with respect to the Term Loans shall be a rate equal to the
Interest Cap as defined in Clause 10.2 (Interest Cap) below.
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10.2

10.3

10.4

11.

111

11.2

11.3

Interest Cap

Notwithstanding anything contained in Clause 10.1 (Calculation of interest) or
Clause 12 (Market Disruption and Alternative Interest Rates) but without prejudice to
Clause 24 (Default Interest) in no event shall the interest rate on the Initial Loans for
any Interest Period exceed a rate equal to 9.00% per cent. per annum (the “Interest
Cap”).

Payment of interest

The Borrower shall pay accrued interest on the Advances on the last day of each
Interest Period and on the date of any prepayment of the Advances.

Notification of rates of interest

The Facility Agent shall promptly notify the Lenders and the Borrower of the
determination of a rate of interest under this Agreement.

INTEREST PERIODS
Interest Periods

@) Each Interest Period will, subject to paragraph (c) below and Clause 11.2 (Non
Business Days), be 1, 2, 3 or 6 months or such other period of up to 12 months
agreed between the Borrower and the Facility Agent (acting on the instructions
of all the Lenders) in each case as the Borrower may select by notice to the
Facility Agent no later than 9.30 am on the date falling 3 Business Days before
the first day of the relevant Interest Period.

(b) If the Borrower fails to select an Interest Period in accordance with paragraph
(a) above, the duration of that Interest Period shall be three months.

(c) An Interest Period for an Advance shall not extend beyond the Termination
Date.

(d) Each Interest Period for an Advance shall start on the Utilisation Date or (if
already made) on the last day of its preceding Interest Period.

Non Business Days

If an Interest Period would otherwise end on a day which is not a Business Day, that
Interest Period will instead end on the next Business Day in that calendar month (if
there is one or the preceding Business Day (if there is not).

No Division of Advances

Advances may not be divided.
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12. MARKET DISRUPTION AND ALTERNATIVE INTEREST RATES

12.1  Unavailability of Screen Rate

(@)

(b)

(©)

(d)

(€)

()

52949662_25

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

Shortened Interest Period: If no Screen Rate is available for LIBOR for:
Q) the currency of an Advance; or

(i) the Interest Period of an Advance and it is not possible to calculate the
Interpolated Screen Rate,

the Interest Period of that Advance shall (if it is longer than the applicable
Fallback Interest Period) be shortened to the applicable Fallback Interest
Period and the applicable LIBOR for that shortened Interest Period shall be
determined pursuant to the definition of “LIBOR” as applicable.

Shortened Interest Period and Historic Screen Rate: If the Interest Period of
an Advance is, after giving effect to paragraph (b) above, either the applicable
Fallback Interest Period or shorter than the applicable Fallback Interest Period
and, in either case, no Screen Rate is available for LIBOR for:

Q) the currency of that Advance; or

(i) the Interest Period of that Advance and it is not possible to calculate
the Interpolated Screen Rate,

the applicable LIBOR shall be the Historic Screen Rate for that Advance.

Shortened Interest Period and Interpolated Historic Screen Rate: If paragraph
(c) above applies but no Historic Screen Rate is available for the Interest
Period of that Advance, the applicable LIBOR shall be the Interpolated
Historic Screen Rate for a period equal in length to the Interest Period of that
Advance.

Reference Bank Rate: If paragraph (d) above applies but it is not possible to
calculate the Interpolated Historic Screen Rate, the Interest Period of that
Advance shall, if it has been shortened pursuant to paragraph (b) above, revert
to its previous length and the applicable LIBOR shall be the Reference Bank
Rate as of the Specified Time for the currency of that Advance and for a
period equal in length to the Interest Period of that Advance.

Alternative Reference Bank Rate: If paragraph (e) above applies but no
Reference Bank Rate is available for the relevant currency or Interest Period
the applicable LIBOR shall be the Alternative Reference Bank Rate as of the
Specified Time for the currency of that Advance and for a period equal in
length to the Interest Period of that Advance.
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(9)

Cost of funds: If paragraph (f) above applies but no Alternative Reference
Bank Rate is available for the relevant currency or Interest Period there shall
be no LIBOR for that Advance and Clause 12.4 (Cost of funds) shall apply to
that Advance for that Interest Period.

12.2 Calculation of Reference Bank Rate and Alternative Reference Bank Rate

(@)

()

(©)

(d)

Subject to paragraph (b) below, if LIBOR is to be determined on the basis of a
Reference Bank Rate but a Reference Bank does not supply a quotation by the
Specified Time the Reference Bank Rate shall be calculated on the basis of the
quotations of the remaining Reference Banks.

If at or about noon on the Quotation Date none or only one of the Reference
Banks supplies a quotation, there shall be no Reference Bank Rate for the
relevant Interest Period.

Subject to paragraph (d) below, if LIBOR is to be determined on the basis of
an Alternative Reference Bank Rate but an Alternative Reference Bank does
not supply a quotation by the Specified Time, the Alternative Reference Bank
Rate shall be calculated on the basis of the quotations of the remaining
Alternative Reference Banks.

If before close of business in London on the date falling one Business Day
after the Quotation Date none or only one of the Alternative Reference Banks
supplies a quotation, there shall be no Alternative Reference Bank Rate for the
relevant Interest Period.

12.3 Market disruption

(@)

(b)
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If LIBOR is determined otherwise than on the basis of an Alternative
Reference Bank Rate and before close of business in London on the Quotation
Date for the relevant Interest Period, the Facility Agent receives notifications
from a Lender or Lenders (whose participations in an Advance exceed 40 per
cent. of that Advance) that the cost to it of funding its participation in that
Advance from whatever source it may reasonably select would be in excess of
LIBOR then the applicable LIBOR shall be the Alternative Reference Bank
Rate as of the Specified Time for the currency of the Advance and for a period
equal in length to the Interest Period of that Advance and if no Alternative
Reference Bank Rate is available for the relevant currency or Interest Period
there shall be no LIBOR for that Advance and Clause 12.4 (Cost of funds)
shall apply to that Advance for the relevant Interest Period.

If LIBOR is determined on the basis of an Alternative Reference Bank Rate
and before close of business in London on the date falling 1 Business Day
after the Quotation Date for the relevant Interest Period of the Advance the
Facility Agent receives notifications from a Lender or Lenders (whose
participations in an Advance exceed 40 per cent. of that Advance) that the cost
to it of funding its participation in that Advance from whatever source it may
reasonably select would be in excess of LIBOR then Clause 12.4 (Cost of
funds) shall apply to that Advance for the relevant Interest Period.
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12.4 Cost of funds

(@)

(b)

(©)

(d)

(€)

If this Clause 12.4 applies, the rate of interest on each Lender's share of the
relevant Advance for the relevant Interest Period shall be the percentage rate
per annum which is the sum of:

Q) the Margin; and

(i)  the rate notified to the Facility Agent by that Lender as soon as
practicable and in any event within 1 Business Day of the first day of
that Interest Period (or, if earlier, on the date falling 5 Business Days
before the date on which interest is due to be paid in respect of that
Interest Period), to be that which expresses as a percentage rate per
annum the cost to the relevant Lender of funding its participation in
that Advance from whatever source it may reasonably select.

If this Clause 12.4 applies and the Facility Agent or the Borrower so requires,
the Facility Agent and the Borrower 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 paragraph (b) above shall, with the
prior consent of all the Lenders and the Borrower, be binding on all Parties.

If this Clause 12.4 applies pursuant to Clause 12.3 (Market disruption): and
() a Lender's Funding Rate is less than LIBOR; or

(i) a Lender does not supply a quotation by the time specified in
paragraph (a)(ii) above,

the cost to that Lender of funding its participation in that Advance for that
Interest Period shall be deemed, for the purposes of paragraph (a) above, to be
LIBOR.

If this Clause 12.4 applies pursuant to Clause 12.1 (Unavailability of Screen
Rate) but any Lender does not supply a quotation by the time specified in
paragraph (a)(ii) above the rate of interest shall be calculated on the basis of
the quotations of the remaining Lenders.

12.5 Notification to Borrower

If Clause 12.4 (Cost of funds) applies or if LIBOR is to be determined on the basis of
an Alternative Reference Bank Rate the Facility Agent shall, as soon as is practicable,
notify the Borrower.

52949662_25
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13. COMMISSIONS AND FEES
13.1 Fees

The Borrower shall pay (or procure the payment of) to the Bookrunners and
Mandated Lead Arrangers, as applicable, the fees specified in the relevant Fee Letter
at the times and in the amounts specified in such letter.

13.2 Agency Fee

The Borrower shall pay (or procure the payment of) to the Facility Agent for their
own account the fees specified in the letter dated on or about the date of this
Agreement between the Facility Agent and the Borrower at the times and in the
amounts specified in such letter.

14.  TAX GROSS-UP AND INDEMNITIES
14.1 Tax Gross-up

@ Each payment made by an Obligor under a Finance Document shall be made
by it without any Tax Deduction, unless a Tax Deduction is required by Law.

(b) As soon as it becomes aware that it is or will be required by Law to make a
Tax Deduction (or that there is any change in the rate at which or the basis on
which such Tax Deduction is to be made) the relevant Obligor shall notify the
Facility Agent accordingly. Similarly, a Lender shall notify the Facility Agent
and the relevant Obligor upon becoming so aware in respect of a payment
payable to that Lender.

(c) If a Tax Deduction is required by Law to be made by an Obligor, the amount
of the payment due shall, unless paragraph (f) below applies, be increased to
an amount so that, after the required Tax Deduction is made, the payee
receives an amount equal to the amount it would have received had no Tax
Deduction been required.

(d) If a Tax Deduction is required by Law to be made by the Facility Agent or the
Security Agent (other than by reason of the Facility Agent or the Security
Agent performing its obligations as such under this Agreement through an
office located outside the United Kingdom) from any payment to any Finance
Party which represents an amount or amounts received from an Obligor, that
Obligor shall, unless paragraph (f) below applies, pay directly to that Finance
Party an amount which, after making the required Tax Deduction enables the
payee of that amount to receive an amount equal to the payment which it
would have received if no Tax Deduction had been required.

(e) If a Tax Deduction is required by Law to be made by the Facility Agent or the
Security Agent from any payment to any Finance Party under paragraph (d)
above, the Facility Agent or the Security Agent as appropriate shall unless
paragraph (g) below applies, make that Tax Deduction and any payment
required in connection with that Tax Deduction to the relevant taxing authority
within the time allowed and in the minimum amount required by Law and
within 30 days of making either a Tax Deduction or any payment in
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(f)

(9)

(h)

(i)

connection with that Tax Deduction, the Facility Agent or the Security Agent
making that Tax Deduction or other payment shall deliver to the relevant
Obligor evidence that the Tax Deduction or other payment has been made or
accounted for to the relevant tax authority.

No Obligor is required to make a Tax Payment to a Lender under paragraphs
(c) or (d) above for a Tax Deduction in respect of Tax imposed by the United
Kingdom on a payment of interest by a Borrower in respect of a participation
in an Advance by that Lender to the Borrower where that Lender is not a
Qualifying Lender on the date on which the relevant payment of interest is due
(otherwise than as a consequence of a Change in Tax Law) to the extent that
payment could have been made without a Tax Deduction if that Lender had
been a Qualifying Lender on that date.

The relevant Obligor which is required to make a Tax Deduction shall make
that Tax Deduction and any payment required in connection with that Tax
Deduction to the relevant taxing authority within the time allowed and in the
minimum amount required by Law.

Within 30 days of making either a Tax Deduction or any payment required in
connection with that Tax Deduction, the relevant Obligor making that Tax
Deduction or other payment shall deliver to the Facility Agent for the Finance
Party entitled to the interest to which such Tax Deduction or payment relates,
evidence that the Tax Deduction or other payment has been made or accounted
for to the relevant tax authority.

Each party may make any FATCA Deduction it is required 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.

14.2 Lender Tax Status

(@)
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Each Lender represents and warrants to the Facility Agent and to the
Borrower:

() in the case of an Original Lender, that as at the Signing Date, it has the
tax status set out opposite its name in Part 1 of Schedule 1 (Lender Tax
Status); or

(i) in the case of any other Lender, that as at the relevant Transfer Date or
Increase Date, it is:

(A)  aUK Bank Lender;

(B) a UK Non-Bank Lender and falls within paragraph (a) or (b) of
the definition thereof; or

©) a UK Treaty Lender,
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as the same shall be expressly indicated in the relevant Transfer Certificate or
Increase Confirmation.

(b)

(©)
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Each Lender expressed to be a “UK Non-Bank Lender” in Part 1 of Schedule
1 (Lender Tax Status) or in the Transfer Certificate, Increase Confirmation or
Assignment Agreement pursuant to which it becomes a Lender represents and
warrants to:

(i)

(i)

(i)

(i)

(iii)

the Facility Agent and to the Borrower, on the Signing Date, or on the
relevant Transfer Date or Increase Date (as the case may be) that it is
within paragraph (a) of the definition of UK Non-Bank Lender on that
date (unless, if it is not within such paragraph (a), it is within
paragraph (b) of such definition on that date, and has notified the
Facility Agent of the circumstances by virtue of which it falls within
such paragraph (b) and has provided evidence of the same to the
Borrower if and to the extent requested to do so, by the Facility Agent
or the Borrower; and

the Facility Agent and to the Borrower, that unless it notifies the
Facility Agent and the Borrower to the contrary in writing prior to any
such date, its representation and warranty in paragraph (i) above is true
in relation to that Lender’s participation in each Advance made to the
Borrower, on each date that the Borrower makes a payment of interest
in relation to such Advance.

A Lender which becomes a Party on the day on which this Agreement
is entered into that holds a passport under the HMRC DT Treaty
Passport scheme, and which wishes that scheme to apply to this
Agreement, shall include an indication to that effect (for the benefit of
the Facility Agent and without liability to any Obligor) by including its
scheme reference number and its jurisdiction of tax residence opposite
its name in Part 1 of Schedule 1 (Lender Tax Status).

A New Lender or an Increase Lender that holds a passport under the
HMRC DT Treaty Passport scheme, and which wishes that scheme to
apply to this Agreement, shall include an indication to that effect (for
the benefit of the Facility Agent and without liability to any Obligor)
by including its scheme reference number and its jurisdiction of tax
residence in the Transfer Certificate or Increase Confirmation which it
executes.

If a Lender has not confirmed its scheme reference number and
jurisdiction of tax residence in accordance with paragraph (c)(i) or
paragraph (c)(ii) above, then no Obligor shall make any filing under or
in relation to the HMRC DT Treaty Passport Scheme in respect of that
Lender's Commitment(s) or its participation in any Advance unless that
Lender otherwise agrees.
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(d)
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(iv)

The relevant Obligor that makes a payment to which that Lender is
entitled shall cooperate with the Lender in completing any procedural
formalities as may be necessary for the relevant Obligor to obtain
authorisation to make that payment without a Tax Deduction
(including where a Lender includes the indication described in
paragraphs (c)(i) or (c)(ii) above, filing with HMRC, within any
applicable time limit, a form DTTP2 or such equivalent or other
HMRC form(s) as may be required to be filed pursuant to the HMRC
DT Treaty Passport Scheme in respect of that Lender, completed in
accordance with the information provided by that Lender); provided,
however, that nothing in this paragraph (c)(i) shall require a Lender to
disclose any confidential information or information regarding its
business, tax affairs or tax computations (including, without limitation,
its tax returns or its calculations).

If, in relation to any interest payment to a Lender on an Advance:

(A) that Lender has confirmed to the Borrower and to the Facility
Agent before that interest payment would otherwise fall due
that:

(1) it has completed, where applicable, the necessary
procedural formalities referred to in, and otherwise
complied with, paragraph (c) above; and

(2) H.M. Revenue & Customs has not declined to issue the
authorisation referred to in the definition of “UK Treaty
Lender” (the “Authorisation”) to that Lender in relation
to that Advance, or if H.M. Revenue & Customs has
declined, the Lender is disputing that decision in good
faith; and

(B)  the Borrower has not received the Authorisation,

then, such Lender may elect, by not less than 5 Business Days prior
confirmation in writing to the Facility Agent, that such interest
payment (the “Relevant Interest Payment”) shall not be due and
payable under Clause 10.3 (Payment of Interest) until the date (the
“Confirmation Date”) which is 5 Business Days after the earlier of:

© the date on which the Authorisation is received by the
Borrower;

(D)  the date that Lender confirms to the Borrower and the Facility
Agent that it is not entitled to claim full relief from liability to
taxation otherwise imposed by the United Kingdom (in relation
to that Lender’s participation in Advances made to the
Borrower) on interest under a Double Taxation Treaty in
relation to the relevant Interest Payment; and
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(€)

()

(9)

(h)
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(E) the earlier of (I) the date which is 6 months after the date on
which the relevant Interest Payment had otherwise been due
and payable and (Il) the date of final repayment (whether
scheduled, voluntary or mandatory) of principal in respect of
the relevant Interest Payment.

(i) For the avoidance of doubt, in the event that sub-paragraph (i) above
applies, the Interest Period to which the relevant Interest Payment
relates shall not be extended and the start of the immediately
succeeding Interest Period shall not be delayed.

Any Lender which was a Qualifying Lender when it became party to this
Agreement but subsequently ceases to be a Qualifying Lender (other than by
reason of a Change in Tax Law) shall promptly notify the Borrower of that
event, provided that if there is a Change in Tax Law which in the reasonable
opinion of the Borrower may result in any Lender which was a Qualifying
Lender when it became a party to this Agreement ceasing to be a Qualifying
Lender, such Qualifying Lender shall co-operate with the Borrower and
provide reasonable evidence requested by the Borrower in order for the
Borrower to determine whether such Lender has ceased to be a Qualifying
Lender provided, however, that nothing in this paragraph (e) shall require a
Lender to disclose any confidential information or information regarding its
business, tax affairs or tax computations (including without limitation, its tax
returns or its calculations).

For the purposes of paragraphs (a) to (e) above, each Lender shall promptly
deliver such documents evidencing its corporate and tax status as the Facility
Agent or the Borrower may reasonably request, provided that in the event that
any Lender fails to comply with the foregoing requirement, the Borrower shall
be permitted:

() to withhold and retain an amount in respect of the applicable
withholding tax estimated in good faith by the Borrower to be required
to be withheld in respect of interest payable to such Lender; or

(i) subject to the provisions of paragraph (a) of Clause 33.3 (Conditions of
assignment or transfer), to refuse to grant its consent to such transfer.

In the event that either the Facility Agent or the Borrower has reason to
believe that any representation given by a Lender in accordance with this
Clause 14.2 (Lender Tax Status) is incorrect or inaccurate, the Facility Agent
or the Borrower (as the case may be) shall promptly inform the other party and
the relevant Lender, and may thereafter request such documents relating to the
corporate and tax status of such Lender as the Facility Agent or the Borrower
may reasonably require for the purposes of determining whether or not such
representation was indeed incorrect.

If, following delivery of such documentation and following consultation
between the Facility Agent, the Borrower and the relevant Lender, the
Borrower concludes (acting reasonably and in good faith) that there is
insufficient evidence to determine the relevant tax status of such Lender, the
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(i)

()
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Borrower shall be permitted in respect of such Lender, to withhold and retain
an amount in respect of the applicable withholding tax estimated in good faith
by the Borrower to be required to be withheld in respect of interest payable to
such Lender until such time as that Lender has delivered sufficient evidence of
its tax status to the Facility Agent and the Borrower.

Each Finance Party shall confirm whether it is entitled to receive payments
under the Facility Documents free from withholding under FATCA and shall
provide any documentation, forms and other information relating to its status
under FATCA and any similar law, regulation, or exchange of information
regime and reasonably requested by the Facility Agent or the Borrower
sufficient for the Facility Agent and the Borrower to comply with their
obligations under FATCA and any similar law, regulation, or exchange of
information and to determine whether such Finance Party has complied with
such applicable reporting requirements.

Solely in the case of a Tax Deduction imposed by a jurisdiction other than the
United Kingdom, and notwithstanding any other provision of this Clause 14
(Tax Gross-up and Indemnities):

(1) each Lender that is entitled to an exemption from or reduction of
withholding tax with respect to payments made by the Borrower under
any Finance Document shall deliver to the Borrower and the Facility
Agent, at the time or times reasonably requested by the Borrower or
the Facility Agent (and promptly after the occurrence of a change in
the Lender’s circumstance requiring a change in the most recent
documentation previously delivered), such properly completed and
executed documentation reasonably requested by the Borrower or the
Facility Agent as will permit such payments to be made without
withholding or at a reduced rate of withholding; and

(i) each Lender, if reasonably requested by the Borrower or the Facility
Agent, shall deliver such other documentation prescribed by an
applicable requirement of law or reasonably requested by the Borrower
or the Facility Agent as will enable the Borrower or the Facility Agent
to determine whether or not such Lender is subject to withholding or
information reporting requirements. In the event that any Lender fails
to comply with the foregoing requirement, the Borrower shall be
permitted to withhold and retain an amount in respect of the applicable
withholding tax (excluding for the avoidance of doubt, any
withholding tax imposed by the United Kingdom) estimated in good
faith by the Borrower to be required to be withheld in respect of
interest payable to such Lender. No Obligor is required to make a Tax
Payment to a Lender under paragraphs (c) or (d) above to the extent
such Taxes are attributable to a failure by a Lender to provide the
documentation required to be delivered pursuant to the first sentence of
this Clause 14.2(j). For the avoidance of doubt, nothing in this Clause
14.2(j) shall be understood to affect the rights of Lenders to a gross-up
in respect of a Tax Deduction levied in the United Kingdom, but only
to the extent permitted under Clause 14.1 (Tax Gross-up).
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14.3 Tax Indemnity

(@)

()

(©

(d)

(€)
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Subject to paragraph (b) below, the Borrower shall (within 5 Business Days of
demand by the Facility Agent) pay (or procure that the relevant Obligor pays)
for the account of a Protected Party an amount equal to any Tax Liability
which that Protected Party reasonably determines has been or will be suffered
by that Protected Party (directly or indirectly) in connection with any Finance
Document.

Paragraph (a) above shall not apply:

(1)  with respect to any Tax Liability of a Protected Party in respect of Tax
on Overall Net Income of that Protected Party;

(i) to the extent that any Tax Liability has been compensated for by an
increased payment or other payment under paragraphs (c) or (d) of
Clause 14.1 (Tax Gross-up) or would have been compensated for by
such an increased payment or other payment, but for the application of
paragraph (f) of Clause 14.1 (Tax Gross-up); or

(iii)  relates to a FATCA Deduction required to be made by a Party;
(iv) issuffered or incurred by a Finance Party in respect of a Bank Levy.

A Protected Party making, or intending to make, a claim pursuant to paragraph
(a) above shall promptly notify the Facility Agent of the event which will give,
or has given, rise to the claim together with supporting evidence, following
which the Facility Agent shall notify the Borrower and provide such evidence
to it.

A Protected Party shall, on receiving a payment from an Obligor under this
Clause 14.3 (Tax Indemnity), notify the Facility Agent.

In this Clause 14.3:
“Tax Liability” means, in respect of any Protected Party:

Q) any liability or any increase in the liability of that person to make any
payment of or in respect of tax;

(i) any loss of any relief, allowance, deduction or credit in respect of tax
which would otherwise have been available to that person;

(iii) any setting off against income, profits or gains or against any tax
liability of any relief, allowance, deduction or credit in respect of tax
which would otherwise have been available to that person; and

(iv) any loss or setting off against any tax liability of a right to repayment
of tax which would otherwise have been available to that person.

For this purpose, any question of whether or not any relief, allowance,
deduction, credit or right to repayment of tax has been lost or set off in relation
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to any person, and if so, the date on which that loss or set off took place, shall
be conclusively determined by that person, acting reasonably and in good faith
and such determination shall be binding on the relevant parties to this
Agreement.

“Tax on Overall Net Income” means, in relation to a Protected Party, tax
(other than tax deducted or withheld from any payment) imposed on the net
income received or receivable (but not any sum deemed to be received or
receivable) by that Protected Party by the jurisdiction in which the relevant
Finance Party is incorporated or, if different, the jurisdiction (or jurisdictions)
in which the Finance Party is treated as residing for tax purposes or in which
the relevant Finance Party’s Facility Office or head office is situated.

14.4 Tax Credit

(@)

(b)

(©)

(d)

(€)
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If an Obligor makes a Tax Payment and the relevant Finance Party determines,
in its sole opinion, that:

(1) aTax Credit is attributable to that Tax Payment; and
(i)  that Finance Party has obtained, utilised and retained that Tax Credit,

the Finance Party shall (subject to paragraph (b) below and to the extent that
such Finance Party can do so without prejudicing the availability and/or the
amount of the Tax Credit and the right of that Finance Party to obtain any
other benefit, relief or allowance which may be available to it) pay to either
the relevant Obligor such amount which that Finance Party determines, in its
sole opinion, will leave 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 relevant Obligor.

Each Finance Party shall have an absolute discretion as to the time at which
and the order and manner in which it realises or utilises any Tax Credits and
shall not be obliged to arrange its business or its tax affairs in any particular
way in order to be eligible for any credit or refund or similar benefit.

No Finance Party shall be obliged to disclose to any other person any
information regarding its business, tax affairs or tax computations (including,
without limitation, its tax returns or its calculations).

If a Finance Party has made a payment to an Obligor pursuant to this Clause
14.4 (Tax Credit) on account of a Tax Credit and it subsequently transpires
that that Finance Party did not receive that Tax Credit, or received a reduced
Tax Credit, such Obligor, shall, on demand, pay to that Finance Party the
amount which that Finance Party determines, acting reasonably and in good
faith, will put it (after that payment is received) in the same after-tax position
as it would have been in had no such payment or a reduced payment been
made to such Obligor.

No Finance Party shall be obliged to make any payment under this Clause 14.4
(Tax Credit) if, by doing so, it would contravene the terms of any applicable
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Law or any notice, direction or requirement of any governmental or regulatory
authority (whether or not having the force of law).

145 Stamp Taxes

The Borrower shall pay and, within 10 Business Days of demand, indemnify 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 save for any such Taxes payable in respect of an assignment, transfer or
sub-participation of a Lender’s interests in respect of a Finance Document.

146 Value Added Tax

(@)

(b)

(©)
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All consideration expressed to be payable under a Finance Document by any
Party to a Finance Party shall be deemed to be exclusive of any VAT and no
Party shall exercise any potential option for waiving a VAT exemption.
Subject to paragraph (b) below, if VAT is chargeable on any supply made by
any Finance Party to any Party in connection with a Finance Document, that
Party shall pay to the Finance Party (in addition to and at the same time as
paying the consideration) an amount equal to the amount of the VAT, unless
the VAT charge is caused by the Finance Party’s option to waive a VAT
exemption, and in either case concurrently against the issue of an appropriate
invoice.

If VAT is or becomes chargeable on any supply made by any Finance Party
(the “Supplier”) to any other Finance Party (the “Recipient”) in connection
with a Finance Document, and any Party other than the Recipient (the
“Subject Party”) is required by the terms of any Finance Document to pay an
amount equal to the consideration for such supply to the Supplier (rather than
being required to reimburse or indemnify the Recipient in respect of that
consideration), (i) if the Supplier is required to account to the relevant tax
authority for the VAT, the Subject Party must also pay to the Supplier and, (ii)
if the Recipient is required to account to the relevant tax authority for the VAT
the Subject Party must pay to the Recipient, (in addition to and at the same
time as paying such amount) an amount equal to the amount of such VAT.
Where paragraph (i) applies, the Recipient must promptly pay to the Subject
Party an amount equal to any credit or repayment obtained by the Recipient
from the relevant tax authority which the Recipient reasonably determines is
in respect of the VAT chargeable on that supply. Where paragraph (ii)
applies, the Subject Party must only pay to the Recipient an amount equal to
the amount of such VAT to the extent that the Recipient reasonably
determines that it is not entitled to a credit or repayment from the relevant tax
authority in respect of that VAT.

Where a Finance Document requires any Party to reimburse a Finance Party
for any costs or expenses, that Party shall also at the same time pay and
indemnify the Finance Party for the full amount of such costs and expenses
including such costs that represent VAT incurred by the Finance Party in
respect of the costs or expenses to the extent that the Finance Party reasonably
determines that it is not entitled to credit or repayment from the relevant tax
authority in respect of the VAT.
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(d)

(€)

Any reference in this Clause 14.6 (Value Added Tax) to any Party shall, at any
time when such Party is treated as a member of a group including but not
limited to any fiscal unities for VAT purposes, include (where appropriate and
unless the context otherwise requires) a reference to the representative
member of such group at such time (the term “representative member” to
have the same meaning as in the Value Added Tax Act 1994 or in the relevant
legislation of any jurisdiction having implemented Council Directive
2006/112/EC on the common system of value added tax).

If VAT is chargeable on any supply made by a Finance Party to any Party
under a Finance Document and if reasonably requested by such Finance Party,
that Party must give the Finance Party details of its VAT registration number
and any other information as is reasonably requested in connection with the
Finance Party’s reporting requirements for the supply and at such time that the
Finance Party may reasonably request it.

Where a Borrower is required to make a payment under paragraph (b) above, such
amount shall not become due until the Borrower has received a formal invoice
detailing the amount to be paid.

15. INCREASED COSTS

15.1 Increased Costs

Subject to Clause 15.3 (Exceptions), the Borrower shall, within 3 Business Days of a
demand by the Facility Agent, pay (or procure the payment of) for the account of a
Finance Party the amount of any Increased Cost incurred by that Finance Party or any
of its Affiliates as a result (direct or indirect) of:

(@)

(b)

the introduction or implementation of or any change in (or any change in the
interpretation, administration or application of) any Law, regulation, practice
or concession or any directive, requirement, request or guideline (whether or
not having the force of law but where such law, regulation, practice,
concession, directive, requirement, request or guideline does not have the
force of law, it is one with which banks or financial institutions subject to the
same are generally accustomed to comply) of any central bank, including the
European Central Bank, the Financial Services Authority or any other fiscal,
monetary, regulatory or other authority after the date of this Agreement; or

compliance with any Law, regulation, practice, concession or any such
directive, requirement, request or guideline made after the date of this
Agreement.

15.2 Increased Costs Claims

(@)

(b)
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A Finance Party intending to make a claim pursuant to Clause 15.1 (Increased
Costs) shall notify the Facility Agent of the event giving rise to the claim,
following which the Facility Agent shall promptly notify the Borrower.

Each Finance Party shall, as soon as practicable after a demand by the Facility
Agent, provide a certificate confirming the amount of its, or if applicable, its
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Affiliate’s Increased Costs and setting out in reasonable detail the
circumstances giving rise to such claim and its calculations in relation to such
Increased Costs.

15.3 Exceptions

Clause 15.1 (Increased Costs) does not apply to the extent any Increased Cost is:

(@)
(b)

(©)

(d)

(€)

(f)
(@)

attributable to a Tax Deduction required by Law to be made by an Obligor;

compensated for by Clause 14.3(a) (Tax Indemnity) (or would have been
compensated for under Clause 14.3(a) (Tax Indemnity) but was not so
compensated solely because any of the exclusions in paragraph (b) of Clause
14.3 (Tax Indemnity) applied);

attributable to the gross negligence of or wilful breach by, the Finance Party
or, if applicable, any of its Affiliates of any law, regulation, practice,
concession, directive, requirement, request or guideline, to which the
imposition of such Increased Cost relates;

suffered by a Finance Party and in respect of which that Finance Party intends
to make a claim pursuant to paragraph (a) of Clause 15.2 (Increased Costs
Claims), is not (and its claim under paragraph (a) of Clause 15.2 (Increased
Costs Claims) is not) notified by that Finance Party to the Facility Agent
within 30 days of that Finance Party becoming aware that it had suffered the
relevant Increased Cost;

attributable to the implementation of or compliance with the “International
Convergence of Capital Measurement and Capital Standards, a Revised
Framework” published by the Basel Committee on Banking Supervision in
June 2004 in the form existing on the Signing Date (“Basel 11”") or any other
law or regulation which implements Basel Il (whether such implementation,
application or compliance is by a government, regulator, relevant Finance
Party or any of its Affiliates);

attributable to a FATCA Deduction required to be made by a Party; or

attributable to any Bank Levy but only to the extent that such Bank Levy is no
more onerous than in respect of:

Q) a Bank Levy not yet enacted into law, any draft of such proposed Bank
Levy as at the date of this Agreement; or

(i) any other Bank Levy, as set out under existing law as at the date of this
Agreement.

In this Clause 15.3 reference to “Tax Deduction” has the same meaning given to the
term in Clause 1.1 (Definitions and Interpretation).
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16. ILLEGALITY

16.1 lllegality of a Lender

If at any time after a Lender becomes a Party it becomes unlawful in any applicable
jurisdiction for such Lender to perform any of its obligations as contemplated by this
Agreement respectively or to make, fund, issue or maintain its participation in any

Utilisation:

@) that Lender shall promptly notify the Facility Agent upon becoming aware of
that event;

(b) upon the Facility Agent notifying the Borrower, the Commitments of that
Lender shall immediately be reduced to zero and cancelled or, if required by
the Borrower, on such date transferred to another bank or institution willing to
accept that transfer; and

(©) upon the Facility Agent notifying the Borrower, the Borrower shall, on such

date as the Facility Agent shall have specified (being no earlier than the last
day permitted by law) repay that Lender’s participation in the Utilisations
(together with accrued interest on and all other amounts owing to that Lender
under the Finance Documents) or, if required by the Borrower, that Lender’s
participations shall on such date be transferred at par to another bank or
institution willing to accept that transfer (to the extent it is lawful for such
Lender to undertake such transfer).

17. MITIGATION

17.1 Mitigation

(@)

(b)

Each Finance Party shall in consultation with the Borrower, take all reasonable
steps to mitigate any circumstances which arise and which would result in any
amount becoming payable under, or pursuant to, or cancelled pursuant to, any
of Clause 14 (Tax Gross-up and Indemnities), Clause 15 (Increased Costs) or
Clause 16 (Illegality) including (but not limited to) transferring its rights and
obligations under the Finance Documents to another Affiliate or Facility
Office or financial institution acceptable to the Borrower which is willing to
participate in any Facility in which such Lender has participated.

Paragraph (a) above does not in any way limit the obligations of any Obligor
under the Finance Documents.

17.2  Limitation of Liability

(@)

(b)
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With effect from the Signing Date, the Borrower agrees to 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 17.1 (Mitigation).

A Finance Party is not obliged to take any steps under Clause 17.1
(Mitigation) if, in the opinion of that Finance Party (acting reasonably), to do
so might in any way be prejudicial to it.
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18. REPRESENTATIONS AND WARRANTIES

18.1 Representations and Warranties

Each Obligor makes the representations and warranties set out in this Clause 18 in
each case to the Finance Parties.

18.2 Status

(@)

(b)

It is a company duly organised or incorporated, or a partnership duly formed
or registered, in either case, validly existing under the laws of its jurisdiction
of incorporation or establishment or registration, as the case may be.

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

18.3 Powers and Authority

It has the power:

(@)

(b)
(©

to enter into and comply with all obligations expressed on its part under the
Finance Documents to which it is expressed to be a party;

(in the case of the Borrower) to borrow under this Agreement; and

(in the case of the Guarantor) to give the guarantee in Clause 25 (Guarantee
and Indemnity),

and has taken all necessary actions to authorise the execution, delivery and
performance of the Finance Documents to which it is a party.

18.4 Legal Validity

(@)

(b)

(©)
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Each Finance Document to which it is or will be a party constitutes, or when
executed in accordance with its terms will constitute, its legal, valid and
binding obligations enforceable, subject to any relevant reservations or
qualifications as to matters of law contained in any legal opinion delivered
under this Agreement, in accordance with its terms.

The choice of law set out in the Finance Documents and its irrevocable
submission to jurisdiction set out therein in respect of any proceedings relating
to the Finance Documents (other than any Finance Document which is
expressly to be governed by a law other than English law) will be recognised
and enforced in its jurisdiction of incorporation, subject to any relevant
reservation or qualification as to matters of law contained in any legal opinion
referred to in paragraph (a) above.

Any judgment obtained in England in relation to a Finance Document (other
than any Finance Document which is expressly governed by a law other than
English law) will be recognised and enforced in its jurisdiction of
incorporation, subject to any relevant reservation or qualification as to matters
of law contained in any legal opinion referred to in paragraph (a) above.
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18.5

18.6

18.7

18.8

18.9

Non-violation

The execution and delivery by it of the Finance Documents to which it is a party, and
its performance of the transactions contemplated thereby, will not violate:

@ in any material respect, any law or regulation or official judgment or decree
applicable to it;

(b) in any material respect, its constitutional documents; or

(©) any material agreement or instrument to which it is a party or binding on any
of its assets, or binding upon any of its Subsidiaries or any of its Subsidiaries’
assets, where such violation would or is reasonably likely to have a Material
Adverse Effect.

Consents

@) Subject to any relevant reservations or qualifications contained in any legal
opinion referred to in Clause 18.4 (Legal Validity) above, all material and
necessary authorisations, registrations, consents, approvals, licences, and
filings required by it in connection with the execution, validity or
enforceability of the Finance Documents to which it is a party and
performance of the transactions contemplated by the Finance Documents have
been obtained (or, if applicable, will be obtained within the required time
period) and are validly existing.

(b) All the Necessary Authorisations are in full force and effect, each member of
the Group is in compliance in all material respects with all provisions thereof
and the Necessary Authorisations are not the subject of any pending or, to the
best of its knowledge, threatened attack or revocation by any competent
authority except, in each case, to the extent that any lack of effect, non-
compliance or attack or revocation of a Necessary Authorisation would not
have or not be reasonably likely to have a Material Adverse Effect.

Event of Default

No Event of Default has occurred and is continuing or will result from the making of
any Advance.

Security Interests

Its execution and delivery of this Agreement does not necessitate and will not result in
the creation or imposition of any Security Interest over any of its material assets or
those of any member of the Group.

Litigation and Insolvency Proceedings

@) No litigation, arbitration or administrative proceedings of or before any court,
arbitral body or agency have been started against it and, to its knowledge, no
such proceedings are threatened, where in any such case, there is a reasonable
likelihood of an adverse outcome to it where that outcome is of a nature which
would or is reasonably likely to have a Material Adverse Effect.
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(b) None of the circumstances referred to in the Event of Default relating to
bankruptcy, insolvency or reorganisation have been commenced against it.

18.10 No Filing or Stamp Taxes

Under the laws of its jurisdiction of incorporation or establishment or registration as
the case may be, 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, notarial or similar Taxes or fees be paid on or in relation to the Finance
Documents or the transactions contemplated by the Finance Documents except any
filing, recording, notarising or enrolling or any tax or fee payable in relation to a
Finance Document that is referred to in any Legal Opinion which will be made or
paid promptly after the date of a Finance Document.

18.11 Taxation

@) No claims are being asserted against it or any member of the Group with
respect to Tax liabilities which are reasonably likely to be determined
adversely to it or to such member and which, if so adversely determined,
would or is reasonably likely to have a Material Adverse Effect.

(b) It is not materially overdue in the filing of any Tax returns required to be filed
by it (where such late filing might result in any material fine or penalty on it)
and it has paid within any period required by law all Taxes shown to be due on
any Tax returns required to be filed by it or on any assessments made against
it (other than Tax liabilities being contested by it in good faith and where it
has made adequate reserves for such liabilities or where such overdue filing,
or non-payment, or a claim for payment, of which in each such case would not
have or not be reasonably likely to have a Material Adverse Effect).

18.12 Ownership of Assets

Save to the extent disposed of in a manner permitted by the terms of any of the
Finance Documents with effect from and after the Signing Date, it has good title to or
valid leases or licences of or is otherwise entitled to use all material assets necessary
to conduct its business taken as a whole to the extent that the failure to have such title,
leases or licences or to be so entitled has or is reasonably likely to have a Material
Adverse Effect.

18.13 Group Structure Chart

The Group Structure Chart sets out a description (giving effect to the transactions to
occur substantially simultaneously with the Scheme Effective Date) which will be
true and complete in all material respects as at the completion of the Acquisition in
respect of the corporate ownership structure of the Group.

18.14 ERISA

@ Neither it nor any member of the Group or any ERISA Affiliate maintains,
contributes to or has any obligation to contribute to or any liability under, any
Plan, or in the past five years has maintained or contributed to or had any
obligation to, or liability under, any Plan.
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18.15

18.16

18.17

18.18

18.19

18.20

(b) Neither it nor any ERISA Affiliate has, at any time, maintained or contributed
to, and is not obliged to maintain or contribute to, any Plan that is subject to
Title IV or Section 302 of ERISA and/or Section 412 of the Code or any
Multiemployer Plan.

Anti-Terrorism Laws
Neither it nor any of its Subsidiaries:
@ is, or is controlled by, a Designated Party;

(b) to its knowledge, has received funds or other property from a Designated
Party; or

(©) to its knowledge, is in breach of any Anti-Terrorism Law.

It and each of its Affiliates have taken commercially reasonable measures to ensure
compliance with the Anti-Terrorism Laws.

Margin Stock

It is not engaged, nor does it intend to engage, principally or as one of its important
activities, in the business of purchasing or carrying any Margin Stock, or extending
credit for the purpose of purchasing or carrying Margin Stock, in each case in
violation of any Margin Regulations, and no proceeds of any Advance will be used
for any purpose that violates any Margin Regulations.

Investment Company Act

It is not required to register as an “investment company” under the United States
Investment Company Act of 1940, as amended.

Claims Pari Passu

Subject to any relevant reservations or qualifications contained in any legal opinion
referred to in Clause 18.4 (Legal Validity), the claims of the Finance Parties against it
under the Finance Documents, to which it is party rank and will rank at least pari
passu with the claims of all its unsecured and unsubordinated creditors save those
whose claims are preferred by any bankruptcy, insolvency, liquidation or similar laws
of general application.

No Immunity

In any legal proceedings taken in its jurisdiction of incorporation or establishment or
registration and, if different, England in relation to any of the Finance Documents to
which it is party it will not be entitled to claim for itself or any of its assets immunity
from suit, execution, attachment or other legal process.

Centre of Main Interests

Its Centre of Main Interests is the place in which its registered office is situated or, if
different, another place in the country in which its registered office is situated.
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18.21

18.22

18.23

18.24

No Material Misstatements

No information or financial statement furnished by an Obligor or on behalf of an
Obligor to the Facility Agent or any Lender in connection with the negotiation of any
Finance Document or included therein or delivered pursuant thereto contained any
material misstatement of fact or omitted to state any material fact necessary to make
the statements therein, taken as a whole and in the light of the circumstances under
which they were made, not misleading, in each case as at the date of the document
containing such information or the date of such financial statement; provided that, to
the extent any such information or financial statement was based on or constitutes a
forecast or projection, each Obligor represents only that it acted in good faith, and
utilised assumptions believed to be reasonable at the time in the preparation of such
information or financial statement, it being understood that such forecasts and
projections may vary from actual results and that such variances may be material.

Sanctions

No member of the Group, to the best knowledge of the Borrower, any director,
officer, agent, employee or other person acting on behalf of the Borrower and/or any
other member of the Group or any of their respective Subsidiaries has caused the
Borrower or any other member of the Group or any of their respective subsidiaries to
be in violation of any applicable law, directive, national statute or administrative
regulation relating to money-laundering, unlawful financial activities or unlawful use
or appropriation of corporate funds including economic or financial sanctions or trade
embargoes imposed by the US (including those administered by Office of Foreign
Assets Control of the US Department of Treasury) or equivalent European Union
measure.

Cayman lIslands

Each Cayman Obligor is duly incorporated with limited liability as an exempted
company or non-resident ordinary company not carrying business in the Cayman
Islands, validly existing and in good standing under the laws of the Cayman Islands
with the full power to enter into, exercise its rights and perform its obligations under
this Agreement and the other Finance Documents to which it is a party.

Times for Making Representations and Warranties

The representations and warranties set out in this Clause 18 are made by each Obligor
regarding itself on the Signing Date, the representations and warranties in Clause
18.10 (No Filing or Stamp Taxes) and Clause 18.21 (No Material Misstatements) are
deemed to be made by each Obligor on the date on which the Mandated Lead
Arrangers confirm to the Facility Agent that primary syndication is complete and the
representations and warranties set out in Clauses 18.2 (Status), 18.3 (Powers and
Authority), 18.4 (Legal Validity), 18.5 (Non-violation), 18.9 (Litigation and
Insolvency Proceedings), 18.15 (Anti-terrorism Laws), 18.16 (Margin Stock), 18.19
(No Immunity) and 18.20 (Centre of Main Interests) 18.22 (Sanctions) 18.23 (Cayman
Islands) are deemed to be made again by each Obligor (as applicable), on each
Utilisation Date with reference to the facts and circumstances then existing.
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19. GENERAL UNDERTAKINGS

@ Each of the undertakings set out in this Clause 19 (General Undertakings) will
remain in full force and effect and apply from the Signing Date until (but
excluding) the Conversion Date for so long as any amount is outstanding
under the Finance Documents or any Commitment is in force.

(b) The provisions set out in Schedule 11 (Description of Notes) under the
headings “Limitation on Indebtedness”, “Limitation on Restricted Payments”,
“Limitation on Liens”, “Limitation on Restrictions on Distributions from
Restricted Subsidiaries”, “Limitation on Sales of Assets and Subsidiary
Stock”, “Limitation on Affiliate Transactions, “Limitation on Issuance of
Guarantees and Indebtedness by Restricted Subsidiaries”, “Reports”, “Merger
and Consolidations”, “Suspension of Covenants on Achievement of
Investment Grade Status”, and “Limited Condition Transaction” are hereby
incorporated herein with effect from the Signing Date for so long as any
amount is outstanding under the Finance Documents or any Commitment is in
force, as if set out at length in this Clause 19(b) mutatis mutandis.

19.2 Authorisations

Each Obligor will obtain or cause to be obtained, maintain and comply with the terms
of:

@ every material consent, authorisation, licence or approval of, or filing or
registration with or declaration to, governmental or public bodies or authorities
or courts; and

(b) every material notarisation, filing, recording, registration or enrolment in any
court or public office,

in each case required under any law or regulation to enable it to perform its
obligations under, or for the validity, enforceability or admissibility in evidence of the
Finance Document to which it is a party; and obtain or cause to be obtained every
Necessary Authorisation and ensure that (i) none of the Necessary Authorisations is
revoked, cancelled, suspended, withdrawn, terminated, expires and is not renewed or
otherwise ceases to be in full force and effect and (ii) no Necessary Authorisation is
modified and no member of the Group commits any breach of the terms or conditions
of any Necessary Authorisation which, in the case of each of (i) and (ii) would or is
reasonably likely to have a Material Adverse Effect.

19.3 Pari Passu Ranking

Each Obligor will procure that its payment obligations under the Finance Documents
do and will rank at least pari passu with all the claims of its other present and future
unsecured and unsubordinated creditors (save for those obligations mandatorily
preferred by applicable law applying to companies generally).

19.4 Compliance with Laws

Each Obligor will comply in all material respects with all applicable laws, rules,
regulations and orders of any governmental authority, having jurisdiction over it or
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any of its assets, except where failure to comply therewith would not have or be
reasonably likely to have a Material Adverse Effect.

19.5 “Know Your Client” Checks
@ If:

Q) the introduction 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 status of an Obligor or the composition of the
shareholders of an Obligor after the date of this Agreement; or

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

obliges the Facility Agent or any Lender (or, in the case of paragraph (iii)
above, any prospective New Lender) to comply with “know your client” or
similar reasonable identification procedures in circumstances where the
necessary information is not already available to it, each Obligor shall
promptly upon the request of the Facility Agent or any Lender supply, or
procure the supply of, such documentation and other evidence as is reasonably
requested by the Facility Agent (for itself or on behalf of any Lender) or any
Lender (for itself or, in the case of the event described in paragraph (iii) above,
on behalf of any prospective New Lender) in order for the Facility Agent, such
Lender or, in the case of the event described in paragraph (iii) above, any
prospective New Lender to carry out and be satisfied it has complied with all
necessary “know your client” or other similar checks under all applicable laws
and regulations pursuant to the transactions contemplated in the Finance
Documents.

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

19.6 Further Assurance

The Borrower shall ensure that any member of the Group which gives a guarantee in
respect of any Original Senior Unsecured Notes shall also become a Guarantor
hereunder to the extent that it is not already Party as a Guarantor.

19.7 No Amendments

No Obligor shall amend its constitutional documents in a manner which could
reasonably be expected to have a Material Adverse Effect.
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19.8 Taxation

Each Obligor will pay and discharge all Taxes imposed upon it or its assets within the
time period allowed without incurring penalties unless and only to the extent that:

(@)
(b)

such payment is being contested in good faith; and

such failure to pay those Taxes does not have or is not reasonably likely to
have a Material Adverse Effect.

20. EXCHANGE NOTES

20.1 Exchange Note Indenture

(@)

()

(©)

(d)

The Borrower and the Arrangers shall negotiate in good faith the form of an
Exchange Note Indenture with respect to the Exchange Notes, which
Exchange Note Indenture shall be governed by New York law. The Exchange
Note Indenture will include covenants, events of default and other provisions
equivalent to the covenants, events of default and other provisions set out in
Schedule 11 (Description of Notes) (save as set out in Schedule 12 (Exchange
Notes Summary) or this Clause 20).

The Borrower and the Arrangers agree to negotiate and finalise the Exchange
Note Indenture to be entered into pursuant to paragraph (a) above no later than
(i) 30 days prior to the Initial Maturity Date and (ii) ten Business Days after
any other Conversion Date; provided that the Borrower may defer only the
first issuance of Exchange Notes until such time as the Borrower shall have
received requests to issue an aggregate principal amount of Advances to be so
exchanged that equals or exceeds the minimum amount specified in
Clause 20.2 (Exchange Notes).

The Exchange Note Indenture shall be fully executed and delivered (including
the form of Exchange Notes attached thereto), and the Exchange Notes will be
fully executed and deposited into escrow, not later than (i) 30 days prior to the
Initial Maturity Date and (ii) ten Business Days after any other Conversion
Date or such other date as the Arrangers may agree.

In connection with the execution of the Exchange Note Indenture, the
Borrower shall furnish an opinion from New York law legal counsel in form
and substance satisfactory to the Exchange Note Trustee (acting reasonably),
stating that, upon issuance of Exchange Notes in consideration for an equal
amount of Term Loans, the Exchange Note Indenture constitutes a legal, valid
and binding obligation of the Borrower and the Guarantors, enforceable
against each of the Borrower and the Guarantors in accordance with its terms.

20.2 Exchange Notes

(@)
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Each Lender may from time to time on any Business Day on or after the
Conversion Date elect pursuant to an Exchange Request given in accordance
with Clause 20.3 (Manner of Exchange of Term Loans) below, to exchange all
or any portion of its Term Loans (if any) then outstanding for one or more
Exchange Notes (each such exchange being referred to herein as
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an “Exchange”); provided that the first issuance of Exchange Notes (whether
at the election of one or multiple Lenders) shall be for at least $75,000,000 in
aggregate principal amount of Exchange Notes.

(b) The Exchange Notes shall:

Q) rank pari passu with the Term Loans to the extent that any Term Loans
remain outstanding;

(i) be issued pursuant to and shall be governed by and construed solely in
accordance with the Exchange Note Indenture;

(iii)  be guaranteed by the same entities that guarantee the Term Loans; and

(iv)  require that the Borrower submit to the non exclusive jurisdiction and
venue of the U.S. Federal and state courts of the State of New York
and will waive any right to trial by jury.

(©) The principal amount of the Exchange Notes in any Exchange will equal
100% of the aggregate principal amount of the participation in the Term Loan
for which they are exchanged and shall be issued at an issue price equal to
such principal amount of the participation in the Term Loans for which they
are exchanged.

(d) Each Exchange Note in an Exchange shall:
Q) be denominated in Dollars;

(i) bear interest from and including the first day of the unexpired Interest
Period applicable to the Term Loan for which the Exchange Notes are
exchanged to and including the Final Maturity Date at a fixed rate per
annum (calculated on the basis of actual number of days elapsed over a
year of 360 days) that is 9% per annum. Such interest will be payable
semi-annually; and

(iii)  be callable as set out in Schedule 12 (Exchange Notes Summary).

(e) The Borrower agrees that it will, on the date of issuance of any Exchange
Notes in accordance with this Clause 20.2 (Exchange Notes), make all
designations and notifications required by the terms of the Intercreditor
Agreement in order to give the Exchange Notes the full benefit of the terms of
the Intercreditor Agreement. The Lenders and the Borrower together agree to
use all reasonable commercial endeavours to ensure that the Exchange Notes
Trustee accedes to the Intercreditor Agreement as an “Unsecured Notes
Trustee” under and as defined in the Intercreditor Agreement promptly
following such date.

20.3  Manner of Exchange of Term Loans

@ Subject to Clause 33 (Assignments and Transfers), in order to effect an
Exchange a Lender shall provide the Facility Agent and the Borrower with a
duly completed Exchange Request at least ten Business Days prior to an
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(b)

(©)

Exchange Date (which shall also be a Business Day) selected by such Lender
for an Exchange in compliance with Clause 20.2 (Exchange Notes) above.
Each Exchange Request under this Clause 20.3 shall specify the following:

() the Lender’s legal name;
(i) the Exchange Date selected by such Lender;

(iii)  subject to Clause 33 (Assignments and Transfers), the name of the
proposed registered Holder of the Exchange Notes to be issued
pursuant to the Exchange Request, and the address (or account, as the
case may be) for delivery of the Exchange Notes to be delivered
thereto;

(iv)  the principal amount of that Lender’s Advance to be repaid and the
corresponding principal amount of Exchange Notes to be issued
pursuant to the Exchange Request, provided that the minimum
denominations in which an Advance may be exchanged shall be at
least $500,000 and integral multiples of $1,000;

(v) the amount of each Exchange Note requested (which shall be at least
$500,000 and integral multiples of $1,000 in excess thereof; and

(vi)  that the Exchange Request is delivered pursuant to this Clause 20.3.

In addition, such Lender shall provide such other information reasonably
requested by the Facility Agent.

Upon receipt of an Exchange Request under this Clause 20.3, the Facility
Agent shall send written or telecopy notice of such proposed Exchange to the
Exchange Note Trustee, with a copy to the Borrower, that shall specify the
information contained in such Exchange Request, and shall deliver the
Exchange Note(s) to the Exchange Note Trustee for authentication and
thereafter use all reasonable endeavours to deliver them to the registered
Holder or Holders thereof on the date specified in the Exchange Request.

Upon delivery of the Exchange Notes pursuant to this Clause 20 the Facility
Agent shall cancel each Advance so exchanged.

20.4 Not a registered security

(@)
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Each Lender acknowledges that none of the Exchange Notes will be registered
under the Securities Act and represents and agrees that it may only acquire
Exchange Notes for its own account and that it will not, directly or indirectly,
transfer, sell, assign, pledge or otherwise dispose of the Exchange Notes (or
any interest therein) unless such transfer, sale, assignment, pledge or other
disposition is made (i) pursuant to an effective registration statement under the
Securities Act or (ii) pursuant to an available exemption from registration
under, and otherwise in compliance with, the Securities Act. Each of the
Lenders acknowledges that the Exchange Notes will bear a legend restricting
the transfer thereof in accordance with the Securities Act.
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(b)

Subject to the provisions of the previous paragraph, the Borrower and each
Guarantor agrees that, with the consent of the Facility Agent, each Lender will
be able to sell or transfer all or any part of the Exchange Notes to any third
party in compliance with applicable laws.

20.5 Co-operation

(@)

(b)

The Borrower agrees that it will from and after the first Utilisation of the
Facility commence and proceed with (i) preparation of a preliminary offering
memorandum or private placement memorandum (the “Offering Document”)
relating to an issuance of high yield notes for the purpose of refinancing the
Facility (the “New High Yield Bonds”) and which contains, except as
otherwise agreed to by the Arrangers, all financial statements and other data
relating to the Borrower and the Group customarily included in such an
offering memorandum and, except as otherwise customary and reasonably
agreed by such Arrangers, all other data that would be necessary for such
investment banks to receive customary “comfort” from independent
accountants in connection with the offering of the New High Yield Bonds; (ii)
the application process for the listing of the New High Yield Bonds on the
official list of the Luxembourg Stock Exchange (or such other stock exchange
or agreed by the Arrangers and the Borrower) and admission to trading on the
Euro MTF, and (iii) assisting the Arrangers as requested with their preparation
of materials for a presentation to ratings agencies for a rating on the New High
Yield Bonds. The Arrangers may rely, without independent verification, upon
the accuracy and completeness of the Offering Document (other than with
respect to any information contained therein provided by or on behalf of the
Arrangers), and none of the Arrangers assumes any responsibility therefor
(other than with respect to any information contained therein provided by or
on behalf of such Arranger).

The Borrower will use commercially reasonable efforts to cause senior
management of the Group and of the Borrower to make themselves reasonably
available for customary due diligence, rating agency presentations and one or
more road shows and other meetings with potential investors for the New High
Yield Bonds as reasonably required by the Arrangers.

21. ACCEDING GROUP COMPANIES

21.1  Assignment or Transfers by Obligors

None of the rights, benefits or obligations of the Obligors under this Agreement shall
be capable of being assigned or transferred and each Obligor undertakes not to seek to
assign or transfer any of its rights, benefits and obligations under this Agreement.

21.2  Acceding Guarantors

(@)

(b)
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Subject to paragraph (b) below, the Company may, upon not less than 5
Business Days’ prior written notice to the Facility Agent, request that any
member of the Group becomes an Acceding Guarantor under this Agreement.

Such member of the Group may become an Acceding Guarantor if:
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21.3

22.

22.1

23.

23.1

23.2

() the Borrower delivers to the Facility Agent a duly completed and
executed Accession Notice;

(i) the Borrower confirms that no Event of Default is continuing or would
occur as a result of that member of the Group becoming an Acceding
Guarantor; and

(iii)  the Facility Agent has received all of the documents and other
evidence listed in Schedule 10 (Accession Documents) in relation to
that member of the Group, each in form and substance satisfactory to
the Facility Agent, acting reasonably.

(© The Facility Agent shall notify the Borrower and the Lenders promptly upon
being satisfied that the conditions specified in paragraph (b) above have been
satisfied.

Assumption of Rights and Obligations

Upon satisfactory delivery of a duly executed Accession Notice to the Facility Agent,
together with the other documents required to be delivered under Clause 21.2
(Acceding Guarantors), the relevant member of the Group, the Obligors and the
Finance Parties, will assume such obligations towards one another and/or acquire such
rights against each other as they would each have assumed or acquired had such
member of the Group been an original party to this Agreement as a Guarantor as the
case may be and such member of the Group shall become a party to this Agreement as
an Acceding Guarantor.

EVENTS OF DEFAULT
General

The provisions set out under the heading “Events of Default” of Schedule 11
(Description of Notes) are hereby incorporated herein with effect on and after the
Signing Date as if set out in length in this Clause 22.1 mutatis mutandis.

ENFORCEMENT
Restrictions on Enforcement

Until the Senior Discharge Date, each Finance Party agrees and the Borrower
acknowledges that the Finance Parties shall not, except with the consent of or as
required by the Majority Senior Creditors take any Enforcement Action in respect of
any Advance except as permitted under Clause 23.2 (Permitted Enforcement) below.

Permitted Enforcement
The restrictions in Clause 23.1 (Restrictions on Enforcement) will not apply if:

€)) an Insolvency Event (under and as defined in the Intercreditor Agreement) in
respect of any Obligor is continuing, except that the Finance Parties may only
take Enforcement Action in relation to the Borrower or that Guarantor;
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24,

24.1

24.2

(b) any Event of Default is continuing and:

() the Agent has received a notice or has otherwise become aware of the
relevant Event of Default and has notified the Security Trustee (under
and as defined in the Intercreditor Agreement) of the relevant Event of
Default; and

(i)  a period (the “Standstill Period”) of not less than 179 days has
elapsed from the date that the notice referred to in Clause 23.2(b)(i)
above was given to the Security Trustee (under and as defined in the
Intercreditor Agreement),

(© any Enforcement Action is taken by the Secured Parties in respect of the
Borrower or any Guarantor except that the Finance Parties may only take the
same equivalent action to Enforcement Action as taken by that Secured
Finance Party against such Borrower or Guarantor. The Company shall
promptly notify the Finance Parties of any Enforcement Action having been
commenced by the Secured Parties;

(d) an Event of Default in respect of non-payment has occurred and is continuing
in relation to the non-payment of a sum due and payable under the Finance
Documents in excess of US$500,000 (or its equivalent), following which the
Finance Parties (or the Facility Agent on their behalf) may either take (i)
exercise their acceleration rights in respect of any Advances or (ii) any other
Enforcement Action in respect of the unpaid sum only; or

(e on the Final Maturity Date of any Term Loan, any amount owing under any
Term Loan Advances has not been repaid and remains outstanding.

DEFAULT INTEREST
Consequences of Non-Payment

If any sum due and payable by an Obligor under this Agreement is not paid on the due
date therefor in accordance with the provisions of Clause 29 (Payments) or if any sum
due and payable by an Obligor pursuant to a judgment of any court in connection with
this Agreement is not paid on the date of such judgment, the period beginning on such
due date or, as the case may be, the date of such judgment and ending on the Business
Day on which the obligation of such Obligor to pay the Unpaid Sum is discharged
shall be divided into successive periods, each of which (other than the first) shall start
on the last day of the preceding such period (which shall be a Business Day) and the
duration of each of which shall (except as otherwise provided in this Clause 23
(Default Interest)) be selected by the Facility Agent.

Default Rate

During each such period relating thereto as is mentioned in Clause 24.1
(Consequences of Non-Payment) an Unpaid Sum shall bear interest at the rate per
annum which is the sum from time to time of (x) on or prior to the Conversion Date
1%, the Margin and LIBOR, as the case may be, on the Quotation Date therefor or (y)
after the Conversion Date 1% and the Interest Cap, provided that:
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@ if, for any such period, LIBOR, as the case may be, cannot be determined (and
is required to be determined pursuant to this Clause 24.2), the rate of interest
applicable to each Lender’s portion of such Unpaid Sum shall be the rate per
annum which is the sum of 1%, the Margin, (as aforesaid) and the rate per
annum that shall be notified to the Facility Agent by such Lender as soon as
practicable after the beginning of such period as being that which expresses as
a percentage rate per annum the cost to such Lender of funding from whatever
sources it may reasonably select its portion of such Unpaid Sum during such
period; and

(b) if such Unpaid Sum is all or part of an Advance which became due and
payable on a day other than the last day of an Interest Period relating thereto,
the first Interest Period applicable to it shall be of a duration equal to the
unexpired portion of that Interest Period and the rate of interest applicable
thereto from time to time during such Interest Period shall be that which
exceeds by 1% the rate which would have been applicable to it had it not so
fallen due.

24.3  Maturity of Default Interest

Any interest which shall have accrued under Clause 24.2 (Default Rate) in respect of
an Unpaid Sum shall be due and payable and shall be paid by the Obligor owing such
sum at the end of the period by reference to which it is calculated or on such other
dates as the Facility Agent may specify by written notice to the Obligor.

24.4  Construction of Unpaid Sum

Any Unpaid Sum shall (for the purposes of this Clause 23 (Default Interest), Clause
15 (Increased Costs) and Clause 27 (Borrower’s Indemnities)) be treated as an
advance and accordingly in those provisions the term “Advance” includes any
Unpaid Sum and the term “Interest Period”, in relation to an Unpaid Sum, includes
each such period relating thereto as is mentioned in Clause 24.1 (Consequences of
Non-Payment).

25. GUARANTEE AND INDEMNITY
25.1 Guarantee

With effect from the Signing Date or if later, the date on which it accedes to this
Agreement in such capacity, each Guarantor irrevocably and unconditionally
guarantees, jointly and severally, to each of the Finance Parties the due and punctual
payment by each other Obligor of all sums payable by that Obligor under each of the
Finance Documents and agrees that promptly on demand it will pay to the Facility
Agent each and every sum of money which each Borrower is at any time liable to pay
to any Finance Party under or pursuant to any Finance Document and which has
become due and payable but has not been paid at the time such demand is made and
provided that before any such demand is made on an Obligor, demand for payment of
the relevant sum shall first have been made on the relevant Borrower.
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25.2

25.3

25.4

255

25.6

Indemnity

With effect from the Signing Date, or if later, the date upon which it accedes to this
Agreement in such capacity, each Guarantor irrevocably and unconditionally agrees,
jointly and severally, as primary obligor and not only as surety, to indemnify and hold
harmless each Finance Party on demand by the Facility Agent from and against any
loss incurred by such Finance Party as a result of any of the obligations of an Obligor
under or pursuant to any Finance Document being or becoming void, voidable,
unenforceable or ineffective as against any Obligor for any reason whatsoever
(whether or not known to that Finance Party or any other person) the amount of such
loss being the amount which the Finance Party suffering it would otherwise have been
entitled to recover from the relevant Obligor and provided that the amount payable by
a Guarantor under this Clause 25.2 (Indemnity) shall not exceed the amount such
Guarantor would have had to pay under Clause 25.1 (Guarantee) if the amount
claimed had been recoverable on the basis of a guarantee.

Continuing and Independent Obligations

The obligations of each Guarantor under this Agreement shall constitute and be
continuing obligations which shall not be released or discharged by any intermediate
payment or settlement of all or any of the obligations of each Obligor under the
Finance Documents, shall continue in full force and effect until the unconditional and
irrevocable payment and discharge in full of all amounts owing by each Obligor under
each of the Finance Documents and are in addition to and independent of, and shall
not prejudice or merge with, any other security (or right of set off) which any Finance
Party may at any time hold in respect of such obligations or any of them.

Avoidance of Payments

Where any release, discharge or other arrangement in respect of any obligation of any
Obligor, or any Security held by any Finance Party therefor, is given or made in
reliance on any payment or other disposition which is avoided or must be repaid
(whether in whole or in part) in an insolvency, liquidation or otherwise and whether
or not any Finance Party has conceded or compromised any claim that any such
payment or other disposition will or should be avoided or repaid (in whole or in part),
the provisions of this Clause 25.4 (Avoidance of Payments) shall continue as if such
release, discharge or other arrangement had not been given or made.

Immediate Recourse

None of the Finance Parties shall be obliged, before exercising or enforcing any of the
rights conferred upon them in respect of the Guarantors by this Agreement or by Law,
to seek to recover amounts due from any other Obligor or to exercise or enforce any
other rights or Security any of them may have or hold in respect of any of the
obligations of any Obligor under any of the Finance Documents.

Waiver of Defences

Neither the obligations of the Guarantors contained in this Agreement nor the rights,
powers and remedies conferred on the Finance Parties in respect of the Guarantors by
this Agreement or by Law shall be discharged, impaired or otherwise affected by:
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(@)

(b)

(©)

(d)

(€)

(f)

(9)

(h)

(i)

the winding-up, dissolution, administration or reorganisation of any Obligor or
any other person or any change in the status, function, control or ownership of
any Obligor or any such person;

any of the obligations of any Obligor or any other person under any Finance
Document or any Security held by any Finance Party therefor being or
becoming illegal, invalid, unenforceable or ineffective in any respect;

any time or other indulgence being granted to or agreed (i) to or with any
Obligor or any other person in respect of its obligations or (ii) in respect of any
security granted under any Finance Documents;

unless otherwise agreed, any amendment to, or any variation, waiver or release
of, any obligation of, or any Security granted by, any Obligor or any other
person under any Finance Document;

any total or partial failure to take, or perfect, any Security proposed to be taken
in respect of the obligations of any Obligor or any other person under the
Finance Documents;

any total or partial failure to realise the value of, or any release, discharge,
exchange or substitution of, any security held by any Finance Party in respect
of any Obligor’s obligations under any Finance Document;

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

any amendment, novation, supplement, extension restatement (however
fundamental and whether or not more onerous) or replacement of a Finance
Document or any other document or security including, without limitation, any
change in the purpose of, any extension of or increase in any facility or the
addition of any new facility under any Finance Document or other document
or security; or

any other act, event or omission which might operate to discharge, impair or
otherwise affect any of the obligations of any of the Guarantors under this
Agreement or any of the rights, powers or remedies conferred upon the
Finance Parties or any of them by this Agreement or by Law.

25.7 No Competition

Until all amounts which may become payable by each Obligor under or in connection
with the Finance Documents have been paid in full, no Guarantor will exercise any

rights:
(a)

(b)
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to claim by way of contribution or indemnity in relation to any of the
obligations of the Obligors under any of the Finance Documents;

to claim or prove as a creditor of any Obligor or any other person or its estate
in competition with the Finance Parties or any of them;

64



25.8

25.9

(©) to 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 guarantee or security taken pursuant to, or in connection with,
the Finance Documents by any Finance Party;

d) to bring legal or other proceedings for an order requiring 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 25.1
(Guarantee); or

(e) to exercise any right of set-off against any Obligor,

except to the extent that the Facility Agent so requires and in such manner and upon
such terms as the Facility Agent may specify and each Guarantor shall hold any
moneys, rights or security held or received by it as a result of the exercise of any such
rights on trust for the Facility Agent for application in or towards payment of any
sums at any time owed by the Obligors under any of the Finance Documents as if
such moneys, rights or security were held or received by the Facility Agent under this
Agreement.

Appropriation

To the extent any Finance Party receives any sum from any Guarantor in respect of
the obligations of any of the other Obligors under any of the Finance Documents
which is insufficient to discharge all sums which are then due and payable in respect
of such obligations of such other Obligors, such Finance Party shall not be obliged to
apply any such sum in or towards payment of amounts owing by such other Obligor
under any of the Finance Documents, and any such sum may, in the relevant Finance
Party’s discretion, be credited to a suspense or impersonal account and held in such
account pending the application from time to time (as the relevant Finance Party may
think fit) of such sums in or towards the discharge of such liabilities owed to it by
such other Obligor under the Finance Documents as such Finance Party may select
provided that such Finance Party shall promptly make such application upon
receiving sums sufficient to discharge all sums then due and payable to it by such
other Obligor under the Finance Documents.

Limitations — US Guarantors

@ Each Guarantor acknowledges that it will receive valuable and direct or
indirect benefits as a result of the transactions contemplated by the Finance
Documents (including Utilisations thereafter).

(b) Notwithstanding any contrary indication in any Finance Document, to the
extent that any US Bankruptcy Law or Fraudulent Transfer Law is applicable
to this guarantee:

Q) each Finance Party agrees that the maximum liability of each
Guarantor organised in the US (a “US Guarantor”) under this Clause
25 shall in no event exceed an amount equal to the greatest amount that
would not render such US Guarantor’s obligations hereunder and
under the Finance Documents subject to avoidance under US
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(i)

Bankruptcy Law or to being side aside, avoided or annulled under any
Fraudulent Transfer Law, in each case after giving effect to:

(A)

(B)

all other liabilities of such US Guarantor, contingent or
otherwise, that are relevant under a Fraudulent Transfer Law
(specifically excluding, however, any liabilities of such US
Guarantor in respect of intercompany indebtedness to the
Borrower to the extent that such Financial Indebtedness would
be discharged in an amount equal to the amount paid by such
US Guarantor hereunder); and

the value as assets of such US Guarantor (as determined under
the applicable provisions of the Fraudulent Transfer Law) of
any rights to subrogation, contribution, reimbursement,
indemnity or similar rights held by such US Guarantor pursuant
to:

@ applicable law; or

(@) any other agreement providing for an equitable
allocation among such Guarantor and the Borrower and
other Guarantors of obligations arising under this
Agreement or other guarantees of such obligations by
such parties; and

each party agrees that, in the event any payment or distribution is made
on any date by a Guarantor under this Clause 25, such Guarantor shall
be entitled to be indemnified from each other Guarantor in an amount
equal to such payment, in each case multiplied by a fraction of which
the numerator shall be the net worth of the contributing Guarantor and
the denominator shall be the aggregate net worth of all the Guarantors.

26. ROLE OF THE FACILITY AGENT, THE ARRANGERS AND OTHERS

26.1 Appointment of the Facility Agent

Each of the other Finance Parties under the Facility appoints [e] as the Facility Agent
to act as its agent under and in connection with the Finance Documents and authorises
the Facility Agent to exercise the rights, powers, authorities and discretions
specifically delegated to it under or in connection with the Finance Documents
together with any other incidental rights, powers, authorities and discretions.

26.2 Duties of the Facility Agent

(@)

(b)
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Subject to paragraph (b) below, the Facility Agent shall promptly forward to a

Party the original or a copy of any document which is delivered to the Facility

Agent for that Party by any other Party.

Without prejudice to Clause 33.12 (Copy of Transfer Certificate, Assignment
Agreement or Increase Confirmation), paragraph (a) above shall not apply to
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(©)

(d)

(€)

()

(9)

(h)

any Transfer Certificate, Assignment Agreement or any Increase
Confirmation.

Except where a Finance Document specifically provides otherwise, the
Facility Agent is not obliged to review or check the adequacy, accuracy or
completeness of any document it forwards to any Party.

If the Facility Agent is aware of the non-payment of any principal, interest,
commitment fee or other fee payable to a Finance Party (other than the Facility
Agent or the Arranger) under this Agreement it shall promptly notify the other
Finance Parties.

The Facility Agent shall promptly inform each Lender of the contents of any
notice or document received by it in its capacity as Facility Agent from an
Obligor under the Finance Documents.

The Facility Agent is not obliged to monitor or enquire as to whether or not a
Default has occurred. The Facility Agent shall not be deemed to have
knowledge of the occurrence of a Default. However, if the Facility Agent
receives notice from a Party referring to this Agreement, describing the
Default and stating that the event is a Default, it shall promptly notify the
Lenders of such notice.

If so instructed by the Instructing Group, the Facility Agent shall refrain from
exercising any power or discretion vested in it as agent under any Finance
Document.

The duties of the Facility Agent under the Finance Documents are, save to the
extent otherwise expressly provided, solely mechanical and administrative in
nature.

The Facility Agent shall provide to the Borrower within 5 Business Days of
request (but no more frequently than once per calendar month), a list (which
may be in electronic form) setting out the names of the Lenders as at the date
of that request, their respective Commitments, the address and fax number
(and the department or officer, if any, for whose attention any communication
is to be made) of each Lender for any communication to be made or document
to be delivered under or in connection with the Finance Documents, the
electronic mail address and/or any other information required to enable the
sending and receipt of information by electronic mail or other electronic
means to and by each Lender to whom any communication under or in
connection with the Finance Documents may be made by that means and the
account details of each Lender for any payment to be distributed by the
Facility Agent to that Lender under the Finance Documents.

26.3  Role of the Bookrunners and the Arrangers

Except as specifically provided in the Finance Documents, none of the Bookrunners
or the Arrangers shall have any obligations of any kind to any other party under or in
connection with any Finance Document.

52949662_25
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26.4  No Fiduciary Duties

(@)

()

Nothing in the Finance Documents constitutes the Facility Agent or any of the
Arrangers as a trustee or fiduciary of any other person.

None of the Facility Agent or the Arrangers, 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.

26.5 Business with the Wider Group

Any of the Facility Agent or the Arrangers may accept deposits from, lend money to
and generally engage in any kind of banking or other business with any member of
the Wider Group.

26.6  Discretion of the Facility Agent

(@)

(b)

(©)

(d)

(€)

()
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The Facility Agent may rely on:

Q) any representation, notice or document believed by it to be genuine,
correct and appropriately authorised; and

(i) any statement made by a director, authorised signatory or employee of
any person regarding any matters which may reasonably be assumed to
be within his knowledge or within his power to verify.

The Facility Agent may assume, unless it has received notice to the contrary in
its capacity as agent for the Lenders, that:

Q) no Default has occurred (unless the Facility Agent has actual
knowledge of such Default).

(i) any right, power, authority or discretion vested in this Agreement upon
any party, the Lenders or the Instructing Group has not been exercised,;
and

(iii)  any notice or request made by the Obligors’ Agent is made on behalf
of and with the consent and knowledge of all the Obligors.

The Facility Agent may engage, pay for and rely on the advice or services of
any lawyers, accountants, surveyors or other experts.

The Facility Agent may act in relation to the Finance Documents through its
personnel and agents.

The Facility Agent may disclose to any other Party any information it
reasonably believes it has received as agent under this Agreement.

Without prejudice to the generality of paragraph (e) above, the Facility Agent
may disclose the identity of a Defaulting Lender to the other relevant Finance
Parties and the Borrower and shall disclose the same upon the written request
of the Borrower or the Instructing Group.
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(9)

Notwithstanding any other provision of any Finance Document to the contrary,
none of the Facility Agent, the Arranger or the bank 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
confidentiality.

26.7  Instructing Group Instructions

(@)

()

(©)

(d)

(€)

Unless a contrary indication appears in a Finance Document, the Facility
Agent shall act in accordance with any instructions given to it by the
Instructing Group (or, if so instructed by the Instructing Group, refrain from
acting or exercising any right, power, authority or discretion vested in it as
Facility Agent) and shall not be liable to any relevant Finance Party for any act
(or omission) if it acts (or refrains from taking any action) in accordance with
such an instruction of the Instructing Group.

Unless a contrary indication appears in a Finance Document, any instructions
given by the Instructing Group will be binding on all the Finance Parties.

The Facility Agent may refrain from acting in accordance with the instructions
of the Instructing Group, or, if appropriate, the Lenders until it has received
such security or collateral as it may require for any cost, loss or liability
(together with any associated VAT) which it may incur in complying with
such instructions.

In the absence of instructions from the Instructing Group, or, if appropriate,
the Lenders, the Facility Agent may act (or refrain from taking action) as it
considers to be in the best interests of the Lenders.

The Facility Agent shall not be authorised to act on behalf of a Lender in any
legal or arbitration proceedings relating to any Finance Document without first
obtaining the Lender’s consent to do so.

26.8 No Responsibility

None of the Facility Agent or any Arranger shall be:

(@)

(b)

(©)
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responsible for the adequacy, accuracy and/or completeness of any
information (whether oral or written) supplied by any Finance Party or an
Obligor or any other person in or in connection with any Finance Document;

responsible for the legality, validity, effectiveness, adequacy or enforceability
of any Finance Document or any other agreement, arrangement or document
entered into, made or executed in anticipation of or in connection with any
Finance Document; or

responsible for any determination 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 applicable law or regulation relating to
insider dealing or otherwise.
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26.9

26.10

26.11

Exclusion of Liability

@ Without limiting paragraph (b) below (and without prejudice to the provisions
of paragraph (e) of Clause 29.8 (Disruption to Payment Systems), the Facility
Agent will not be liable to any Finance Party for any action taken by it under
or in connection with any Finance Document, unless directly caused by its
negligence or wilful misconduct.

(b) No Party may take any proceedings, or assert or seek to assert any claim,
against any officer, employee or agent of any Agent in respect of any claim it
might have against such 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 agrees that any such officer, employee or agent may enforce this
provision.

(©) The Facility Agent will not be liable for any failure to notify any person of any
matter referred to in Clause 33.16 (Notification) or any delay (or any related
consequences) in crediting an account with an amount required under the
Finance Documents to be paid by it if it has taken all reasonable steps to
comply with Clause 33.16 (Notification) and taken all necessary steps as soon
as reasonably practicable to comply with the regulations or operating
procedures of any recognised clearing or settlement system used by it for that
purpose.

Lender’s Indemnity

Each Lender shall (in proportion to its share of the Total Commitments, or if the Total
Commitments are then zero, to its share of the Total Commitments immediately prior
to their reduction to zero) indemnify the Facility Agent from time to time within three
Business Days of demand by the Facility Agent against any cost, loss or liability
incurred by the Facility Agent (otherwise than by reason of its negligence or wilful
misconduct or, in the case of any cost, loss or liability pursuant to Clause 29.8
(Disruption to Payment Systems) notwithstanding the Facility Agent’s negligence,
gross negligence or any other category of liability whatsoever but not including any
claim based on the fraud of the Facility Agent) in acting as a Facility Agent under the
Finance Documents (unless it has been reimbursed therefor by an Obligor pursuant to
the terms of the Finance Documents).

Resignation

@ The Facility Agent may resign and appoint one of its Affiliates acting through
an office in the United Kingdom as successor Facility Agent by giving notice
to the Lenders and the Borrower.

(b) The Facility Agent may resign without having designated a successor as agent
under paragraph (a) above (and shall do so if so required by the Instructing
Group) by giving 30 days notice to the Lenders and the Borrower, in which
case the Instructing Group may appoint a successor Facility Agent (acting
through an office in the United Kingdom), approved by the Borrower, acting
reasonably. If the Instructing Group has not appointed a successor Facility
Agent in accordance with this paragraph (b) within 30 days after notice of
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(©

(d)

(€)

()

resignation was given, the Facility Agent may appoint a successor Facility
Agent (acting through an office in the United Kingdom), approved by the
Borrower, acting reasonably.

Provided no Default is outstanding, the Borrower may, by notice to the
Facility Agent, require the Facility Agent to resign by giving five Business
Days’ notice. In this event, the Facility Agent shall resign and the Borrower
shall appoint a successor Facility Agent acting through an office in the United
Kingdom (without requiring consent from any Finance Party). The Borrower
may exercise such right to replace the Facility Agent twice during the life of
the Facilities.

The retiring Facility Agent shall, at the Borrowers’ cost, make available to its
successor such documents and records and provide such assistance as its
successor may reasonably request for the purposes of performing its functions
as Facility Agent under the Finance Documents.

The resignation notice of the Facility Agent shall only take effect upon the
appointment of a successor Facility Agent.

Upon the appointment of a successor, the retiring Facility Agent shall be
discharged from any further obligation in respect of the Finance Documents
but shall remain entitled to the benefit of this Clause 25.9 (Role of the Facility
Agent, the Arrangers and others). The Facility Agent’s successor and each of
the other Parties shall have the same rights and obligations amongst
themselves as they would have had if such successor Facility Agent had been
an original party as Facility Agent.

26.12 Replacement

(@)

(b)

(©)
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The Instructing Group may, with the prior written consent of the Borrower, by
giving 30 days' notice to the Facility Agent (or, at any time the Facility Agent
is an Impaired Agent, by giving any shorter notice determined by the
Instructing Group) replace the Facility Agent by appointing a successor
Facility Agent.

The retiring Facility Agent shall (at its own cost if it is an Impaired Agent and
otherwise at the expense of the Lenders) make available to the successor
Facility Agent such documents and records and provide such assistance as the
successor Facility Agent may reasonably request for the purposes of
performing its functions as Facility Agent under the Finance Documents.

The appointment of the successor Facility Agent shall take effect on the date
specified in the notice from the Instructing Group to the retiring Facility
Agent. As from this date, the retiring Facility Agent shall be discharged from
any further obligation in respect of the Finance Documents (other than its
obligations under paragraph (b) above) but shall remain entitled to the benefit
of Clause 35.5 (Indemnity to the Facility Agent) and this Clause (and any
agency fees for the account of the retiring Facility Agent shall cease to accrue
from (and shall be payable on) that date).
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26.13

26.14

26.15

(d) Any successor Facility Agent 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 original Party.

Confidentiality

@) The Facility Agent (in acting as agent for the Finance Parties) shall be
regarded as acting through its agency division which shall be treated as a
separate entity from any other of its divisions or departments.

(b) If information is received by another division or department of the Facility
Agent it may be treated as confidential to that division or department and the
Facility Agent shall not be deemed to have notice of it.

(c) Notwithstanding any other provision of any Finance Document to the contrary,
the Finance Parties are not obliged to disclose to any other person (i) any
confidential information or (ii) any other information if the disclosure would,
or might in its reasonable opinion, constitute a breach of any Law.

Facility Office

The Facility Agent may treat each Lender as a Lender, entitled to payments under this
Agreement and acting through its Facility Office unless it has received not less than 5
Business Days’ prior notice from that Lender to the contrary in accordance with the
terms of this Agreement.

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 each
of the Facility Agent, the Bookrunners and the Arrangers that it has been, and will
continue to be, solely responsible for making its own independent appraisal and
investigation of all risks arising under or in connection with any Finance Document
including but not limited to:

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

(b) the legality, validity, effectiveness, 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;

(©) 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

(d) the adequacy, accuracy and/or completeness of any information provided by

the Facility Agent, the Bookrunners, the Arrangers or by any other person
under or in connection with any Finance Document, the transactions
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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.

26.16 Deduction from Amounts Payable by the Facility Agent

If any amount is due and payable by any party to the Facility Agent under any
Finance Document the Facility Agent may, after giving notice to that party, deduct an
amount not exceeding that amount from any payment to that party which the Facility
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 such
payment without any such deduction.

26.17 Obligors’ Agent

(@)

(b)
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Each Obligor (other than the Borrower) irrevocably authorises the Borrower to
act on its behalf as its agent in relation to the Finance Documents and
irrevocably authorises:

() the Borrower on its behalf to supply all information concerning itself,
its financial condition and otherwise to the relevant persons
contemplated under this Agreement and to give all notices and
instructions to execute on its behalf any Finance Document and to
enter into any agreement in connection with the Finance Documents
notwithstanding that the same may affect such Obligor, without further
reference to or the consent of such Obligor; and

(i) each Finance Party to give any notice, demand or other communication
to be given to or served on such Obligor pursuant to the Finance
Documents to the Borrower on its behalf,

and in each such case such Obligor will be bound thereby as though such
Obligor itself had supplied such information, given such notice and
instructions, executed such Finance Document and agreement or received any
such notice, demand or other communication and each Finance Party may rely
on any action purported to be taken by the Borrower on behalf of that Obligor.

Every act, omission, agreement, undertaking, settlement, waiver, notice or
other communication given or made by the Obligors’ Agent under any Finance
Document, or in connection with this Agreement (whether or not known to
any other Obligor, as the case may be, and whether occurring before or after
such person became Party), shall be binding for all purposes on all other
Obligors as if the other Obligor had expressly made, given or concurred with
the same. In the event of any conflict between any notices or other
communications of the Obligors’ Agent or any other Obligor, those of the
Obligors” Agent shall prevail.
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26.18 Co-operation with the Facility Agent

(@)

(b)

Each Lender and each Obligor will co-operate with the Facility Agent to
complete any legal requirements imposed on the Facility Agent in connection
with the performance of its duties under this Agreement and shall supply any
information requested by the Facility Agent in connection with the proper
performance of those duties provided that no Obligor shall be under any
obligation to provide any information the supply of which would be contrary
to any confidentiality obligation binding on the Borrower or any member of
the Group or prejudice the retention of legal privilege in such information and
provided further that no Obligor shall (and the Borrower shall procure that no
member of the Group shall) shall be able to deny the Facility Agent any such
information by reason of it having entered into a confidentiality undertaking
which would prevent it from disclosing, or be able to claim any legal privilege
in respect of, any financial information relating to itself or the Group.

Any Lender may by notice to the Facility Agent appoint a person to receive on
its behalf all notices, communications, information and documents to 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 37.5 (Electronic
Communication) electronic mail address and/or any other information required
to enable the sending and receipt of information by that means (and, in each
case, the department or officer, if any, for whose attention communication is to
be made) and be treated as a notification of a substitute address, fax number,
electronic mail address, department and officer by that Lender for the purposes
of Clause 37.2 (Giving of Notice) and Clause 37.5(a)(iii) (Electronic
Communication) and the Facility Agent shall be entitled to treat such person as
the person entitled to receive all such notices, communications, information
and documents as though that person were that Lender.

26.19 Role of Reference Banks and Alternative Reference Banks

(@)

(b)

(©)
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No Reference Bank or Alternative Reference Bank is under any obligation to
provide a quotation or any other information to the Facility Agent.

No Reference Bank or Alternative 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.

No Party (other than the relevant Reference Bank or Alternative Reference
Bank) may take any proceedings against any officer, employee or agent of any
Reference Bank or Alternative Reference Bank in respect of any claim it
might have against that Reference Bank or Alternative Reference Bank or in
respect of any act or omission of any kind by that officer, employee or agent in
relation to any Finance Document, or to any Reference Bank Quotation, and
any officer, employee or agent of each Base Reference Bank or Alternative
Reference Bank may rely on this Clause 26.20 subject to Clause 41 (Third
Party Rights) and the provisions of the Contracts (Rights of Third Parties) Act
1999.
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26.20 Third party Reference Banks and Alternative Reference Banks

A Reference Bank or Alternative Reference Bank which is not a Party may rely on
Clause 26.19 (Role of Reference Banks and Alternative Reference Banks), Clause
40.12 (Reference Banks and Alternative Reference Banks) and Clause 34
(Confidentiality of Funding Rates and Reference Bank Quotations) subject to Clause
40.14 (Third party rights) and the provisions of the Contracts (Rights of Third Parties)
Act 1999.

27. BORROWER'S INDEMNITIES
27.1 General Indemnities
The Borrower undertakes, on a joint and several basis, to indemnify:

@ each of the Finance Parties against any out-of-pocket cost, claim, loss, expense
(including legal fees) or liability, which any of them may sustain or incur as a
consequence of the occurrence of any Default; and

(b) each Lender against any out-of-pocket loss it may suffer or incur as a result of
its funding or making arrangements to fund its portion of an Advance
requested by the Borrower under this Agreement (save as a result of such
Lender’s own gross negligence or wilful default).

27.2 Break Costs

@) A Borrower shall, within 10 Business Days of demand by the Finance Party,
pay to that Finance Party its Break Costs attributable to all or any part of any
Advance or Unpaid Sum being paid by that Borrower on a day other than the
last day of an Interest Period for that Advance or Unpaid Sum.

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

28. CURRENCY OF ACCOUNT
28.1 Currency

Dollars is the currency of account and payment for each and every sum at any time
due from any Obligor under this Agreement provided that:

@ each repayment of any Outstandings or Unpaid Sum (or part of it) shall be
made in the currency in which those Outstandings or Unpaid Sum are
denominated on their due date;

(b) interest shall be payable in the currency in which the sum in respect of which
such interest is payable was denominated when that interest accrued,;

(c) each payment in respect of costs and expenses shall be made in the currency in
which the same were incurred; and
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28.2

29.
29.1

29.2

(d) each payment pursuant to Clause 14.2(a) (Tax Indemnity) or Clause 15.1
(Increased Costs) shall be made in the currency specified by the Finance Party
claiming under it, acting reasonably.

Currency Indemnity

@ If any sum due from an Obligor under the Finance Documents (a “Sum”), or
any order, 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”) for the purpose of:

Q) making or filing a claim or proof against that Obligor;

(i) obtaining or enforcing an order, judgment or award in relation to any
litigation or arbitration proceedings,

that Obligor shall as an independent obligation, within ten Business Days of
demand, indemnify each Finance Party to whom that Sum is due against any
cost, loss or liability arising out of or as a result of the conversion 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 rates of
exchange available to that person at the time of its receipt of that Sum.

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

PAYMENTS
Payment to the Facility Agent

On each date on which this Agreement requires an amount to be paid by any Obligor
or any of the Lenders under this Agreement, such Obligor or, as the case may be, such
Lender shall make the same available to the Facility Agent by payment in same day
funds (or such other funds as may for the time being be customary for the settlement
of transactions in the relevant currency) to such account or bank as the Facility Agent
(acting reasonably) may have specified for this purpose and any such payment which
is made for the account of another person shall be made in time to enable the Facility
Agent to make available such person’s portion of it to such other person in accordance
with Clause 29.2 (Distributions by the Facility Agent).

Distributions by the Facility Agent

Save as otherwise provided in this Agreement, each payment received by the Facility
Agent for the account of another person shall be made available by the Facility Agent
to such other person (in the case of a Lender, for the account of its Facility Office) for
value the same day by transfer to such account of such person with such bank in a
Participating Member State or London as such person shall have previously notified
to the Facility Agent by not less than 5 Business Days’ notice for this purpose.
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29.3 Clear Payments

Any payment required to be made by any Obligor under this Agreement shall be
calculated without reference to any set-off or counterclaim and shall be made free and
clear of, and without any deduction for or on account of, any set-off or counterclaim.

29.4 Impaired Agent

(@)

(b)

(©)

(d)

If, at any time, the Facility Agent becomes an Impaired Agent, an Obligor or a
Lender which is required to make a payment under the Finance Documents to
the Facility Agent in accordance with Clause 29.1 (Payment to the Facility
Agent) may instead either pay that amount direct to the required recipient or
pay that amount to an interest-bearing account (the “Trust Account”) held
with an Acceptable Bank within the meaning of paragraph (a) of the definition
of “Acceptable Bank” and in relation to which no Insolvency Event has
occurred and is continuing, in the name of the Obligor or the Lender making
the payment and designated as a trust account for the benefit of the Finance
Party beneficially entitled to that payment under the Finance Documents. In
each case such payments must be made within 5 Business Days of the due date
for payment under the Finance Documents.

All interest accrued on the amount standing to the credit of the trust account
shall be for the benefit of the beneficiaries of that trust account pro rata to
their respective entitlements.

A party which has made a payment in accordance with this Clause 29.4
(Impaired Agent) shall be discharged of the relevant payment obligation under
the Finance Documents and shall not take any credit risk with respect to the
amounts standing to the credit of the trust account.

Promptly upon the appointment of a successor Facility Agent in accordance
with Clause 26.11 (Resignation), each Party which has made a payment to a
trust account in accordance with this Clause 29.4 (Impaired Agent) shall give
all requisite instructions to the bank with whom the trust account is held to
transfer the amount (together with any accrued interest) to the successor
Facility Agent for distribution in accordance with this Agreement.

29.5 Partial Payments

If the Facility Agent receives a payment that is insufficient to discharge all the
amounts then due and payable by any Obligor under the Finance Documents, the
Facility Agent shall, unless otherwise instructed by the Instructing Group, apply that
payment towards the obligations of that Obligor under the Finance Documents in the
following order:

(@)

(b)
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first, in payment in or towards payment pro rata of any unpaid fees, costs and
expenses incurred by the Facility Agent under the Finance Documents;

secondly, in or towards payment pro rata of any accrued interest or
commission due but unpaid under any Finance Document;
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29.6

29.7

29.8

(c) thirdly, in or towards payment pro rata of any principal due but unpaid under
any Finance Document; and

(d) fourthly, in or towards payment pro rata of any other sum due but unpaid
under the Finance Documents,

and such application shall override any appropriation made by an Obligor.
Indemnity

Where a sum is to be paid under the Finance Documents to the Facility Agent for the
account of another person, the Facility Agent shall not be obliged to make the same
available to that other person (or to enter into or perform any exchange contract in
connection therewith) until it has been able to establish to its satisfaction that it has
actually received such sum, but if it does so and it proves to be the case that it had not
actually received such sum, then the person to whom such sum (or the proceeds of
such exchange contract) was (or were) so made available shall on request refund the
same to the Facility Agent together with an amount sufficient to indemnify and hold
harmless the Facility Agent from and against any cost or loss it may have suffered or
incurred by reason of its having paid out such sum (or the proceeds of such exchange
contract) prior to its having received such sum. This indemnity shall only apply to the
Obligors with effect from the Signing Date.

Notification of Payment

Without prejudice to the liability of each Party to pay each amount owing by it under
this Agreement on the due date therefor, whenever a payment is expected to be made
by any of the Finance Parties, the Facility Agent shall give notice prior to the
expected date for such payment, notify all such Finance Parties of the amount,
currency and timing of such payment.

Disruption to Payment Systems

If either the Facility Agent determines (in its discretion) that a Disruption Event has
occurred or the Facility Agent is notified by the Borrower that a Disruption Event has
occurred:

@) the Facility Agent may, and shall if requested to do so by the Borrower,
consult with the Borrower with a view to agreeing with the Borrower such
changes to the operation or administration of the Facilities as the Facility
Agent may deem reasonably necessary in the circumstances;

(b) the Facility Agent shall not be obliged to consult with the Borrower in relation
to any changes mentioned in paragraph (a) above if, in its opinion, it is not
practicable to do so in the circumstances and, in any event, shall have no
obligation to agree to such changes;

(c) the Facility Agent may consult with the Finance Parties in relation to any
changes mentioned in paragraph (a) above but shall not be obliged to do so if,
in its opinion, it is not practicable to do so in the circumstances;

78

52949662_25



(d) any such changes agreed upon by the Facility Agent and the Borrower shall
(whether or not it is finally determined that a Disruption Event has occurred)
be binding upon the Finance Parties as an amendment to (or, as the case may
be, waiver of) the terms of the Finance Documents notwithstanding the
provisions of Clause 40 (Amendments);

(e the Facility Agent shall not be liable for any damages, costs or losses
whatsoever (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 Facility Agent) arising as a result of its taking, or failing to
take, any actions pursuant to or in connection with this Clause 29.8
(Disruption to Payment Systems); and

()] the Facility Agent shall notify the Finance Parties of all changes agreed
pursuant to paragraph (d) above.

29.9 Business Days

@ Any payment which is due to be made on a day that is not a Business Day
shall be made on the immediately succeeding Business Day in the same
calendar month (if there is one) or the immediately preceding Business Day (if
there is not).

(b) During any extension of the due date for payment of any principal or an
Unpaid Sum under this Agreement, interest is payable on such amount at the
rate payable on the original due date.

30. SET-OFF
30.1 Right to Set-off

A Finance Party may set off any matured obligation due from an Obligor under the
Finance Documents (to the extent beneficially owned by that Finance Party) against
any matured obligation owed by that Finance Party to that Obligor, regardless of the
place of payment, booking branch or currency of either obligation. If the obligations
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.

30.2 No Obligation

No Lender shall be obliged to exercise any right given to it by Clause 30.1 (Right to
Set-off).

31. SHARING AMONG THE FINANCE PARTIES
31.1 Payments to Finance Parties

If a Finance Party (a “Recovering Finance Party”) receives or recovers any amount
from any Obligor other than in accordance with Clause 29 (Payments) and applies
that amount to a payment due under the Finance Documents then:
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31.2

31.3

31.4

315

@ the Recovering Finance Party shall, within 3 Business Days, notify details of
the receipt or recovery to the Facility Agent;

(b) the Facility Agent shall determine whether the receipt or recovery is in excess
of the amount the Recovering Finance Party would have been paid had the
receipt or recovery been received or made by the Facility Agent and
distributed in accordance with Clause 29.5 (Partial Payments), without taking
account of any tax which would be imposed on the Facility Agent in relation
to the receipt, recovery or distribution; and

(©) the Recovering Finance Party shall, within 3 Business Days of demand by the
Facility Agent, pay to the Facility Agent an amount (the “Sharing Payment”)
equal to such receipt or recovery less any amount which the Facility Agent
determines may be retained by the Recovering Finance Party as its share of
any payment to be made, in accordance with Clause 29.5 (Partial Payments).

Redistribution of Payments

The Facility Agent shall treat the Sharing Payment as if it had been paid by the
relevant Obligor and shall distribute it between the Finance Parties (other than the
Recovering Finance Party) in accordance with Clause 29.5 (Partial Payments).

Recovering Finance Party’s Rights

On a distribution by the Facility Agent under Clause 31.2 (Redistribution of
Payments), of a payment received by a Recovering Finance Party from an Obligor, as
between the relevant Obligor and the Recovering Finance Party, an amount of the sum
recovered equal to the Sharing Payment will be treated as not having been paid by
that Obligor.

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 Finance Party, then:

@ each Finance Party which has received a share of the relevant Sharing
Payment pursuant to Clause 31.2 (Redistribution of Payments) shall, upon the
request of the Facility Agent, pay to the Facility Agent for account of that
Recovering Finance Party an amount equal to its share of the Sharing Payment
(together with an amount as is necessary to reimburse that Recovering Finance
Party for its share of any interest on the Sharing Payment which that
Recovering Finance Party is required to pay); and

(b) that Recovering Finance Party’s rights of subrogation in respect of any
reimbursement shall be cancelled and the relevant Obligor will be liable to the
reimbursing Finance Party for the amount so reimbursed.

Exceptions

@) This Clause 31 (Sharing among the Finance Parties) shall not apply to the
extent that the Recovering Finance Party would not, after making any payment
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32.

32.1

32.2

32.3

324

pursuant to this Clause 31 (Sharing among the Finance Parties), have a valid
and enforceable claim against the relevant Obligor.

(b) A Recovering Finance Party is not obliged to share with any other Finance
Party under this Clause 31 (Sharing among the Finance Parties), any amount
which the Recovering Finance Party has received or recovered as a result of
taking legal or arbitration proceedings, if:

Q) it notified such other Finance Party of the legal or arbitration
proceedings; and

(i) such other Finance Party had an opportunity to participate in those
legal or arbitration proceedings but did not do so as soon as reasonably
practicable having received notice of it or did not take separate legal or
arbitration proceedings.

CALCULATIONS AND ACCOUNTS
Day Count Convention

Interest and commitment commission shall accrue from day to day and shall be
calculated on the basis of a year of 360 days (as appropriate or, in any case where
market practice differs, in accordance with market practice) and the actual number of
days elapsed and any Tax Deductions required to be made from any payment of
interest shall be computed and paid accordingly.

Maintain Accounts

Each Lender shall maintain in accordance with its usual practice accounts evidencing
the amounts from time to time lent by and owing to it under this Agreement.

Control Accounts

The Facility Agent shall maintain on its books a control account or accounts in which
shall be recorded:

@) the amount any Advance or Unpaid Sum and the face amount, and each
Lender’s share in it;

(b) the amount of all principal, interest and other sums due or to become due from
each of the Obligors to any of the Lenders under the Finance Documents and
each Lender’s share in it; and

(©) the amount of any sum received or recovered by the Facility Agent under this
Agreement and each Lender’s share in it.

Prima Facie Evidence

In any legal action or proceeding arising out of or in connection with this Agreement,
the entries made in the accounts maintained pursuant to Clause 32.2 (Maintain
Accounts) and Clause 32.3 (Control Accounts) shall, in the absence of manifest error,
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325

32.6

33.

331

33.2

33.3

be prima facie evidence of the existence and amounts of the specified obligations of
the Obligors.

Certificate of Finance Party

A certificate of a Finance Party as to the amount for the time being required to
indemnify it against any Tax pursuant to Clause 14.2(a) (Tax Indemnity) or any
Increased Cost pursuant to Clause 15.1 (Increased Costs) shall, in the absence of
manifest error, be prima facie evidence of the existence and amounts of the specified
obligations of the Borrower.

Certificate of the Facility Agent

A certificate of the Facility Agent as to the amount at any time due from the Borrower
under this Agreement (or the amount which, but for any of the obligations of the
Borrower under this Agreement being or becoming void, unenforceable or ineffective,
at any time, would have been due from the Borrower under this Agreement) shall, in
the absence of manifest error, be prima facie evidence for the purposes of Clause 25
(Guarantee and Indemnity).

ASSIGNMENTS AND TRANSFERS
Successors and Assignees

This Agreement shall be binding upon and enure to the benefit of each Party and its or
any subsequent successors, permitted assignees and transferees.

Assignments or Transfers by Lenders

@) Subject to this Clause 33, a Lender (the “Existing Lender’”) may:
() assign any of its rights; or
(i) transfer by novation any of its rights and obligations,
under any Finance Document to any person (the “New Lender”).

Conditions of assignment or transfer

@) An Existing Lender must obtain the prior written consent of the Borrower
(such consent not to be unreasonably withheld or delayed) before it may make
an assignment or transfer in accordance with Clause 33.2 (Assignments or
Transfers by Lenders) unless the assignment or transfer is:

Q) to another Lender or an Affiliate of a Lender;

(i) if the Existing Lender is a fund advised and/or managed by a common
entity or an Affiliate thereof, to any other fund managed by such
common entity or Affiliate; or

(ili)  made at a time when an Event of Default is continuing.
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(b)

(©)

(d)

(€)

()

(9)

(h)

52949662_25

It shall not be unreasonable for the Borrower to withhold consent under
paragraph (a) above to an assignment or transfer to a person which is not a
lender under any existing facility that has been made available to any member
of the Wider Group.

No Lender shall be entitled to effect any assignment or transfer:

() in respect of any portion of its Commitment and/or Outstandings in an
amount of less than $1,000,000 unless its Commitment and
Outstandings is less than such amount, in which case it shall be
permitted to transfer its entire Commitment and Outstandings;

(i) which would result in it or the proposed assignee or transferee holding
an aggregate participation of more than zero but less than $1,000,000
in the Facilities, save that an assignment or transfer may be made to or
by a trust, fund or other non-bank entity which customarily participates
in the institutional market which would result in such entity holding an
aggregate participation of less than $1,000,000; or

(iii)  in respect of any Advance in relation to which the relevant Borrower is
a UK Borrower to a person who is not a Qualifying Lender.

For the purposes of satisfying the minimum hold requirement set out in
paragraph (c)(ii) above, any participations held by funds advised and/or
managed by a common entity or an Affiliate thereof may be aggregated.

Notwithstanding any other provision of this Clause 33.3 (Conditions of
Assignments or Transfers), no assignment or transfer shall be permitted to
settle or otherwise become effective within the period of five Business Days
prior to (i) the end of any Interest Period or (ii) any Termination Date.

Each New Lender, by executing the relevant Transfer Certificate or
Assignment Agreement, confirms, for the avoidance of doubt, that the Facility
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 transfer
or assignment becomes effective in accordance with this Agreement and that it
is bound by that decision to the same extent as the transferring Lender would
have been had it remained a Lender.

Without limiting any right or discretion of the Facility Agent under the
Finance Documents, the Facility Agent may in its discretion stop processing
assignments or transfers under this Clause 33.3 (Conditions of assignment or
transfer) when a notice of prepayment has been received by it under this
Agreement, for a period of five Business Days prior to the date the
prepayment is required or expected to be made.

An assignment will only be effective on:

Q) receipt by the Facility Agent (whether in the Assignment Agreement or
otherwise) of written confirmation from the New Lender (in form and
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(i)

substance satisfactory to the Facility Agent) that the New Lender will
assume the same obligations to the other Finance Parties as it would
have been under if it was an Original Lender; and

(i)  the performance by the Facility Agent of all necessary “know your
customer” or other similar checks under all applicable laws and
regulations in relation to such assignment to a New Lender, the
completion of which the Facility Agent shall promptly notify to the
Existing Lender and the New Lender.

A transfer will only be effective if the procedure set out in Clause 33.4
(Procedure for transfer) is complied with.

33.4 Procedure for transfer

(@)

(b)

(©)
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Subject to the conditions set out in Clause 33.3 (Conditions of assignment or
transfer) a transfer is effected in accordance with paragraph (c) below when
the Facility Agent executes an otherwise duly completed Transfer Certificate
delivered to it by the Existing Lender and the New Lender. The Facility Agent
shall, subject to paragraph (b) below, as soon as reasonably practicable after
receipt by it of a duly completed Transfer Certificate appearing on its face to
comply with the terms of this Agreement and delivered in accordance with the
terms of this Agreement, execute that Transfer Certificate.

The Facility 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 complied with all necessary “know your customer” or similar checks
under all applicable laws and regulations in relation to the transfer to such
New Lender.

Subject to Clause 33.15 (Pro rata interest settlement), on the Transfer Date:

() to the extent that in the Transfer Certificate the Existing Lender seeks
to transfer by novation its rights and obligations under the Finance
Documents and in respect of the Security, each of the Obligors and the
Existing Lender shall be released from further obligations towards one
another under the Finance Documents and in respect of the Security
and their respective rights against one another under the Finance
Documents and in respect of the Security shall be cancelled (being the
“Discharged Rights and Obligations”);

(i)  each of the Obligors and the New 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
Obligor or other member of the Group and the New Lender have
assumed and/or acquired the same in place of that Obligor and the
Existing Lender;

(iii)  the Facility Agent, the Arranger, the New Lender and the other
Lenders shall acquire the same rights and assume the same obligations
between themselves and in respect of the Security as they would have
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acquired and assumed had the New Lender been an Original Lender
with the rights, and/or obligations acquired or assumed by it as a result
of the transfer and to that extent the Facility 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”.

33.5 Procedure for assignment

(@)

(b)

(©)

(d)

Subject to the conditions set out in Clause 33.3 (Conditions of assignment or
transfer) an assignment may be effected in accordance with paragraph (c)
below when the Facility Agent executes an otherwise duly completed
Assignment Agreement delivered to it by the Existing Lender and the New
Lender. The Facility Agent shall, subject to paragraph (b) 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 terms of this Agreement, execute that
Assignment Agreement.

The Agent shall only be obliged to execute an Assignment Agreement
delivered to it by the Existing Lender and the New Lender once it is satisfied it
has complied with all necessary “know your customer” or similar checks
under all applicable laws and regulations in relation to the assignment to such
New Lender.

Subject to Clause 33.15 (Pro rata interest settlement), on the Transfer Date:

Q) the Existing Lender will assign absolutely to the New Lender its rights
under the Finance Documents and in respect of the Security expressed
to be the subject of the assignment in the Assignment Agreement;

(i)  the Existing Lender will be released from the obligations (the
“Relevant Obligations”) expressed to be the subject of the release in
the Assignment Agreement (and any corresponding obligations by
which it is bound in respect of the Security); and

(iii)  the New Lender shall become a Party as a “Lender” and will be bound
by obligations equivalent to the Relevant Obligations.

Lenders may utilise procedures other than those set out in this Clause 33.5 to
assign their rights under the Finance Documents (but not, without the consent
of the relevant Obligor or unless in accordance with Clause 33.4 (Procedure
for transfer), 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
New Lender) provided that they comply with the conditions set out in Clause
33.3 (Conditions of assignment or transfer).

33.6 Limitation of Responsibility of Transferor

(@)
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Unless expressly agreed to the contrary, a Lender which assigns or transfers its
rights and/or obligations under any Finance Document (a “Transferor”)
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33.7

33.8

makes no representation or warranty and assumes no responsibility to a New

Lender for:

() the legality, validity, effectiveness, adequacy or enforceability of the
Finance Documents, the Security or any other documents;

(i) the financial condition of any Obligor;

(iii)  the performance and observance by any Obligor or any other member
of the Group of its obligations under the Finance Documents or any
other document; or

(iv)  the accuracy of any statements (whether written or oral) made in or in

connection with any Finance Document or any other document,

and any representations or warranties implied by law are excluded.

(b) Each New Lender confirms to the Transferor and the other Finance Parties that

it:

(i)

(i)

has made (and shall continue to make) its own independent
investigation and assessment of the financial condition and affairs of
each Obligor 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 Transferor or any other Finance Party in
connection with any Finance Document or the Security; and

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 or any
Commitment is in force.

(©) Nothing in any Finance Document obliges a Transferor to:

(i)

(i)

Transfer Fee

accept a re-transfer or re-assignment from a New Lender of any of the
rights and obligations assigned or transferred under this Clause 33
(Assignments and Transfers); or

support any losses directly or indirectly incurred by the New Lender by
reason of the non-performance by any Obligor of its obligations under
the Finance Documents or otherwise.

On the date upon which an assignment or transfer takes effect pursuant to Clause 33.4
(Procedure for transfer) the New Lender in respect of such transfer shall pay to the
Facility Agent for its own account a transfer fee of $2,000.

Disclosure of Information

@ Each of the Facility Agent, the Bookrunners, the Arrangers and each Lender
agrees to maintain the confidentiality of any Funding Rate or Reference Bank

52949662_25
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()

(©)

Quotation and all information received from any member of the Wider Group
relating to any member of the Wider Group or its business other than any such
information that:

Q) is or becomes public knowledge other than as a direct result of any
breach of this Clause 33.8 (Disclosure of Information);

(i) is available to the Facility Agent, the Bookrunners, the Arrangers or
the Lenders on a non-confidential basis prior to receipt thereof from
the relevant member of the Group or Borrower; or

(iii)  is lawfully obtained by any of the Facility Agent, the Bookrunners, the
Arrangers and any the Lender after that date of receipt other than from
a source which is connected with the Group and which, as far as the
relevant recipient thereof is aware, has not been obtained in violation
of, and is not otherwise subject to, any obligation of confidentiality.

Notwithstanding paragraph (a) above, any Lender may disclose to any of its
Affiliates, to any actual or potential assignee or New Lender, to any person
who may otherwise enter into contractual relations with such Lender in
relation to this Agreement or any person to whom, and to the extent that,
information is required to be disclosed by any applicable Law, such
information about the Obligors or the Wider Group as a whole as such Lender
shall consider appropriate (including any Finance Document) provided that
any such Affiliate, actual or potential assignee or New Lender or other person
who may otherwise enter into contractual relations in relation to this
Agreement shall first have entered into a Confidentiality Undertaking.

Notwithstanding paragraph (a) above, the Facility Agent may disclose the
circumstances of an Event of Default described in Clause 23.2(b) (Permitted
Enforcement) to the Security Trustee (under and as defined in the Intercreditor
Agreement).

33.9 Disclosure to Numbering Service Providers

(@)
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Any Finance Party may disclose to any national or international numbering
service provider appointed by that Finance Party to provide identification
numbering services in respect of this Agreement, the Facility and/or one or
more Obligor the following information:

Q) name of the Obligor;

(i) country of domicile of the Obligor;

(iii)  place of incorporation of the Obligor;

(iv)  date of this Agreement;

(v) the names of the Agent and the Arranger;

(vi)  date of each amendment and restatement of this Agreement;
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(b)

(vii) amount of Total Commitments;
(viii) currencies of the Facility;

(ix)  type of Facility;

x) ranking of Facility;

(xi)  Termination Date for Facility;

(xii) changes to any of the information previously supplied pursuant to
paragraphs (i) to (xi) above; and

(xiii) such other information agreed between such Finance Party and the
Borrower, to enable such numbering service provider to provide its
usual syndicated loan numbering identification service.

The Parties acknowledge and agree that such identification number assigned to
this Agreement, the Facilities and/or one or more Obligors by a numbering
service provider and the information associated with each such number may be
disclosed to users of its services in accordance with the standard terms and
conditions of that numbering service provider.

33.10 Disclosure to Administration/Settlement Services Providers

Notwithstanding any other term of any Finance Document or any other agreement
between the Parties to the contrary (whether express or implied), any Finance Party
may disclose to any person appointed by:

(@)
(b)

(©

that Finance Party;

a person to (or through) whom that Finance Party 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 Facility Agent or as any other agent or trustee under this
Agreement; and/or

a person with (or through) whom that Finance Party enters into (or may
potentially enter into) any sub-participation in relation to, or any other
transaction under which payments are to be made, or may be made, by
reference to one or more Finance Documents and/or one or more the
Borrower,

to provide administration or settlement 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 33.10 (Disclosure to Administration/Settlement
Services Providers) if the service provider to whom the Confidential Information is to
be given has entered into a Confidentiality Undertaking before such disclosure.

52949662_25
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33.11

33.12

33.13

No Increased Obligations
If:

@) a Lender assigns or transfers any of its rights or obligations under the Finance
Documents or changes its Facility Office; and

(b) as a result of circumstances existing at the date of the assignment, transfer or
change of Facility Office, an Obligor would be obliged to make a payment to
the assignee, New Lender or the Lender acting through its new Facility Office
under Clause 14.1 (Tax Gross-up), Clause 14.3(a) (Tax Indemnity) or Clause
15 (Increased Costs),

then the assignee, New Lender or the Lender acting through its new Facility Office
shall only be entitled to receive payment under those Clauses to the same extent as the
assignor, transferor or the Lender acting through its previous Facility Office would
have been if the assignment, transfer or change had not occurred.

Copy of Transfer Certificate, Assignment Agreement or Increase Confirmation
to Company

The Facility Agent shall, as soon as reasonably practicable after it has executed a
Transfer Certificate, Assignment Agreement or an Increase Confirmation, send to the
Borrower a copy of that Transfer Certificate, Assignment Agreement or an Increase
Confirmation.

The Register

@) The Facility Agent, acting for this purpose as the agent of the Obligor, shall
maintain at its address:

Q) each Transfer Certificate or Assignment Agreement and each Increase
Certificate delivered to and accepted by it; and

(i) aregister for the recording of the names and addresses of the Lenders
and the Commitment of, and principal amount owing to, each Lender
from time to time (the “Register”) under the Facility, which may be
kept in electronic form.

The entries in the Register shall be conclusive and binding for all purposes,
absent manifest error, and the Obligors, the Facility Agent and the Lenders
shall treat each person whose name is recorded in the Register as a Lender
hereunder for all purposes of this Agreement. The Register shall be available
for inspection by the Obligors at any reasonable time and from time to time
upon reasonable prior notice.

(b) Each Party irrevocably authorises the Facility Agent to make the relevant entry
in the Register (and which the Facility Agent shall do promptly) on its behalf
for the purposes of this Clause 33.13 (The Register) without any further
consent of, or consultation with, such Party.
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33.14

33.15

(©) The Facility Agent shall, upon request by an Existing Lender or a New
Lender, confirm to that Existing Lender or New Lender whether a transfer or
assignment from that Existing Lender or (as the case may be) to that New
Lender has been recorded on the Register (including details of the
Commitment of that Existing Lender or New Lender in the Facility).

Security Over Lenders’ Rights

In addition to the other rights provided to Lenders under this Clause 33 (Assignments
and Transfers) each Lender may without consulting with or obtaining consent from
any Obligor, at any time charge, assign or otherwise create Security Interest in or 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:

@ any charge, assignment or other Security Interest to secure obligations to a
government authority, department or agency as well as a federal reserve or
central bank; and

(b) in the case of any Lender which is a fund, any charge, assignment or other
Security Interest granted to any holders (or trustee or representatives of
holders) of obligations owed, or securities issued, by that Lender as security
for those obligations or securities,

except that no such charge, assignment or Security Interest shall:

Q) release a Lender from any of its obligations under the Finance
Documents or substitute the beneficiary of the relevant charge,
assignment or other Security Interest for the Lender as a party to any of
the Finance Documents; or

(i) require any payments to be made by an Obligor or grant to any person
any more extensive rights than those required to be made or granted to
the relevant Lender under the Finance Documents.

Pro rata Interest Settlement

If the Facility Agent has notified the Lenders that it is able to distribute interest
payments on a “pro rata basis” to Transferors and New Lenders then (in respect of
any transfer or assignment pursuant to this Clause 33 the date of transfer or
assignment of which, in each case, is after the date of such notification and is not on
the last day of an Interest Period):

@) any interest or fees in respect of the relevant participation which are expressed
to accrue by reference to the lapse of time shall continue to accrue in favour of
the Transferor up to but excluding the date of transfer (“Accrued Amounts”)
and shall become due and payable to the Transferor (without further interest
accruing on them) on the last day of the current Interest Period (or, if the
Interest Period is longer than six months, on the next of the dates which falls at
six monthly intervals after the first day of that Interest Period); and

(b) the rights assigned or transferred by the Transferor will not include the right to
the Accrued Amounts so that, for the avoidance of doubt:
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33.16 Notification

(i)

(i)

when the Accrued Amounts become payable, those Accrued Amounts
will be payable for the account of the Transferor; and

the amount payable to the New Lender on that date will be the amount
which would, but for the application of this Clause 33.15 (Pro rata
Interest Settlement), have been payable to it on that date, but after
deduction of the Accrued Amounts.

The Facility Agent shall, within 10 Business Days of receiving a notice relating to an
assignment pursuant to Clause 33.5 (Procedure for assignment) or a notice from a
Lender or the giving by the Facility Agent of its consent, in each case, relating to a
change in such Lender’s Facility Office, notify the Borrower of any such assignment,
transfer or change in Facility Office, as the case may be.

33.17 Debt Purchase

(@)

For so long as:

(i)

(i)

then:

(iii)

(iv)

a Borrower Affiliate beneficially owns a Commitment (whether drawn
or undrawn); or

has entered into a sub-participation agreement relating to a
Commitment (whether drawn or undrawn) or other agreement or
arrangement having a substantially similar economic effect and such
agreement or arrangement has not been terminated,

in determining whether the requisite level of consent has been obtained
to approve any request for a consent, waiver, amendment or other vote
under the Finance Documents such Commitment shall be deemed to be
zero; and

for the purposes of Clause 40.2 (Consents), such Borrower Affiliate or
the person with whom it has entered into such sub-participation, other
agreement or arrangement shall be deemed not to be a Lender.

34, CONFIDENTIALITY OF FUNDING RATES AND REFERENCE BANK
QUOTATIONS

34.1 Confidentiality and disclosure

(@)

(b)
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The Facility Agent, the Borrower and each Obligor agree to keep each
Funding Rate (and, in the case of the Facility Agent, each Reference Bank
Quotation) confidential and not to disclose it to anyone, save to the extent
permitted by paragraphs (b), (c) and (d) below.

The Facility Agent may disclose:
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(©

(d)
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(i)

(i)

any Funding Rate (but not, for the avoidance of doubt, any Reference
Bank Quotation) to the relevant Borrower pursuant to Clause 10.4
(Notification of rates of interest); and

any Funding Rate or any Reference Bank Quotation to any person
appointed by it to 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 Facility Agent and the relevant Lender or Reference Bank
or Alternative Reference Bank, as the case may be.

The Facility Agent may disclose any Funding Rate or any Reference Bank
Quotation, the Borrower and each Obligor may disclose any Funding Rate, to:

(i)

(i)

(iii)

any of 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 or Reference Bank Quotation
IS to be given pursuant to this paragraph (c) is informed in writing of
its confidential nature and that it may be price-sensitive information
except that there shall be no such requirement to so inform if the
recipient is subject to professional obligations to maintain the
confidentiality of that Funding Rate or Reference Bank Quotation or is
otherwise bound by requirements of confidentiality in relation to it;

any person to 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 or Reference Bank Quotation is to
be given is informed in writing of its confidential nature and that it
may be price-sensitive information except that there shall be no
requirement to so inform if, in the opinion of the Facility Agent or the
Borrower or Obligor, as the case may be, it is not practicable to do so
in the circumstances; and

any person with the consent of the relevant Lender or Reference Bank
or Alternative Reference Bank, as the case may be.

The Facility Agent's obligations in this Clause 34.1 relating to Reference Bank
Quotations are without prejudice to its obligations to make notifications under
Clause 10.4 (Notification of rates of interest) provided that (other than
pursuant to paragraph (b)(i) above) the Facility Agent shall not include the
details of any individual Reference Bank Quotation as part of any such
notification.

92



34.2 Related Obligations

@ The Facility Agent and each Obligor acknowledge that each Funding Rate
(and, in the case of the Facility Agent, each Reference Bank Quotation) is or
may be price-sensitive information and that its use may be regulated or
prohibited by applicable legislation including securities law relating to insider
dealing and market abuse and the Facility Agent and each Obligor undertake
not to use any Funding Rate or, in the case of the Facility Agent, any
Reference Bank Quotation for any unlawful purpose.

(b) The Facility Agent and each Obligor agree (to the extent permitted by law and
regulation) to inform the relevant Lender or Reference Bank or Alternative
Reference Bank, as the case may be:

() of the circumstances of any disclosure made pursuant to paragraph
(c)(ii) of Clause 34.1 (Confidentiality and disclosure) except where
such disclosure is made to any of the persons referred to in the
paragraph during the ordinary course of its supervisory or regulatory
function; and

(i) upon becoming aware that any information has been disclosed in
breach of this Clause 34.2.

35. COSTS AND EXPENSES
35.1 Transaction Expenses

The Borrower shall within ten Business Days of demand pay the Facility Agent the
amount of all documented costs and expenses (including legal fees, subject to any
agreed caps) reasonably incurred by any of them in connection with the negotiation,
preparation, printing, execution and perfection of the Finance Documents and any
other documents referred to in this Agreement.

35.2  Amendment Costs

If an Obligor requests an amendment, waiver or consent under or in connection with
any Finance Document the Borrower shall, within ten Business Days of demand,
reimburse the Facility Agent for the amount of all documented costs and expenses
(including legal fees) reasonably incurred by the Facility Agent in responding to,
evaluating, negotiating or complying with that request or requirement.

35.3 Enforcement Costs

The Borrower shall, within ten Business Days of demand, pay to the Facility Agent on
behalf of each Finance Party the amount of all costs and expenses (including legal
fees) 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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354

355

36.

37.
37.1

37.2

Other Indemnities

The Borrower shall (or shall procure that an Obligor will), within ten Business Days
of demand, indemnify each Lender against any cost, loss or liability incurred by that
Lender as a result of:

@) the occurrence of any Event of Default;

(b) a failure by an Obligor to pay any amount due under a Finance Document on
its due date, including without limitation, any cost, loss or liability arising as a
result of Clause 31 (Sharing among the Finance Parties);

(©) funding, or making arrangements to fund, its participation in an Advance
requested by a Borrower in a Utilisation Request but not 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 Lender alone); or

(d) an Advance (or part of an Advance) not being prepaid in accordance with a
notice of prepayment given by a Borrower.

Indemnity to the Facility Agent

The Borrower shall, within ten Business Days of demand, indemnify the Facility
Agent against any cost, loss or liability incurred by the Facility Agent (acting
reasonably) as a result of:

@) investigating any event which it reasonably believes is a Default; or

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

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Finance Parties
or any of them, any right or remedy under this Agreement shall operate as a waiver
thereof, nor shall any single or partial exercise of any right or remedy prevent any
further or other exercise thereof or the exercise of any other right or remedy. The
rights and remedies provided in this Agreement are cumulative and not exclusive of
any rights or remedies provided by Law.

NOTICES AND DELIVERY OF INFORMATION
Writing

Each communication to be made under this Agreement shall be made in writing and,
unless otherwise stated, shall be made by fax, telex or letter.

Giving of Notice

Any communication or document to be made or delivered by one person to another
pursuant to this Agreement shall in the case of any person other than a Lender (unless
that other person has by 10 Business Days written notice to the Facility Agent
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specified another address) be made or delivered to that other person at the address
identified with its signature below or, in the case of a Lender, at the address from time
to time designated by it to the Facility Agent for the purpose of this Agreement (or, in
the case of a New Lender at the end of the Transfer Certificate or Assignment
Agreement to which it is a party as New Lender) and shall be deemed to have been
made or delivered when despatched (in the case of any communication made by fax)
or (in the case of any communication made by letter) when left at the address or (as
the case may be) 5 Business Days after being deposited in the post postage prepaid in
an envelope addressed to it at that address provided that any communication or
document to be made or delivered to the Facility Agent shall be effective only when
received by the Facility Agent and then only if the same is expressly marked for the
attention of the department or officer identified with the Facility Agent’s signature
below (or such other department or officer as the relevant Agent shall from time to
time specify by not less than 10 Business Days prior written notice to the Borrower
for this purpose).

37.3 Use of Websites/E-mail

@ An Obligor may (and upon request by the Facility Agent, shall) satisfy its
obligations under this Agreement to deliver any information in relation to
those Lenders (the “Website Lenders”) who have not objected to the delivery
of information electronically by posting this information onto an electronic
website designated by the Borrower and the Facility Agent (the “Designated
Website”) or by e-mailing such information to the Facility Agent, if:

Q) the Facility Agent expressly agrees that it will accept communication
and delivery of any documents required to be delivered pursuant to this
Agreement by this method;

(i) in the case of posting to the Designated Website, the Borrower and the
Facility 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 Borrower
and the Facility Agent.

(b) If any Lender (a “Paper Form Lender”) objects to the delivery of
information electronically then the Facility Agent shall notify the Borrower
accordingly and the Borrower shall supply the information to the Facility
Agent (in sufficient copies for each Paper Form Lender) in paper form.

(c) The Facility 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 Borrower and the Facility Agent.

(d) Any Website Lender may request, through the Facility Agent, one paper copy
of any information required to be provided under this Agreement which is
posted onto the Designated Website. The Borrower shall comply with any
such request within 10 Business Days.
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(€)

(f)

Subject to the other provisions of this Clause 37.3 (Use of Websites/E-mail),
any Obligor may discharge its obligation to supply more than one copy of a
document under this Agreement by posting one copy of such document to the
Designated Website or e-mailing one copy of such document to the Facility
Agent.

For the purposes of paragraph (a) above, the Facility Agent hereby expressly
agrees that:

Q) it will accept delivery of documents required to be delivered under the
paragraph entitled “Reports” of Schedule 11 (Description of Notes) by
the posting of such documents to the Designated Website or by email
delivery to the Facility Agent; and

(i) it has agreed to the format of the information required to be delivered
under) the paragraph entitled “Reports” of Schedule 11 (Description of
Notes).

37.4 Public or Private Information

Each Lender shall confirm to the Facility Agent whether it wishes to receive any
information required to be provided by the Group (or any member thereof) under the
Finance Documents on a public or private basis taking into account applicable
securities laws and regulations applicable to such Lender.

37.5 Electronic Communication

(@)

(b)

Any communication to be made under or in connection with the Finance
Documents may be made by electronic mail or other electronic means, if those
two parties:

() agree that, unless and until notified to the contrary, this is to be an
accepted form of communication;

(i) notify each other in writing of their electronic mail address and/or any
other information required to enable the sending and receipt of
information by that means; and

(iti)  notify each other of any change to their address or any other such
information supplied by them.

Any electronic communication made between those two parties will be
effective only when actually received in readable form and in the case of any
electronic communication made by a Lender to the Facility Agent only if it is
addressed in such a manner as the Facility Agent shall specify for this purpose.

37.6 Certificates of Officers

All certificates of officers of any company hereunder may be given on behalf of the
relevant company and in no event shall personal liability attach to such an officer.

52949662_25
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37.7

37.8

38.

39.

40.

40.1

Patriot Act

Each Lender subject to the USA Patriot Act (Title 111 of Pub. L. 107-56 (signed into
law October 26, 2001)) (the “Patriot Act”) hereby notifies the Borrower that pursuant
to the requirements of the Patriot Act, it is required to obtain, verify and record
information that identifies the other Obligors and other information that will allow
such Lender to identify the other Obligors in accordance with the Patriot Act.

Communication when Facility Agent is Impaired Agent

If the Facility Agent is an Impaired Agent the Finance Parties may, instead of
communicating with each other through the Facility Agent, communicate with each
other directly and (while the Facility Agent is an Impaired Agent) all the provisions of
the Finance Documents which require communications to be made or notices to be
given to or by the Facility Agent shall be varied so that communications may be made
and notices given to or by the Finance Parties directly. This provision shall not
operate after a replacement Facility Agent has been appointed.

ENGLISH LANGUAGE

Each communication and document made or delivered by one party to another
pursuant to this Agreement shall be in the English language or accompanied by a
translation of it into English certified (by an officer of the person making or delivering
the same) as being a true and accurate translation of it.

PARTIAL INVALIDITY

If, at any time, any provision of this Agreement is or becomes illegal, invalid or
unenforceable in any respect under the Law of any jurisdiction, such illegality,
invalidity or unenforceability shall not affect:

@) the legality, validity or enforceability of the remaining provisions of this
Agreement; or

(b) the legality, validity or enforceability of such provision under the Law of any
other jurisdiction.

AMENDMENTS
Amendments Generally

Except as otherwise provided in this Agreement, the Facility Agent, if it has the prior
written consent of the Instructing Group and the Obligors, may from time to time
agree in writing to amend any Finance Document or to consent to or waive,
prospectively or retrospectively, any of the requirements of any Finance Document
and any amendments, consents or waivers so agreed shall be binding on all the
Finance Parties and the Obligors. For the avoidance of doubt, any amendments
relating to this Agreement shall only be made in accordance with the provisions of
this Agreement notwithstanding any other provisions of the Finance Documents.
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40.2 Consents

An amendment, consent or waiver relating to the following matters (including any
technical consequential amendments relating to such amendment, consent or waiver)
may be made with the prior written consent of each Lender affected thereby and
without the consent of any other Lender:

(@)

()

(©)

(d)

(€)

()

9)

(h)

(i)

without prejudice to Clause 2.2 (Increase), any increase in the principal
amount of any Commitment of a Lender;

a reduction in the proportion of any amount received or recovered (whether by
way of set-off, combination of accounts or otherwise) in respect of any amount
due from any Obligors under this Agreement to which such Lender is entitled;

a decrease in any Margin for, or the principal amount of, any Advance or any
interest payment, fees or other amounts due under this Agreement to such
Lender from any Obligors or any other Party;

any change in the currency of payment of any amount under the Finance
Documents;

any reduction in the Interest Cap (as defined in Clause 10.2 (Interest Cap);

unless otherwise specified the deferral of the date for payment of any
principal, interest, fee or any other amount due under this Agreement to such
Lender from any Obligors or any other Party;

the deferral of the Initial Maturity Date, any Termination Date or Final
Maturity Date;

any reduction to the percentages set forth in the definition of the Instructing
Group; or

a change to this Clause 40.2 (Consents) and Clause 40.6 (Guarantees).

40.3 Facility Agent

The Facility Agent may effect, on behalf of any Finance Party, any amendment or
waiver permitted by this Clause 40.

40.4 Technical, Operational and OID Amendments

(@)
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Notwithstanding any other provision of this Clause 40, the Facility Agent may
at any time without the consent or sanction of the Lenders, concur with the
Borrower in making any modifications to any Finance Document, which in the
opinion of the Facility Agent would be proper to make provided that the
Facility Agent is of the opinion that such modification:

Q) would not be materially prejudicial to the position of any Lender and in

the opinion of the Facility Agent such modification is of a formal ,
minor or technical nature or is to correct a manifest error; or
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()

(i) relates to the increase in the principal amount of a Commitment of a
Lender in relation to any Facility and such increased Commitment has
been requested by the Borrower to fund any original issue discount
required to be paid to that Lender in relation to that Facility under any
Fee Letter.

Any such modification shall be made on such terms as the Facility Agent may
determine, shall be binding upon the Lenders, and shall be notified by the
Borrower to the Lenders as soon as practicable thereafter.

40.5 Post-Signing Amendments

(@)

(b)

The Parties agree to negotiate in good faith any amendments, variations or
supplements to this Agreement to the extent reasonably requested by the
Lenders, the Mandated Lead Arrangers or the Borrower (in each case to the
extent that such amendments, variations or supplements are not materially
adverse to the interests of the Lenders, the Mandated Lead Arrangers or the
Borrower). Each Party agrees that they will not unreasonably withhold
consent to any request to amend, vary or supplement this Agreement, in
particular any amendments, supplements or variations that are:

Q) designed to correct any ambiguity, omission, defect, error or
inconsistency in the documentation; or

(i) of an administrative nature; or

(iii)  designed to take into account operational or technical factors that affect
the Group,

provided that the Mandated Lead Arrangers, the Lenders or Facility Agent
shall not be required to consent to any amendment to the tranching of the
indebtedness hereunder, pricing levels, to the guarantee package, the
repayment and mandatory prepayment provisions, majority voting
arrangements, provisions relating to transfers and assignments by the Lenders
or amendment and waiver provisions.

If any such requested amendments are agreed to by the Parties, the Parties
agree to promptly enter into any amendments, variations or supplements to
this Agreement or any other Finance Document to effect such amendments
prior to the date of completion of the Acquisition. This Clause is without
prejudice to paragraph (a)(ii) of Clause 40.4 (Technical, Operational and OID
Amendments).

40.6 Guarantees

A waiver of issuance or the release of any Guarantor from its obligations under
Clause 25 (Guarantee and Indemnity) other than as permitted in accordance with the
terms of any Finance Document shall require the prior written consent of the Lenders
whose Available Commitments plus Outstandings amount in aggregate to more than
95 per cent. of the Available Facilities plus aggregate Outstandings.

52949662_25
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40.7

40.8

40.9

40.10

Release of Guarantees

@ At the time of completion of any disposal by the Company or any Obligor, the
Facility Agent shall (and it is hereby authorised by the other Finance Parties
to) at the request of and cost of the relevant Obligor, execute such documents
as may be required to release any person which as a result of that disposal
ceases to be a Subsidiary of the Company, from any guarantee, indemnity to
which it is a party and its other obligations under any other Finance
Document.

(b) The Facility Agent shall only be required under paragraph (a) above to grant
the relevant release on account of a disposal as described in that paragraph if
(1) the disposal is permitted under the Finance Documents or (ii) the consent of
the Instructing Group has been obtained.

(c) The Facility Agent shall (and it is hereby authorised by the other Finance
Parties to) at the cost of the relevant Obligor, execute such documents as may
be required or desirable to effect any release to which a prior written consent
of the relevant Lenders has been granted in accordance with Clause 40.6
(Guarantees) or required to permit the granting of any Security Interest
permitted under Schedule 11 (Description of Notes).

Amendments Affecting the Facility Agent

Notwithstanding any other provision of this Agreement, the Facility Agent shall not
be obliged to agree to any amendment, consent or waiver if the same would:

@ amend or waive any provision of Clause 25.9 (Role of the Facility Agent, the
Arrangers and Others), Clause 33.8 (Disclosure of Information), Clause 35
(Costs and Expenses) or this Clause 40 (Amendments); or

(b) otherwise amend or waive any of the Facility Agent’s rights under this
Agreement or subject the Facility Agent to any additional obligations under
this Agreement.

Calculation of Consent

Where a request for a waiver of, or an amendment to, any provision of any Finance
Document has been sent by the Facility Agent to the Lenders at the request of an
Obligor, each Lender that does not respond to such request for waiver or amendment
within 10 Business Days after receipt by it of such request (or within such other
period as the Facility Agent and the Borrower shall specify), shall be excluded from
the calculation in determining whether the requisite level of consent to such waiver or
amendment was granted.

Disenfranchisement of Defaulting Lenders

@ For so long as a Defaulting Lender has any Available Commitments, in
determining whether the requisite level of consent has been obtained for a
consent, waiver, amendment or other vote under the Finance Documents, that
Defaulting Lender’s Commitments will be reduced by the amount of its
Available Commitments.
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(b)

For the purposes of this Clause 40.10 (Disenfranchisement of Defaulting
Lenders), the Facility Agent may assume that the following Lenders are
Defaulting Lenders:

Q) any Lender which has notified the Facility Agent that it has become a
Defaulting Lender; and

(i) any Lender in relation to which it is aware that any of the events or
circumstances referred to in paragraphs (a), (b) or (c) of the definition
of “Defaulting Lender” has occurred,

unless it has received notice to the contrary from the Lender concerned
(together with any supporting evidence reasonably requested by the Facility
Agent) or the Facility Agent is otherwise aware that the Lender has ceased to
be a Defaulting Lender.

40.11 Replacement of Lenders

(@)

(b)

52949662_25

If at any time:
() any Lender becomes a Non-Consenting Lender; or
(i) any Lender becomes a Non-Funding Lender,

then the Borrower may, on not less than 3 Business Days’ prior notice to the
Facility Agent and that Lender (A) replace that Lender by requiring it to (and
that Lender shall) transfer all of its rights and obligations under this
Agreement to a Lender or other person selected by the Borrower for a
purchase price equal to the outstanding principal amount of such Lender’s
share in the outstanding Advances and all accrued interest and fees and other
amounts payable to it under this Agreement or (B) prepay that Lender all but
not part of its share in its outstanding Advances and all accrued interest and
fees and other amounts payable to it under this Agreement. Any notice
delivered under this paragraph (a) in respect of sub-paragraph (A) shall be
accompanied by a Transfer Certificate or Assignment Agreement complying
with Clause 33 (Assignments and Transfers), which Transfer Certificate or
Assignment Agreement shall be immediately executed by the relevant Non-
Consenting Lender or, as the case may be, Non-Funding Lender and returned
to the Borrower. If a Lender does not execute and/or return a Transfer
Certificate or Assignment Agreement as required by this paragraph (a) within
two Business Days of delivery by the Borrower, the Facility Agent shall
execute (and is hereby irrevocably authorised by the relevant Lender to do so)
that Transfer Certificate or Assignment Agreement on behalf of such Lender.

The Borrower shall have no right to replace the Arrangers and the Facility
Agent and none of the foregoing nor shall any Lender have any obligation to
the Borrower to find a replacement Lender or other such entity. The Borrower
may only exercise its replacement or prepayment rights in respect of any
relevant Lender within 90 days of becoming entitled to do so on each occasion
such Lender is a Non-Consenting Lender or a Non-Funding Lender.
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40.12

40.13

40.14

41.

42.

(c) In no event shall the Lender being replaced be required to pay or surrender to
such replacement Lender or other entity any of the fees received by such
Lender being replaced pursuant to this Agreement.

Reference Banks and Alternative Reference Banks

An amendment or waiver which relates to the rights or obligations of a Reference
Bank or an Alternative Reference Bank (each in their capacity as such) may not be
effected without the consent of that Reference Bank or that Alternative Reference
Bank, as the case may be.

Amendments to Schedules

The parties to this Agreement acknowledge and agree that they shall consider in good
faith any amendments to Schedule 11 (Description of Notes) proposed by the
Borrower to conform them in line with any notes that are issued by the Borrower
(except to the extent that a conforming change directly relates to the fact that such
notes are secured by collateral) and each Lender shall act reasonably in respect of any
such request (but having regard to any incremental credit risk to such Lender and any
other relevant regulatory aims or requirements of such Lender).

Amendments to Restrictions on Enforcement

An amendment or waiver which relates to the rights or obligations of the Majority
Senior Creditors under Clause 23 (Enforcement) may not be effected without the
consent of all of the Majority Senior Creditors.

THIRD PARTY RIGHTS

@) Unless expressly provided to the contrary in a Finance Document, a person
which is not a Party (a “third party”) shall have no right to enforce any of its
provisions except that:

Q) a third party shall have those rights it would have had if the Contracts
(Rights of Third Parties) Act 1999 had not come into effect; and

(i) each of Clause 14.3(a) (Tax Indemnity), Clause 15 (Increased Costs),
Clause 23 (Permitted Enforcement) and Clause 26.9 (Exclusion of
Liability) shall be enforceable by any third party referred to in such
clause as if such third party were a Party.

(b) Subject to Clause 23 (Enforcement), Clause 40.12 (Reference Banks and
Alternative Reference Banks) and Clause 40.14 (Amendments to Restrictions
on Enforcement) but otherwise notwithstanding any term of any Finance
Document, the consent of any third party is not required to rescind or vary this
Agreement at any time.

COUNTERPARTS

This Agreement may be executed in any number of counterparts and all of such
counterparts taken together shall be deemed to constitute one and the same
instrument.
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43.

44,

44.1

44.2

44.3

44.4

GOVERNING LAW

This Agreement, including all non-contractual obligations arising out of or in
connection with it, shall be governed by, and construed in accordance with, English
Law, provided however that the provisions of Schedule 11 (Description of Notes) to
the extent incorporated in this Agreement, shall be interpreted in accordance with the
laws of the State of New York.

JURISDICTION
Courts

Each of the Parties irrevocably agrees for the benefit of each of the Finance Parties
that the courts of England shall have exclusive jurisdiction to hear and determine any
suit, action or proceedings, and to settle any disputes, which may arise out of or in
connection with this Agreement or any non-contractual obligation arising out of or in
connection with this Agreement (respectively “Proceedings” and “Disputes™) and,
for such purposes, irrevocably submits to the jurisdiction of such courts.

Waiver

Each of the Obligors irrevocably waives any objection which it might now or
hereafter have to Proceedings being brought or Disputes settled in the courts of
England and agrees not to claim that any such court is an inconvenient or
inappropriate forum.

Service of Process

@) Without prejudice to any other mode of service allowed under any relevant
law, each Obligor which is not incorporated in England and Wales:

Q) irrevocably appoints Cable & Wireless Limited as its agent for service
of process in relation to any proceedings before the English courts in
connection with any Finance Document and Cable & Wireless Limited
hereby accepts such appointment by its execution of this Agreement;
and

(i)  agrees that failure by an agent to notify the relevant Obligor of the
process will not invalidate the proceedings concerned.

(b) If the appointment of the person mentioned in this Clause 44.3 (Service of
Process) ceases to be effective in respect of such Party shall immediately
appoint a further person in England to accept service of process on its behalf
in England and, failing such appointment within 15 days, the Facility Agent
shall be entitled to appoint such person by notice to the relevant Obligor.
Nothing contained in this Agreement shall affect the right to serve process in
any other manner permitted by Law.

Proceedings in Other Jurisdictions

Nothing in Clause 44.1 (Courts) shall (and shall not be construed so as to) limit the
right of the Finance Parties or any of them to take Proceedings against any of the
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44.5

44.6

45.

Obligors in any other court of competent jurisdiction nor shall the taking of
Proceedings in any one or more jurisdictions preclude the taking of Proceedings in
any other jurisdiction (whether concurrently or not) if and to the extent permitted by
applicable Law.

General Consent

Each Obligor consents generally in respect of any Proceedings to the giving of any
relief or the issue of any process in connection with such proceedings including the
making, enforcement or execution against any property whatsoever (irrespective of its
use or intended use) of any order or judgment which may be made or given in such
proceedings.

Waiver of Immunity

To the extent that any Obligor may in any jurisdiction claim for itself or its assets or
revenues immunity from suit, execution, attachment (whether in aid of execution,
before judgment or otherwise) or other legal process and to the extent that in any such
jurisdiction there may be attributed to itself, its assets or revenues such immunity
(whether or not claimed), such Obligor irrevocably agrees not to claim, and
irrevocably waives, such immunity to the full extent permitted by the laws of such
jurisdiction.

COMPLETE AGREEMENT

The Finance Documents contain the complete agreement between the Parties on the
matters to which they relate and supersede all prior commitments, agreements and
understandings, whether written or oral, on those matters.

This Agreement has been entered into on the date stated at the beginning of this Agreement.
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SCHEDULE 1

PARTIES

Part 1: Lenders and Commitments

Commitment Tax Status Treaty Passport
$) scheme reference
Lender number and
jurisdiction of tax
residence
[] [] [] [e]
Total $790,000,000

Part 2: Original Guarantors

Cable & Wireless Communications plc

Cable & Wireless Limited

Cable & Wireless (West Indies) Limited

CWI Group Limited

CWC-US Co-Borrower, LLC

Sable Holding Limited

Sable International Finance Limited

52949662_25

Part 3: Bookrunners

[e]

Part 4: Mandated Lead Arrangers

[e]
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SCHEDULE 2

CONDITIONS PRECEDENT

1. Corporate Documents

(@)
(b)

(©)

(d)

(€)

()

(9)

A copy of the constitutional documents of each Obligor.

A copy of the resolution of the board or, if applicable, a committee of the
board of directors of each Obligor:

Q) approving the terms of, and the transactions contemplated by, the
Finance Documents to which it is a party and resolving that it execute,
deliver and perform the Finance Documents to which it is a party;

(i) authorising a specified person or persons to execute the Finance
Documents to which it is a party on its behalf; and

(iii)  authorising a specified person or persons, on its behalf, to sign and/or
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.

If applicable, a copy of a resolution of the board of directors of each Obligor,
establishing the committee referred to in paragraph (b) above.

A certificate of good standing issued by the Secretary of State of the State of
Delaware in respect of CWC-US Co-Borrower, LLC.

A specimen of the signature of each person authorised by the resolution
referred to in paragraph (b) above in relation to the relevant Finance
Documents and related documents.

A certificate of the Borrower and each Guarantor (signed by a director)
confirming that borrowing or guaranteeing (as applicable) the Total
Commitments would not cause any borrowing or similar limit binding on the
Borrower (as applicable) to be exceeded.

A certificate of an authorised signatory of each Obligor certifying that each
copy document relating to it specified in this paragraph 1 of Schedule 2
(Conditions Precedent) is correct, complete and in full force and effect and has
not been amended or superseded as at a date no earlier than the date of this
Agreement.

2. Finance Documents and other documents

(@)
(b)
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A copy of this Agreement duly executed by the Borrower.

A copy of each Fee Letter duly executed by Finco.
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3. Legal Opinions

@ A legal opinion of Allen & Overy LLP, legal advisors to the Facility Agent
and the Mandated Lead Arrangers as to English law, substantially in the form
distributed to the Original Lenders prior to the date of this Agreement.

(b) A legal opinion of Ropes & Gray International LLP, legal advisors to the
Facility Agent and the Mandated Lead Arrangers as to Delaware law,
substantially in the form distributed to the Original Lenders prior to the date of
this Agreement.

(©) A legal opinion of Appleby, legal advisors to the Facility Agent and the
Mandated Lead Arrangers as to Cayman Islands law, substantially in the form
distributed to the Original Lenders prior to the date of this Agreement.

4. Other documents and evidence
@) A copy of the Group Structure Chart.

(b) A copy of the Structure Memorandum (provided that this shall not be required
to be satisfactory, in form and substance, to the Facility Agent).

(©) Evidence that the agent for service of process referred to at Clause 44.3
(Service of Process) has accepted its appointment.

5. Other Documents and Evidence

@) All “know your client” information required by law and regulation relating to
the Borrower satisfactory to the Finance Parties (acting reasonably).

(b) Evidence that completion of the Scheme Effective Date has occurred.
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SCHEDULE 3

FORM OF UTILISATION REQUEST (ADVANCEYS)

From: [Name of Borrower] (the “Borrower”)
To: [o]
as Facility Agent
Date: [o]
Dear Sirs

We refer to the facility agreement dated [®] (as from time to time amended, varied, novated
or supplemented, the “Facility Agreement”) and made between, inter alia, [®]. Terms
defined in the Facility Agreement shall have the same meanings in this Utilisation Request.

We, being authorised signatories of the Borrower named below, give you notice that,
pursuant to the Facility Agreement, we wish the Lenders to make an Advance on the
following terms:

@ Amount: US$[e]
(b) Interest Period: [®] month[s]

(© Proposed date of Advance: [®] (or if that day is not a Business Day, the next
Business Day)

We confirm that, at the date of this Utilisation Request, Repeating Representations are true in
all material respects and no Default is continuing or would result from the Advance to which
this Utilisation Request relates. The proceeds of this Utilisation should be credited to [insert
account details].

This Utilisation Request is made by the authorised signatories of the Borrower named below
and is given without personal liability.

Yours faithfully,

Authorised Signatory Authorised Signatory

for and on behalf of for and on behalf of

[Name of Borrower] [Name of Borrower]
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To:

From:

Dated:

[4].

[5].

[6].

[7]

SCHEDULE 4

FORM OF TRANSFER CERTIFICATE
[ ] as Facility Agent

[The Existing Lender] (the “Existing Lender”) and [The New Lender] (the “New
Lender”)

Facility Agreement
dated [ ] (the “Facility Agreement”)

We refer to the Facility Agreement. This agreement (the “Agreement”) shall take
effect as a Transfer Certificate for the purpose of the Facility Agreement. Terms
defined in the Facility Agreement have the same meaning in this Agreement unless
given a different meaning in this Agreement.

We refer to Clause [®] (Procedure for transfer) of the Facility Agreement:

€)) The Existing Lender and the New Lender agree to the Existing Lender
transferring to the New Lender by novation and in accordance with Clause [@®]
(Procedure for transfer) all of the Existing Lender's rights and obligations
under the Facility Agreement and the other Finance Documents which relate
to that portion of the Existing Lender's Commitment(s) and participations in
Utilisations under the Facility Agreement as specified in the Schedule.

(b) The proposed Transfer Date is [ ].

(©) The Facility Office and address, fax number and attention details for notices of
the New Lender for the purposes of Clause [®] (Addresses) are set out in the
Schedule.

The New Lender expressly acknowledges the limitations on the Existing Lender's
obligations set out in paragraph (c) of Clause [®] (Limitation of responsibility of
Existing Lenders).

This Agreement may be executed in any number of counterparts and this has the same
effect as if the signatures on the counterparts were on a single copy of this Agreement.

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

This Agreement has been entered into on the date stated at the beginning of this
Agreement.

[The New Lender represents to the Facility Agent and to the Borrower that it is a UK
Bank Lender.]*

! A Lender giving this representation is a Qualifying Lender.
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OR

[The New Lender represents to the Facility Agent and to the Borrower that it is a UK
Non-Bank Lender and falls within paragraph [(a)/(b)]? of the definition thereof.] ®

OR

[The New Lender represents to the Facility Agent and to the Borrower that it is a UK
Treaty Lender].[The New Lender confirms that it holds a passport under the HMRC
DT Treaty Passport Scheme (reference number [®]) and is tax resident in [@®].]

OR

[The New Lender represents to the Facility Agent and to the Borrower that it is not a
Qualifying Lender).] *°

[8] Any New Lender that is a UK Bank Lender or a UK Non-Bank Lender shall deliver to
the Facility Agent, on or before the date falling five Business Days before the date
upon which interest next falls due for payment after the date hereof, the following
documents evidencing the tax status of the New Lender as indicated above:

UK Bank Lender (1) certificate of incorporation; and
(i)  copy of banking licence.

UK Non- Bank Lender (1) certificate of incorporation in the UK; or

(i) other evidence that the relevant ss. 933-937
Income Tax Act 2007 conditions are met.

If a New Lender has previously provided the Borrower with the above documents (in
connection with any financing made available by such New Lender to the Borrower)
such New Lender shall only be required to confirm in writing that it had previously
provided such documents and that there have been no changes to the form of such
documents relevant for these purposes.

2 UK Non-Bank Lender to delete as appropriate.

® A Lender giving this representation is a Qualifying Lender.

* A Lender giving this representation is a Qualifying Lender.

® Any Lender which is purporting to be a UK Treaty Lender and which wishes to progress an application for a
gross payment instruction from H. M. Revenue & Customs is directed to the "Centre For Non Residents"
("CNR™) section of H. M. Revenue & Customs website. Information relating to making application for gross
payment and downloadable application forms can be found at http://www.hmrc.gov.uk/cnr/dtt-passport-
scheme.htm. The Centre Fro Non Residents can be contacted by telephone on 0845 070 0040 (from within the
UK) or +44 151 210 2222 (from outside the UK).
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THE SCHEDULE
Commitment/rights and obligations to be transferred

[insert relevant details]
[Facility Office address, fax number and attention details for notices and account details for

payments]
[Existing Lender] [New Lender]
By: By:

This Agreement is accepted as a Transfer Certificate for the purposes of the Facility
Agreement by the Facility Agent and the Transfer Date is confirmedas[ ]

[Facility Agent]

By:
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To:

From:

Dated:

SCHEDULE 5

FORM OF ASSIGNMENT AGREEMENT

[ ] as Facility Agent and [ ], as the Borrower, for and on behalf of each
Obligor

[the Existing Lender] (the “Existing Lender”) and [the New Lender] (the “New
Lender”)

Facility Agreement
dated [ ] (the “Facility Agreement”)

We refer to the Facility Agreement. This is an Assignment Agreement. This
agreement (the “Agreement”) shall take effect as an Assignment Agreement for the
purpose of the Facility Agreement. Terms defined in the Facility Agreement have the
same meaning in this Agreement unless given a different meaning in this Agreement.

We refer to Clause [®] (Procedure for assignment) of the Facility Agreement:

@ The Existing Lender assigns absolutely to the New Lender all the rights of the
Existing Lender under the Facility Agreement, the other Finance Documents
and in respect of the Transaction Security which correspond to that portion of
the Existing Lender's Commitment(s) and participations in Utilisations under
the Facility Agreement as specified in the Schedule.

(b) The Existing Lender is released from all the obligations of the Existing Lender
which correspond to that portion of the Existing Lender's Commitment(s) and
participations in Utilisations under the Facility Agreement specified in the
Schedule.

(© The New Lender becomes a Party as a Lender and is bound by obligations
equivalent to those from which the Existing Lender is released under
paragraph (b) above.®

The proposed Transfer Date is|[  ].

On the Transfer Date the New Lender becomes party to the relevant Finance
Documents as a Lender.

The Facility Office and address, fax number and attention details for notices of the
New Lender for the purposes of Clause [®] (Addresses) are set out in the Schedule.

8 [If the Assignment Agreement is used in place of a Transfer Certificate in order to avoid a novation of
rights/obligations for reasons relevant to a civil jurisdiction, local law advice should be sought to check the
suitability of the Assignment Agreement due to the assumption of obligations contained in paragraph 2(c). This
issue should be addressed at Primary documentation stage. This footnote is not intended to be included in the
scheduled form of Assignment Agreement in the signed Facilities Agreement.]
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6. The New Lender expressly acknowledges the limitations on the Existing Lender's
obligations set out in paragraph (c) of Clause [®] (Limitation of responsibility of
Existing Lenders).

[7] This Agreement acts as notice to the Facility Agent (on behalf of each Finance Party)
and, upon delivery in accordance with Clause [®] (Copy of Transfer Certificate,
Assignment Agreement or Increase Confirmation to the Borrower), to the Borrower
(on behalf of each Obligor) of the assignment referred to in this Agreement.

[8] This Agreement may be executed in any number of counterparts and this has the same
effect as if the signatures on the counterparts were on a single copy of this Agreement.

[9] This Agreement and any non-contractual obligations arising out of or in connection
with it, are governed by English law.

[10] This Agreement has been entered into on the date stated at the beginning of this
Agreement.

[11][The New Lender represents to the Facility Agent and to the Borrower that it is a UK
Bank Lender.]’

OR

[The New Lender represents to the Facility Agent and to the Borrower that it is a UK
Non-Bank Lender and falls within paragraph [(a)/(b)]® of the definition thereof.] °

OR

[The New Lender represents to the Facility Agent and to the Borrower that it is a UK
Treaty Lender].[The New Lender confirms that it holds a passport under the HMRC
DT Treaty Passport Scheme (reference number [®]) and is tax resident in [@].]

OR

[The New Lender represents to the Facility Agent and to the Borrower that it is not a
Qualifying Lender).] **

[12] Any New Lender that is a UK Bank Lender or a UK Non-Bank Lender shall deliver to
the Facility Agent, on or before the date falling five Business Days before the date
upon which interest next falls due for payment after the date hereof, the following
documents evidencing the tax status of the New Lender as indicated above:

" A Lender giving this representation is a Qualifying Lender.

8 UK Non-Bank Lender to delete as appropriate.

° A Lender giving this representation is a Qualifying Lender.

10 A Lender giving this representation is a Qualifying Lender.

' Any Lender which is purporting to be a UK Treaty Lender and which wishes to progress an application for a
gross payment instruction from H. M. Revenue & Customs is directed to the "Centre For Non Residents"
("CNR™) section of H. M. Revenue & Customs website. Information relating to making application for gross
payment and downloadable application forms can be found at http://www.hmrc.gov.uk/cnr/dtt-passport-
scheme.htm. The Centre Fro Non Residents can be contacted by telephone on 0845 070 0040 (from within the
UK) or +44 151 210 2222 (from outside the UK).
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UK Bank Lender (1) certificate of incorporation; and
(i) copy of banking licence.

UK Non- Bank Lender (1) certificate of incorporation in the UK; or

(i) other evidence that the relevant ss. 933-937
Income Tax Act 2007 conditions are met.

If a New Lender has previously provided the Borrower with the above documents (in
connection with any financing made available by such New Lender to the Borrower)
such New Lender shall only be required to confirm in writing that it had previously
provided such documents and that there have been no changes to the form of such
documents relevant for these purposes.
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THE SCHEDULE

Commitment/rights and obligations to be transferred by assignment, release and
accession

[insert relevant details]
[Facility office address, fax number and attention details for notices and account details for

payments]
[Existing Lender] [New Lender]
By: By:

This Agreement is accepted as an Assignment Agreement for the purposes of the Facility
Agreement by the Agent and the Transfer Date is confirmed as [ ].

Signature of this Agreement by the Facility Agent constitutes confirmation by the Agent of
receipt of notice of the assignment referred to in this Agreement, which notice the Agent
receives on behalf of each Finance Party.

[Facility Agent]

By:
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SCHEDULE 6

FORM OF EXCHANGE REQUEST

Form of Exchange Request pursuant to
Clause 20.3 (Manner of Exchange of Term Loans)

To:  [e] as Facility Agent

From: [The Lender]

[Date]

Facility Agreement dated [e] (the “Facility Agreement”)

1. We refer to the Facility Agreement. This is an Exchange Request pursuant to
Clause 20.3 (Manner of Exchange of Term Loans) of the Facility Agreement. Terms
defined in the Facility Agreement have the same meaning in this notice unless given a
different meaning in this notice.

2. We confirm as follows:

@ our legal name is [e];

(b) the Exchange Date for this Exchange Request is [e], a Business Day not fewer
than ten Business Days after the date of this Exchange Request;

(c) the name of the proposed registered Holder of the Exchange Notes to be
issued pursuant to this Exchange Request is [e];

(d) the principal amount of our participation in the Advances to be exchanged for
Exchange Notes pursuant to this Exchange Request is [e], which amount
complies with the requirements of Clause 20.3 (Manner of Exchange of Term
Loans) of the Facility Agreement; and

(e) the amount of each Exchange Note requested hereunder is [e], which complies

with the requirements of Clause 20.3 (Manner of Exchange of Term Loans) of
the Facility Agreement.

3. We confirm that:

(@)
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we are either (i) an institutional “accredited investor” within the meaning of
Rule 501(a)(1), (2), (3) or (7) under the Securities Act), that we are engaged in
the business of purchasing and selling securities of entities such as the
Borrower or (ii) are not a U.S. person (and are not acquiring any Exchange
Notes for the account or benefit of a U.S. person) and are acquiring any
Exchange Notes pursuant to an offshore transaction pursuant to Regulation S
under the Securities Act. We are requesting any Exchange Notes hereunder
for our own account or for one or more accounts (each of which is an
institutional “accredited investor” as defined above) as to each of which we
exercise sole investment discretion. We are acquiring Exchange Notes solely
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(b)

(©)

(d)

(€)

(f)

(9)
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for investment purposes and not with a view to the resale or distribution of
Exchange Notes, except in accordance with U.S. securities laws.

we have such knowledge and experience in financial and business matters as
to be capable of evaluating the merits and risks of investing in the Exchange
Notes, and we are experienced in investing in capital markets and are able to
bear the economic risk of investing in the Exchange Notes.

an investment in the Exchange Notes involves a high degree of risk, and the
Exchange Notes are, therefore, a speculative investment.

none of the Obligors, the Arrangers, the Facility Agent or any of their
respective agents or affiliates has given any investment advice or rendered any
opinion to us as to whether an investment in the Exchange Notes is prudent or
suitable, and we are not relying on any representation or warranty by the
Obligors, the Arrangers, the Facility Agent or any of their respective agents or
affiliates.

we acknowledge that none of the Obligors, the Arrangers, the Facility Agent
or any of their respective agents or affiliates has provided, and will not be
providing, us with any material regarding the Exchange Notes or the
Borrower. We acknowledge that neither the Arrangers nor the Facility Agent
are responsible for the contents of any document. We have not requested the
Obligors, the Arrangers, the Facility Agent or any of their respective agents or
affiliates to provide us with any other information. In addition, we
acknowledge that the Facility Agent may facilitate the exchange of
information between us and the Borrower, but that such information is not
being provided by the Facility Agent. We also acknowledge that, prior to the
date hereof, the Borrower has (i) offered us the opportunity to ask questions
and receive answers from the Borrower or persons acting on behalf of the
Borrower, (ii) offered to furnish us with all other materials that we consider
relevant to an investment in the Exchange Notes and (iii) offered to give us the
opportunity fully to perform our own due diligence.

we have access to all information that we believe is necessary, sufficient or
appropriate in connection with our receipt and investment in the Exchange
Notes. We have made an independent decision to invest in the Exchange
Notes from the Borrower based on the information concerning the business
and financial condition of the Borrower and other information available to us,
which we have determined is adequate for that purpose, and we have not relied
on any information (in any form, whether written or oral) furnished by the
Facility Agent or on their behalf in making that decision.

in making our decision to invest in the Exchange Notes, (i) we have not relied
on any investigation that the Facility Agent, or any person acting on their
behalf, may have conducted with respect to the Borrower or the Exchange
Notes and (ii) we have made our own investment decision regarding the
Exchange Notes (including, without limitation, the income tax consequences
of purchasing, owning or disposing of the Exchange Notes in light of our
particular situation and tax residence(s) as well as any consequences arising
under the laws of any taxing jurisdiction) based on our own knowledge (and
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(h)

(i)

@)

[Lender]
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information we may have or which is publicly available) with respect to the
Borrower and the Exchange Notes.

we acknowledge that the Facility Agent, the Borrower and their respective
agents and affiliates may possess material non public information not known
to us regarding or relating to the Borrower or the Exchange Notes, including,
but not limited to, information concerning the business, financial condition,
results of operations, prospects or restructuring plans of the Borrower. We
acknowledge that none of the Facility Agent, the Borrower or any of their
respective agents or affiliates has disclosed any material, non public
information to us and we have not requested that any such information be
disclosed.

we understand that the Exchange Notes have not been registered under the
Securities Act and we are receiving the Exchange Notes in accordance with a
valid exemption from the registration requirements under the Securities Act.
We will not reoffer, resell, pledge or otherwise transfer any Exchange Notes
except (a) pursuant to Rule 144A under the Securities Act (if available) to
qualified institutional buyers (as defined in Rule 144A), (b) in an offshore
transaction complying with Rule 903 or 904 of Regulation S under the
Securities Act, (c) pursuant to Rule 144 under the Securities Act (if available)
or (d) pursuant to another applicable exemption under the Securities Act, and
that, in each case, such offer, sale, pledge or transfer must be made in
accordance with any applicable securities laws of any state of the United
States or any other relevant jurisdiction.

we understand that none of the Obligors, the Arrangers, the Facility Agent or
any of their agents or affiliates make any representation as to the availability
of Rule 144A, Regulation S or Rule 144 under the Securities Act for the
reoffer, resale, pledge or transfer of the Exchange Notes.
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To:

SCHEDULE 7

FORM OF INCREASE CONFIRMATION

[@] as Facility Agent and [e] as Borrower

From: [the Increase Lender] (the “Increase Lender”)

Dated:

Facility Agreement dated [e] (as from time to time amended, varied, novated or
supplemented, the “Facility Agreement”)

1.

10.

11.

We refer to the Facility Agreement. This agreement (the “Agreement”) shall take
effect as an Increase Confirmation for the purpose of the Facility Agreement. Terms
defined in the Facility Agreement have the same meaning in this Agreement unless
given a different meaning in this Agreement.

We refer to Clause 2.2 (Increase) of the Facility Agreement.

The Increase Lender agrees to assume and will assume all of the obligations
corresponding to the Commitment(s) specified in the Schedule (the “Relevant
Commitment”) as if it was an Original Lender under the Facility Agreement.

The proposed date on which the increase in relation to the Increase Lender and the
Relevant Commitment is to take effect (the “Increase Date”) is [e].

On the Increase Date, the Increase Lender becomes party to the Finance Documents.

The Facility Office and address, fax number and attention details for notices to the
Increase Lender for the purposes of Clause 37 (Notices and Delivery of Information)
are set out in the Schedule.

The Increase Lender expressly acknowledges the limitations on the Lenders’
obligations referred to in Clause 2.2 (Increase).

This Agreement may be executed in any number of counterparts and this has the same
effect as if the signatures on the counterparts were on a single copy of this Agreement.

This Agreement, including all non-contractual obligations arising out of or in
connection with it, shall be governed by, and construed in accordance with, English
Law.

This Agreement has been entered into on the date stated at the beginning of this
Agreement.

[The Increase Lender represents to the Facility Agent and to the Borrower that it is a
UK Bank Lender.] *2

OR

12 A Lender giving this representation is a Qualifying Lender.
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12.

[The Increase Lender represents to the Facility Agent and to the Borrower that it is a
UK Non-Bank Lender and falls within paragraph [(a)/(b)] ** of the definition
thereof.]

OR

[The Increase Lender represents to the Facility Agent and to the Borrower that it is a
UK Treaty Lender].[The Increase Lender confirms that it holds a passport under the
HMRC DT Treaty Passport Scheme (reference number [®]) and is tax resident in

[®]]
OR

[The Increase Lender represents to the Facility Agent and to the Borrower that it is
not a Qualifying Lender).] ***°

Any Increase Lender that is a UK Bank Lender or a UK Non-Bank Lender shall
deliver to the Facility Agent, on or before the date falling five Business Days before
the date upon which interest next falls due for payment after the date hereof, the
following documents evidencing the tax status of the Increase Lender as indicated
above:

UK Bank Lender (1) certificate of incorporation; and
(i) copy of banking licence.

UK Non- Bank Lender (1) certificate of incorporation in the UK; or

(i) other evidence that the relevant ss. 933-937
Income Tax Act 2007 conditions are met.

If an Increase Lender has previously provided the Borrower with the above
documents (in connection with any financing made available by such Increase Lender
to the Borrower) such Increase Lender shall only be required to confirm in writing
that it had previously provided such documents and that there have been no changes
to the form of such documents relevant for these purposes.

3 UK Non-Bank Lender to delete as appropriate.

“ A Lender giving this representation is a Qualifying Lender.

5 A Lender giving this representation is a Qualifying Lender.

18 Any Lender which is purporting to be a UK Treaty Lender and which wishes to progress an application for a
gross payment instruction from H. M. Revenue & Customs is directed to the "Centre For Non Residents"
("CNR™) section of H. M. Revenue & Customs website. Information relating to making application for gross
payment and downloadable application forms can be found at http://www.hmrc.gov.uk/cnr/dtt-passport-
scheme.htm. The Centre Fro Non Residents can be contacted by telephone on 0845 070 0040 (from within the
UK) or +44 151 210 2222 (from outside the UK).
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THE SCHEDULE

Relevant Commitment/rights and obligations to be assumed by the Increase Lender
[insert relevant details]

[Facility office address, fax number and attention details for notices and account details for
payments]

[Increase Lender]
By:

This Agreement is accepted as an Increase Confirmation for the purposes of the Facility
Agreement by the Facility Agent, and the Increase Date is confirmed as [®].

Facility Agent

By:
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SCHEDULE 8

TIMETABLES

Delivery of a duly completed Utilisation Request under
Clause 5.1(a) (Conditions to Utilisation)

Agent determines (in relation to a Utilisation) the
amount of each Lender’s Advance and notifies the
Lenders of the Advance in accordance with Clause
5.2(b) (Lenders’ Participations)

LIBOR is fixed

Reference Bank Rate calculated by reference to
available quotations in accordance with Clause 12.2
(Calculation of Reference Bank Rate and Alternative
Reference Bank Rate)

Alternative Reference Bank Rate calculated by
reference to available quotations in accordance with
Clause 12.2 (Calculation of Reference Bank Rate and
Alternative Reference Bank Rate)

“y” date of utilisation

HU _ XH
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Advance in Dollars
U-2
9.a.m.
U-2

Noon

Quotation Date
11:00 a.m.

Noon on the Quotation Date

Close of business in London on
the date falling one Business
Day after the Quotation Date

X Business Days prior to date of utilisation



SCHEDULE 9

FORM OF ACCESSION NOTICE

THIS ACCESSION NOTICE is entered into on [e] by [insert name of Subsidiary] (the
“Subsidiary”)] and [e] (the “Borrower’)] by way of a deed in favour of the Facility Agent,
the Mandated Lead Arrangers and the Lenders (each as defined in the Facility Agreement
referred to below).

BACKGROUND

1.

We refer to the facility agreement dated [e] (as from time to time amended, varied,
novated or supplemented, the “Facility Agreement”) and made between, inter alia,

[e].

The Borrower has requested that the Subsidiary become a Guarantor pursuant to
Clause 21.2 (Acceding Guarantors) of the Facility Agreement.

NOW THIS DEED WITNESS AS FOLLOWS:

3.

10.

Terms defined in the Facility Agreement have the same meanings in this Accession
Notice.

The Subsidiary is a company [or specify any other type of entity] duly incorporated,
established or organised under the laws of [insert relevant jurisdiction].

The Subsidiary confirms that it has received from the Borrower a true and up-to-date
copy of the Facility Agreement and the other Finance Documents.

The Subsidiary agrees to perform all the obligations expressed to be undertaken by a
Guarantor under and as defined in the Facility Agreement and the other Finance
Documents and agrees that it shall be bound by the Facility Agreement and the other
Finance Documents in all respects as if it had been an original party to them as a
Guarantor.

The Borrower confirms that no Event of Default is continuing or will occur as a result
of the Subsidiary becoming a Guarantor.

The Subsidiary makes, in relation to itself, the Repeating Representations expressed
to be made by an Obligor in Clause 18 (Representations and Warranties) of the
Facility Agreement.

[The Subsidiary confirms that it has appointed to be its process agent for the purposes
of accepting service of Proceedings on it.]

The Subsidiary's administrative details for the purposes of the Facility Agreement are
as follows:

Address:

Contact:
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Telephone No:
Fax No:

11. This Accession Notice, including all non-contractual obligations arising out of or in
connection with it, shall be governed by, and construed in accordance with, English
Law.

12.  This Accession Notice has been executed as a Deed by the Borrower and the
Subsidiary and signed by the Facility Agent on the date written at the beginning of
this Accession Notice.

[THE SUBSIDIARY
EXECUTED as a DEED by
[Name of Subsidiary] acting by
Director ) e e
[insert name of director]
) e e,
WITNESS
Witness name:
Address:
Occupation:

THE BORROWER

EXECUTED as a DEED by
[e]

acting by

Director )

) e
WITNESS
Witness name:
Address:
Occupation:
THE FACILITY AGENT
[e]
By:
By:
124
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SCHEDULE 10

ACCESSION DOCUMENTS
1. Corporate Documents
In relation to each proposed Acceding Guarantor:
@ a copy of its up-to-date constitutional documents;

(b) a board resolution or a manager’s resolution or a partner’s resolution of such
person approving the execution and delivery of the relevant Accession Notice,
its accession to the this Agreement as a Obligor and the performance of its
obligations under the Finance Documents and authorising a person or persons
identified by name or office to sign such Accession Notice and any other
documents to be delivered by it pursuant thereto;

(c) to the extent legally necessary, a copy of a shareholders’ resolution of all the
shareholders of such person approving the execution, delivery and
performance of the Finance Documents to which it is a party and the terms and
conditions to it; and

(d) a duly completed certificate of a duly authorised officer of such person
substantially in the form provided under paragraph (f) of Schedule 2
(Conditions Precedent to Signing)

2. Legal Opinions

Such legal opinions as the Facility Agent may reasonably require of such legal
advisers as may be acceptable to the Facility Agent, as to:

€)) the due incorporation, capacity and authorisation of the relevant Acceding
Guarantor; and

(b) the relevant obligations to be assumed by the relevant Acceding Guarantor
under the Finance Documents to which it is a party being legal, valid, binding
and enforceable against it,

in each case, under the relevant laws of the jurisdiction of organisation or
establishment of such Acceding Guarantor, as the case may be.

3. Miscellaneous

Subject to Clause 19.6 (Further Assurance) a copy of any other authorisation or other
document, opinion or assurance which the Facility Agent reasonably considers to be
necessary in connection with the entry into and performance of, and the transactions
contemplated by, the Accession Notice.

4, Process Agent

Written confirmation from any process agent referred to in the relevant Accession
Notice that it accepts its appointment as process agent.
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SCHEDULE 11

DESCRIPTION OF NOTES

[e]
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DESCRIPTION OF THE NOTES

Sable International Finance Limited (thissuer’) will issue the Notes (as defined below) under th
Indenture (the thdenture”), to be dated as of the Issue Date, between, grtiters, the Issuer and][ as
trustee (the Trustee”). You will find the definitions of capitalized tms not otherwise defined in this
description under the heading ‘Gertain Definitions’ For purposes of this description, references to:

- the “Issuer’ only refers only to Sable International Finandenited and any and all successors
thereto, and notto any of its Subsidiaries;

« the terms Company’, “we”, “our” and “us’ refers to Cable & Wireless Limited and any and al
successors thereto, and not to any of its Subsadiar

« the term ‘C&W Communications” refers to Cable & Wireless Communications Limit&te
successor to Cable & Wireless Communications Rid)eny and all successors thereto, and not to
any of its Subsidiaries;

« the term Group” refers to C&W Communications and its Subsidiaries

. the term Guarantor” refers to the Parent Guarantors, the Subsidianaré@ntors and any
Additional Guarantors, in each case, as definedeuri®anking of the Notes and the Note
Guarantees—Note Guarantéeand

« the term hon-Guarantor Subsidiary” refers to any Subsidiary of C&W Communicationatts
not the Issuer or a Guarantor.

The Indenture will be unlimited in aggregate prxadiamount, but the aggregate principal amount of
Notes issued in this offering is limited to $ million aggregate principal amount of seniotas due 2]
(the “Notes). Thereafter, the Issuer may issue an unlimitewant of additional notes having identical terms
and conditions to the Notes under the Indenture ‘(Bdditional Notes"). The Issuer will only be permitted to
issue such Additional Notes if, at the time of sisstuance, it is in compliance with the covenantstained in
the Indenture. Any Additional Notes will be partthé same issue as the Notes we are currentlyiraffand
will vote on all matters with the holders of the thle. Unless expressly stated otherwise, in thisstription of
the Note% when we refer to the Notes, the reference ineduthe Notes issued on the Issue Date and any
Additional Notes.

This “Description of the Notéss intended to be an overview of the materialysimns of the Notes
and the Indenture. This description does not redtatse agreements in their entirety. As tiescription of
the Notesis only a summary, you should refer to the Indemtfor a complete description of the obligatiofis o
the Issuer and the Guarantors and your rights. €opf the Indenture are available as set forth wtidisting
and General Informatioh

The proceeds of the offering of the Notes soldhenidsue Date will be used by the Issuew»fo [
General

The Notes

The Notes will mature one]], 20[e] and will be guaranteed by the Guarantors as desthbelow
under “—Ranking of the Notes and Note Guaranfkes

The Notes will be issued in minimum denominatiofi$200,000 and integral multiples of $1,000 in
excess thereof.

I nterest
Interest on the Notes will accrue at the rate of % per annum and will be payable in U.Slats|

semi-annually in arrears om][and ], commencing ond], 201[6]. Interest on the Notes will accrue frome t
Issue Date. The Issuer will make each interest payno the holders of record of the Notes on theediately
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preceding Business Day. Interest will be computedhe basis of a 360-day year comprised of twelrel&@y
months.

Payments on the Notes

Principal, premium, if any, interest, and Additibnamounts (as defined under “Withholding
Taxey), if any, on the Global Notes (as defined underTransfer and Exchangewill be payable, and the
Global Notes may be exchanged or transferred,eatthporate trust office or agency of the Payingrtg
except that, at the option of the Issuer, paymémterest may be made by check mailed to the addoé the
holders of the Notes as such address appears Mateeregister. Payments on the Global Notes (fineatke
under “—Transfer and Exchanggwill be made to Cede & Co. as the registeredlbobf the Global Notes.

The rights of holders to receive the payments afggpal, premium, if any, interest, and Additional
Amounts, if any, on such Global Notes are subjeqirocedures of DTC (each as defined undefl fansfer
and Exchang®. The Issuer will pay interest on the Notes tasPes who are registered holders at the close of
business on the Business Day immediately precetingnterest payment date for such interest. Sudthers
must surrender their Notes to a Paying Agent ttecoprincipal payments.

Principal, premium, if any, interest, and AdditibAaounts, if any, on the Notes issued in certifich
non-global form (Definitive Registered Note¥) will be payable at the corporate trust officeagency of the
Paying Agent, except that, at the option of theidsspayment of interest may be made by check thadl¢he
address of the holders of Definitive Registeredeblais such address appears in the register fomitidefi
Registered Notes. The Issuer will pay interest @firiive Registered Notes to persons who are tegd
holders at the close of business on the Businegsirbmediately preceding the interest payment datesdich
interest. Such holders must surrender their DéfimiRegistered Notes to a Paying Agent to colleaigpal
payments.

If the due date for any payment in respect of antel is not a Business Day at the place at which su
payment is due to be paid, the holders thereofmaitlbe entitled to payment of the amount due uinél next
succeeding Business Day at such place, and wilbeogntitled to any further interest or other paytnas a
result of any such delay.

Paying Agent and Registrar

The Issuer will maintain one or more paying agda#ch, a Paying Agent) for the Notes. ¢] will
iniially act Paying Agent. The Issuer will also imi@in one or more registrars (eachRetistrar’) for so long
as the Notes are listed on the Official List of thexembourg Stock Exchange and admitted for tradimghe
Euro MTF Market and the rules of the LuxembourgcBtExchange so require. The Issuer will also mairda
transfer agent. The initial Registrar will be][ The initial ransfer agent will be]. The Registrar will maintain
a register on behalf of the Issuer for so longhesNotes remain outstanding reflecting ownership@initive
Registered Notes outstanding from time to time. Phging Agent will make payments on, and the temsf
agents will facilitate transfer of, Definitive Retgred Notes on behalf of the Issuer. In the etheitthe Notes
are no longer listed, the Issuer or its agentmdintain a register refle cting ownership of theésot

The Issuer may change a Paying Agent, Registriansfer agent for the Notes without prior notice t
the holders of Notes, and the Issuer may act a;@#&gent, Registrar or transfer agent for the Nota the
event that a Paying Agent, Registrar or transfemnag replaced, the Issuer will provide noticerdiod in
accordance with the procedures described under “tieéén”

In addition, the Issuer undertakes that it will@esthat it maintains a Paying Agentin a MembateSt
of the European Union that is not obliged to witidhor deduct tax pursuant to European Council Divec
2003/48/EC or any other Directive implementing ttenclusions of the European Council of Economia$ an
Finance Ministers ECOFIN") meeting of November 26-27, 2000 or any law inmpdaiting or complying with,
or introduced in order to conform to, such Diregetiv
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Transfer and Exchange

The Notes will be issued in the form of severaligteged notes in global form, without interest
coupons, as follows:

« The Notes sold within the United States to qualifiestitutional buyers pursuant to Rule 144A
under the Securities Act will initially be repregeth by one or more global notes in registered form
without interest coupons attached (tHi&4A Global Note8). The 144A Global Notes will, on the
Issue Date, be deposited with a custodian for TlepoBitory Trust Company DTC”) and
registered in the name of Cede & Co., as nomindzTd.

« The Notes sold outside the United States purswaRegulation S under the Securities Act will
initially be represented by one or more global sdte registered, global form without interest
coupons (the Regulation S Global Note§ together with the 144A Global Notes, th&lbbal
Notes”). The Regulation S Global Notes will initiallekeredited within DTC for the accounts of
Euroclear and Clearstream.

During the 40 day distribution compliance periodpk-entry interests in the Regulation S Global
Notes may be (1) held only through Euroclear arehSlream (as indirect participants in DTC withpess to
the Regulation S Global Notes), and (2) transfeaely to non-U.S. persons under Regulation S ofifopch
institutional buyers under Rule 144A.

Ownership of interests in the Global NoteBdbk-Entry Interests”) will be limited to persons that
have accounts with DTC, or persons that may hdktésts through such participants. Ownership efasts in
the Book-Entry Interests and transfers thereof il subject to the restrictions on transfer andfication
requirements summarized below and described méiyeulnder “Transfer Restrictions In addition, transfers
of Book-Entry Interests between participants in DWIl be effected by DTC pursuant to customary aares
and subject to the applicable rules and procedrstedlished by DTC and its participants.

Book-Entry Interests in the 144A Global Notes mayttansferred to a person who takes delivery in
the form of Book-Entry Interests in the Regulat®lobal Notes upon delivery by the transferor @friten
certification (in the form provided in the Inder#lirto the effect that such transfer is being madaccordance
with Regulation S under the Securities Act.

Regulation S Book-Entry Interests may be transfeteea person who takes delivery in the form of
144A Book-Entry Interests only upon delivery by thensferor of a written certification (in the forpnovided
in the Indenture) to the effect that such transfdieing made to a person who the transferor redsp helieves
is a “qualified institutional buyer” within the meimg of Rule 144A in a transaction meeting the rexquents of
Rule 144A or otherwise in accordance with the fiemestrictions described undefransfer Restrictiorfsand
in accordance with any applicable securities laargf other jurisdiction.

Any Book-Entry Interest that is transferred as desd in the immediately preceding paragraphs will,
upon transfer, cease to be a Book-Entry InteredhénGlobal Note from which it was transferred amit
become a Book-Entry Interest in the Global Noterkich it was transferred.

Accordingly, rom and after such transfer, it vidbcome subject to all transfer restrictions, if,aaryd
other procedures applicable to Book-Entry Intergstie Global Note to which it was transferred.

If Definitive Registered Notes are issued, theylvei issued only in minimum denominations of
$200,000 principal amount, and integral multipl€$b,000 in excess thereof, upon receipt by theid¥eg of
instructions relating thereto and any certificatgsinions and other documentation required by e mture. It
is expected that such instructions will be basednugirections received by DTC from the participatich
owns the relevant Book-Entry Interests. DefinitiRegistered Notes issued in exchange for a BookytEntr
Interest will, except as set forth in the Indentareas otherwise determined by the Issuer to mimpliance
with applicable law, be subjectto, and will haviegend with respect to, the restrictions on transtimmarized
below and described more fully unddiransfer Restrictions.

Subject to the restrictions on transfer referredliove, the Notes issued as Definitive RegisteregdN
may be transferred or exchanged in whole or in, parminimum denominations of $200,000 in principal
amount and integral multiples of $1,000 in exchsseof. In connection with any such transfer ormaxge, the
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Indenture will require the transferring or exchamggiholder to, among other things, furnish apprdgria
endorsements and transfer documents, to furnisiiniafion regarding the account of the transfere@TE,
where appropriate, to furnish certain certificad@sl opinions, and to pay any taxes, duties andrgmental
charges in connection with such transfer or exchabgy such transfer or exchange will be made witho
charge to the holder, other than any taxes, datiesgovernmental charges payable in connection sitth

transfer.

Notwithstanding the foregoing, the Issuer is najuieed to register the transfer of any Definitive
Registered Note in registered form:

@)
@)

®)
4)

for a period of 15 calendar days prior to any diatd for the redemption of the Notes;

for a period of 15 calendar days immediately ptiothe date fixed for selection of Notes to
be redeemed in part;

for a period of one Business Day prior to any itgipayment date; or

that the registered holder of Notes has tendered (et withdrawn) for repurchase in
connection with a Change of Control Offer or an&f€3isposition Offer.

The Issuer, the Trustee and the Paying Agent wilkbtited to treat the registered holder as theesw
of it for all purposes.

Ranking of the Notes and Note Guarantees

General

The Notes will:

be senior unsecured obligations of the Issuer;

rank pari passuin right of payment with any existing and futurelébtedness of the Issuer that is
not subordinated to the Notes;

rank senior in right of payment to any existing dmncire Subordinated Obligations of the Issuer;

be effectively subordinated to any existing andureit Indebtedness of the Company and its
Subsidiaries that is secured by a Lien, including abligations owed by the Issuer and the
Guarantors under the Senior Credit Facilities er $fenior Secured Notes Debt , to the extent of
the value of the assets securing such Indebtedness;

be guaranteed on a senior basis by the Guarargatssaribed under “Note Guaranteésand

be effectively subordinated to all liabilites of@h Subsidiary of the Company that is not a
Guarantor (including, with respect to the Columi@rsup, the Columbus Senior Notes), of which
Indebtedness there wass$putstanding as o#], 2015. See [Risk Factors—Risks Relating to the
Notes and Our Other Indebtedness—All of the Guarantire holding companies without
independent operations, and the Notes and the Gograntees are structurally subordinated to
the creditors of the non-Guarantor Subsidiaties

Each of the Issuer and the Guarantors is a hofttmgpany or a finance company with no operations

of its own,

and substantially all of our operaticeas® conducted by non-Guarantor Subsidiaries. Tkema

payment on the Notes or the Note Guarantees, disaplp, the Issuer and each Guarantor will degendash
flows received from Group Subsidiaries. In pariéculthe ability of the Company's Subsidiaries tangsfer
funds to the Issuer (in the form of cash dividerdans, advances or otherwise) may be limited bgritial
assistance rules, corporate benefit laws, othgrorate laws, banking or other regulations. If thessdrictions
are applied to the Subsidiaries of the Companyatamnot Guarantors, then the Issuer would noble ta use
the earnings of those entities to make paymenthemMotes to the extent that such earnings carthetwise
be paid lawfully to the Issuer (directly or throu§ubsidiaries of the Company). In addition, coritrat
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obligations of the Subsidiaries of the Company]uding financing arrangements such as the Seniedi€Cr
Facilities, the Existing Senior Secured Notes Irden the Existing Senior Notes Indenture and the
Intercreditor Agreement, limit and may in the futdimit the ability of the Company’s Subsidiariestitansfer
funds to the Issuer. SeeRisk Factors—Risks related to Our Indebtednessgdand Other Financial
Matters—The Issuer is a finance company and each Guarastarholding company or finance company, and
each is dependent upon cash flow from Group Swr@dito meet its obligatiori$.Moreover, the Company
and the Restricted Subsidiaries will be able tanrsubstantial amounts of Indebtedness in the dyutocluding
Indebtedness that will be effectively senior to Ketes and the Guarantees thereof. SedRénking of the
Notes and Note Guarantéesnd “—Certain Covenants-Limitation on Indebtednesbelow.

Other | ndebtedness

After giving pro forma effect to the Transactions,[e], 2015, the Issuer and the Guarantors would
have had outstanding Senior Secured Indebtednesfedfmillion and $p] million of unused available
commitments under our Senior Credit Faciliies ljeitt including any outstanding letters of credéréunder).
After giving pro forma effect to the Transactioas[e], 2015, the non-Guarantor Subsidiaries would Hzae
outstanding Indebtedness odp$million.

After giving pro forma effect to the Transactioas [e], 2015, the percentages of Total Assets of the
Group represented by the total assets of the Issubthe Guarantors are as follows}p calculated based on
the balance sheet of each of the entities on aaliame basis (namely before excluding intercompzaignces
and investments in subsidiaries) anel%, calculated after excluding all intercompany efieebles and
investments in subsidiaries. On a standalone b#sislssuer and the Guarantors contributed noneuof
consolidated revenues.

Although the Indenture will limit the Incurrence bfiebtedness by the Company and the Restricted
Subsidiaries, such limitation is subject to a numbé significant qualifications. The Company ance th
Restricted Subsidiaries will be able to Incur sabt&l amounts of additional Indebtedness. Suchbtetiness
may be Senior Indebtedness or may otherwise betigfdy senior to the Notes and the Guarantees.“See
Certain Covenants—Limitation on Indebtedriebelow. The Indenture does not limit the Incurrenof
Indebtedness by any holding company of the Comgiajuding C&W Communications) or any Unrestricted
Subsidiary.

Note Guarantees
General

Each of CWIGroup Limited, CWC-US Co-Borrower, LL@nd Cable & Wireless (West Indies)
Limited (the ‘Subsidiary Guarantors”) will, joinly and severally, irrevocably guara# (the Subsidiary
Guarantees), as primary obligors and not merely as suretigsa senior basis the full and punctual payment
when due, whether at Stated Maturity, by accelenatir othernwise, all payment obligations of theu&rsunder
the Indenture and the Notes, whether for paymeprim€ipal of or interest on or in respect of thetés, fees,
expenses, indemnification or otherwise. In addjié&W Communications, the Company and Sable Holding
Limited (the ‘Parent Guarantors”) will, jointly and severally, irrevocably guarad (the Parent Guarantees”
and together with the Subsidiary Guarantees, Mg’ Guarantee$), as primary obligors and not merely as
sureties, on a senior basis the full and punctaghent when due, whether at Stated Maturity, bylecation
or otherwise, all payment obligations of the Issweder the Indenture and the Notes, whether fomeay of
principal of or interest on or in respect of thetdNn fees, expenses, indemnification or otherwise.

The Note Guarantee of each Guarantor will;
+ beageneral obligation of such Guarantor;

« rankpari passuin right of payment with any existing and futurel@btedness of that Guarantor
thatis not subordinated to such Guarantor's Natar@ntee;

« rank senior in right of payment to any existing afnture Subordinated Obligations of such
Guarantor;
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+ be effectively subordinated to any existing andirfeitindebtedness of such Guarantor that is
secured by a Lien including any obligations owedsligh Guarantors under the Senior Credit
Facilities and the Senior Secured Notes Debt,doetkient of the value of the property and assets
securing such Indebtedness; and

+ be effectively subordinated to any Indebtednessarf Subsidiary of the Company or any
Restricted Subsidiary that is not a Guarantor (iditlg, with respect to the Columbus Group, the
Columbus Senior Notes), of which Indebtedness thvase $p] million outstanding as ofe]], 2015.
See [Risk Factors—Risks Relating to the Notes and Our Other Indeldssir-All of the
Guarantors are holding companies without independgrerations, and the Notes and the Note
Guarantees are structurally subordinated to thediiars of the non-Guarantor Subsidiarigs

The obligations of a Guarantor under its Note Go® will be limited as necessary to prevent the
relevant Note Guarantee from constituting a fraedutonveyance under applicable law, or othervageftect
limitations under applicable law.

Additional Parent Guarantees

From time to time, a Parent may be designated aaddiional Parent Guarantor of the Notes (an
“Additional Parent Guarantor”) by causing it to execute and deliver to the Teesa supplemental indenture
in the form attached to the Indenture, pursuamthi@h such Parent will become a Parent Guarantor.

Each Additional Parent Guarantor will, jointly aselverally, with the Parent Guarantors and each othe
Additional Parent Guarantor, irrevocably guararesch guarantee, ardditional Parent Guarantee”), as
primary obligor and not merely as surety, on a@ebasis the full and punctual payment when duethdr at
Stated Maturity, by acceleration or otherwise, lbpayment obligations of the Issuer under the htdee and
the Notes, whether for payment of principal of aterest on or in respect of the Notes, fees, exsens
indemnification or otherwise. The obligations ofakdditional Parent Guarantor will be contractudityited
under its Additional Parent Guarantee to preveatréHevant Additional Parent Guarantee from caniig a
fraudulent conveyance under applicable law, or mitse to reflect limitations under applicable lafny
Additional Parent Guarantee shall be issued ontantislly the same terms as the Parent Guarankm@s.
purposes of the Indenture and thiBescription of the Notésreferences to the Parent Guarantees include
references to any Additional Parent Guaranteesraefedences to the Parent Guarantors include refeseto
any Additional Parent Guarantors.

Additional Subsidiary Guarantees

The Company may from time to time designate a Résd Subsidiary as an additional guarantor of
the Notes (an Additional Subsidiary Guarantor”, together with any Additional Parent Guaranton a
“Additional Guarantor ") by causing it to execute and deliver to the Teesa supplemental indenture in the
form attached to the Indenture, pursuant to whiathsRestricted Subsidiary will become a Guarargme
“Certain Covenants—Limitation on Issuances of Gu@esof Indebtedness by Restricted Subsidiaries.

Each Additional Subsidiary Guarantor will, jointynd severally, with the Guarantors and each other
Additional Subsidiary Guarantor, irrevocably guaeen (each guarantee, arAdditional Subsidiary
Guarante€’, together with any Additional Parent Guaranter, Additional Guarantee”), as primary obligor
and not merely as surety, on a senior basis tharfd punctual payment when due, whether at Stdsedrity,
by acceleration or otherwise, of all payment olilages of the Issuer under the Indenture and the $lathether
for payment of principal of or interest on or irspect of the Notes, fees, expenses, indemnificatiatherwise.
The obligations of any Additional Subsidiary Guaecanwill be contractually limited under its Additial
Subsidiary Guarantee to prevent the relevant Aolthti Subsidiary Guarantee from constituting a frdent
conveyance under applicable law, or otherwise feaelimitations under applicable law. Any Additial
Subsidiary Guarantee shall be issued on substgrtialsame terms as the Subsidiary Guarante epUfposes
of the Indenture and thisDescription of the Notegsreferences to the Subsidiary Guarantees inclafteences
to any Additional Subsidiary Guarantees and refegstio the Subsidiary Guarantors include referetocasy
Additional Guarantors.
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Releases

A Note Guarantee will be automatically and uncdodilly released:

@)

@)

®)
4)
®)
(6)

@)

®)

)

(10)

(11)
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in the case of a Subsidiary Guarantee, upon treessalther disposition of all or substantially
all the Capital Stock of the relevant Subsidiana@untor pursuant to an Enforcement Sale;

in the case of a Subsidiary Guarantee, upon the gradther disposition (including through
merger or consolidation but other than pursuartrtd&Enforcement Sale) in compliance with
the Indenture of the Capital Stock of the relev@ambsidiary Guarantor (whether directly or
through the disposition of a parent thereof), fwiieg which such Subsidiary Guarantor is no
longer a Restricted Subsidiary (other than a satgther disposition to the Issuer or any of the
Restricted Subsidiaries);

in the case of a Parent Guarantee, pursuant tmfonde ment Sale;
[Reserved];
in the case of any Note Guarantee of a Parentédastes to be a Parent of the Company;

in the case of a Guarantor that is prohibited strieted by applicable law from guaranteeing
the Notes;

upon the legal defeasance, covenant defeasanegisfastion and discharge of the Notes and
the Indenture as provided in “Befeasancéor “— Satisfaction and Dischardein each case
in accordance with the terms and conditions ofilgenture;

with respect to an Additional Subsidiary Guarargeeen under the covenant captioned “—
Certain Covenants—Limitation on Issuances of Gumes of Indebtedness by Restricted
Subsidiaries, upon release of the guarantee that gave risbgarequirement to issue such
Additional Subsidiary Guarantee so long as no Egébtefault would arise as a result and no
other Indebtedness that would give rise to an abtig to give an Additional Subsidiary

Guarantee is at that time guaranteed by the ret&#sidiary Guarantor;

with respect to Subsidiary Guarantors only, upanrtiease or discharge of such Subsidiary
Guarantor from its guarantee of Indebtedness ofldkeer and the Subsidiary Guarantors
under the Senior Credit Facilities, the Senior 8stNotes Debt, the Existing Senior Notes

and, in each case, any Refinancing Indebted nessjpect there of (including by reason of the

termination of the Senior Credit Facilities, theidfing Senior Secured Notes Indenture, the
Existing Senior Notes Indenture or, in each casg, Refinancing Indebtedness in respect
thereof) and/or the guarantee that resulted irothlegation of such Subsidiary Guarantor to

guarantee the Notes, if such Subsidiary Guarantordvnot then otherwise be required to

guarantee the Notes pursuant to the Indenturetfaating any guarantees of such Subsidiary
Guarantor that remain outstanding as Incurred astl80 days prior to such release or
discharge), except a discharge or release byaresult of payment under such guarantee;

with respect to any Additional Parent Guarantory,ampon the release or discharge of such
Additional Parent Guarantor from its guarantee mf éndebtedness of the Issuer and the
Subsidiary Guarantors under the Senior Credit Fasil the Senior Secured Notes Debt, the
Existing Senior Notes and, in each case, any Rafing Indebtedness in respect thereof
(including by reason of the termination of the ®erntCredit Facilities, the Existing Senior
Secured Notes Indenture, or the Existing SenioedNdtdenture) and/or if such Additional
Parent Guarantor would not then otherwise be reduiy guarantee the Notes pursuant to the
Indenture, except a discharge or release by oresudt of payment under such guarantee;

in the case of a Subsidiary Guarantor, if such Blisey Guarantor is designated as an
Unrestricted Subsidiary in compliance with the awmve entited “—€ertain Covenants-
Limitation on Restricted Paymetits



(12) as a result of a transaction permitted by, andoimgiance with, the covenant entited “—
Certain Covenants—Merger and Consolidation

(13)  as described under “Amendments and Waiv&rsr

(14) upon the full and final payment and performancealbfobligations of the Issuer and the
Guarantors under the Indenture and the Notes.

Notwithstanding any of the foregoing, in all circatances a Note Guarantee shall only be released if
(a) the relevant Guarantor has delivered to thest€euan Officer's Certificate and an Opinion of Gsri, each
stating that all conditions precedent provided iforthe Indenture relating to such transaction hagen
complied with and (b) such Guarantor is releasenh fits guarantees of the Senior Credit Facilities,Senior
Secured Notes Debt, the Existing Senior Notes, anéach case, any Refinancing Indebtedness irecésp
thereof, as applicable.

The Trustee shall take all necessary actions, dinoduthe granting of releases or waivers under the
Intercreditor Agreement or any Additional Intercited Agreement, to effectuate any release in acoord with
these provisions, subject to customary protectamtsindemnifications.

Optional Redemption

Optional Redemption on or after [e], 20[ @]

Except as described below underOptional Redemption prior toe], 20[e]” and “—Redemption for
Taxation Reasonsthe Notes are not redeemable undi],[20[e]. On or after ¢], 20[e], the Issuer may redeem
all, or from time to time a part, of the Notes upaat less than 10 nor more than 60 days’ noticehet
following redemption prices (expressed as a peagendf principal amount) plus accrued and unpairést
and Additional Amounts, if any, to the applicabdelemption date (subject to the right of holderseabrd on
the relevant record date to receive interest duthemelevant interest payment date), if redeemarthgl the
twelve-month period commencing os][of the years set out below:

Year Re de mption Price

P20 ] LY SRR RR %
P20 ] LY SRR %
20[e] and thereafter...................... 100.000%

In each case above, any such redemption and notige in the Issuer’s discretion, be subject to
satisfaction of one or more conditions precedewtuiding that the Issuer has received or any Pakgent has
received from the Issuer sufficient funds to pag/filill redemption price payable to the holdershefotes on
or before the relevant redemption date. If suclemgation or notice is subject to satisfaction of @memore
conditions precedent, such notice shall state ihdie Issuer’s discretion, the redemption daty bedelayed
until such time as any or all such conditions sbalkatisfied, or such redemption may not occursath notice
may be rescinded in the event that any or all sugrtditions shall not have been satisfied by theenagation
date, or by the redemption date so delayedyided thatin no case shall the notice have been deliverssl le
than 10 days or more than 60 days prior to the daterhich such redemption (if any) occurs. In additthe
Issuer may provide in such notice that paymenthef tedemption price and performance of the Issuers
obligations with respect to such redemption mapédormed by another Person.

If a redemption date is not a Business Day, paymmeyt be made on the next succeeding day thatis a
Business Day, and no interest shall accrue on amuat that would have been otherwise payable oh suc
redemption date if it were a Business Day for thierivening period. If the optional redemption disten or
after an interestrecord date and on or beforeetlaged interest payment date, the accrued anddingarest, if
any, will be paid to the Person in whose name tot I registered at the close of business onodrd date
and no additional interest will be payable to hodde@hose Notes will be subject to redemption.
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Optional Redemption prior to [e], 20[e]

At any time prior to ¢], 20[e] the Issuer may redeem all, or from time to timpaat, of the Notes
upon not less than 10 nor more than 60 days’ natita price equal to 100% of the principal amdhate of
plus the Applicable Premium as of, and accruedunpgid interest and Additional Amounts, if any, toe
applicable redemption date (subject to the righhollers of record on the relevant record dateeteive
interest due on the relevant interest payment date)

In each case above, any such redemption and notige in the Issuer’s discretion, be subject to
satisfaction of one or more conditions precedewtuiding that the Issuer has received or any Pakgent has
received from the Issuer sufficient funds to pagy/filill redemption price payable to the holdershefotes on
or before the relevant redemption date. If suclemgation or notice is subject to satisfaction of @memore
conditions precedent, such notice shall state ihdie Issuer’s discretion, the redemption daty bedelayed
until such time as any or all such conditions sbalkatisfied, or such redemption may not occursath notice
may be rescinded in the event that any or all suatditions shall not have been satisfied by theengation
date, or by the redemption date so delayrdyided thatin no case shall the notice have been deliverssl le
than 10 days or more than 60 days prior to the daterhich such redemption (if any) occurs. In additthe
Issuer may provide in such notice that paymenthef tedemption price and performance of the Issuers
obligations with respect to such redemption maypédormed by another Person. If a redemption dat®t a
Business Day, payment may be made on the nextesdicceday that is a Business Day, and no intefeslt s
accrue on any amount that would have been othempagable on such redemption date if it were a Bassin
Day for the intervening period. If the optional e@dption date is on or after an interest record datkon or
before the related interest payment date, the adcamd unpaid interest, if any, will be paid to Berson in
whose name the Note is registered at the closeisifiess on such record date and no additionaksttevrill be
payable to holders whose Notes will be subjecétiemption.

Optional Redemption upon Equity Offerings

At any time, or from time to time, prior t®], 20[18], the Issuer may, at its option, redeepgrunot
less than 10 nor more than 60 days’ notice, upO8s 4f the principal amount of the Notes issued uride
Indenture (including the principal amount of anydit@bnal Notes) at a redemption price of % of the
principal amount of the Notes redeemed, plus adcar unpaid interest and Additional Amounts, if,ai0
the date of redemption (subject to the right oflles$ of record on the relevant record date to veciiterest
due on the relevant interest payment date), withMNlet Cash Proceeds of one or more Equity Offerings
provided that

Q) at least 50% of the principal amount of the Nowhki¢h includes Additional Notes, if any)
issued under the Indenture remains outstanding diatedy after any such redemption; and

2 the redemption occurs not more than 180 days #feiconsummation of any such Equity
Offering.

In each case above, any such redemption and notige in the Issuer’s discretion, be subject to
satisfaction of one or more conditions precedewtuiding that the Issuer has received or any Pakgent has
received from the Issuer sufficient funds to pagy/filill redemption price payable to the holdershefotes on
or before the relevant redemption date. If suclemgation or notice is subject to satisfaction of @memore
conditions precedent, such notice shall state ihdie Issuer’s discretion, the redemption daty bedelayed
until such time as any or all such conditions sbalkatisfied, or such redemption may not occursaxth notice
may be rescinded in the event that any or all sugrtditions shall not have been satisfied by theengation
date, or by the redemption date so delgyenvided thain no case shall the notice have been delive edtfean
10 days or more than 60 days prior to the date lmiohwsuch redemption (if any) occurs. In additithe Issuer
may provide in such notice that payment of the ngutéon price and performance of the Issuer’s olitigs
with respect to such redemption may be performedrnther Person. For the avoidance of doubt, ih ease
above, the Issuer may choose to redeem each sENetes, either together or separately.

If a redemption date is not a Business Day, paymeyt be made on the next succeeding day thatis a
Business Day, and no interest shall accrue on amuat that would have been otherwise payable oh suc
redemption date if it were a Business Day for thierivening period. If the optional redemption dsten or
after an interestrecord date and on or beforeetladed interest payment date, the accrued anddingarest, if
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any, will be paid to the Person in whose name tot I registered at the close of business onegrd date
and no additional interest will be payable to hoddeghose Notes will be subject to redemption.

Optional Redemption upon Certain Tender Offers

In connection with any tender offer or other offepurchase for all of the Notes, if holders of lests
than 90% of the aggregate principal amount of Hentoutstanding Notes validly tender and do noidial
withdraw such Notes in such tender offer and tlseids, or any third party making such tender offelieéu of
the Issuer, purchases all of the Notes validly éeed and not validly withdrawn by such holders,Isuer or
such third party will have the right upon not léfsn 10 nor more than 60 days’ notice followingtsparchase
date, to redeem all Notes that remain outstandifigWfing such purchase at a price equal to theeppiid to
each other holder in such tender offer, plus, ¢oetktent not included in the tender offer paymaatrued and
unpaid interest, if any, thereon, to, but exclugdihg date of the delivery of the notice for suethemption.

If a redemption date is not a Business Day, paymmeyt be made on the next succeeding day thatis a
Business Day, and no interest shall accrue on amuat that would have been otherwise payable oh suc
redemption date if it were a Business Day for thierivening period. If the optional redemption dsten or
after an interestrecord date and on or beforeetladed interest payment date, the accrued anddingarest, if
any, will be paid to the Person in whose name tot I registered at the close of business onedrd date
and no additional interest will be payable to hodde@hose Notes will be subject to redemption.

Selection and Notice

In the case of any partial redemption, selectioth@fNotes for redemption will be made by the Teast
on a pro rata basis (or, in the case of Notes dssuglobal form, based on the procedures of thelicgble
depository) unless otherwise required by law oiliapple stock exchange or depositary require meaitsough
no Notes of $200,000 or less can be redeemed inTar Trustee will not be liable for selectionsdaay it in
accordance with this paragraph. If any Note isdadreemed in part only, the notice of rede mptating to
such Note will state the portion of the principal@unt thereofto be redeemed. A new Note in prad@mount
equal to the unredeemed portion thereof will bagdsin the name of the holder thereof upon carimi®f the
original Note.

For Notes which are represented by Global Noted bal behalf of DTC, notices may be given by
delivery of the relevant notices to DTC for comnuation to entited account holders in substitutfonthe
aforesaid mailing.

Redemption for Taxation Reasons

The Issuer may redeem the Notes in whole, butmpéit, at any time upon giving not less than 10 no
more than 60 days’ notice to the holders of theeNdtvhich notice will be irrevocable) at a redemptprice
equal to 100% of the principal amount thereof, tbgewith accrued and unpaid interest, if any,he date
fixed for redemption (a Tax Redemption Dat€) (subject to the right of holders of record om trelevant
record date to receive interest due on the relewgattest payment date), and Additional Amounts deBned
under “—Withholding Taxé$, if any, then due and which will become due ba Tax Redemption Date as a
result of the redemption or otherwise, if the Issd&termines that, as a result of:

Q) any change in, or amendment to, the law or tre &ieany regulations or rulings promulgated
thereunder) of a Relevant Taxing Jurisdiction (afngéd under “—Withholding Taxe$
affecting taxation; or

2) any change in position regarding the applicati@miaistration or interpretation of such laws,
treaties, regulations or rulings (including a hatgijudgment or order by a court of competent
jurisdiction) (each of the foregoing in clausesdmyl (2), a Change in Tax Law’),

the relevant Payor (as defined undenWithholding Taxey is, or on the next interest payment date in
respect of the Notes or the Note Guarantees woeldréquired to pay more than de minimis Additional
Amounts (but if the relevant Payor is a Guarartieen only if the payment giving rise to such reguoient
cannot be made by the Issuer or another Guaraitiwwuwt the obligation to pay Additional Amountshdasuch
obligation cannot be avoided by taking reasonatd@agures available to it (including, without limitatt, by
appointing a new or additional paying agent in baofurisdiction). The Change in Tax Law must beeom
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effective on or after the date of this Offering Maandum. In the case of a successor to the Issueradevant
Guarantor, the Change in Tax Law must become éefteafter the date that such entity first makesnpeyt on
the Notes or in respect of the Note GuaranteedcBlof redemption for taxation reasons will be |mH#d in
accordance with the procedures described in thenlinde as described under Netices” Notwithstanding the
foregoing, no such notice of redemption will beagia) earlier than 90 days prior to the earlias¢ dn which
the relevant Payor would be obliged to make sugtmpat of Additional Amounts and (b) unless at timaet
such notice is given, such obligation to pay suddiional Amounts remains in effect. Prior to thebfication
or mailing of any notice of redemption of the Nofesrsuant to the foregoing, the Issuer will delit@rthe
Trustee (a) an Officer’s Certificate stating ta tssuer is entitled to effect such redemptionsatting forth a
statement of facts showing that the conditions gufeat to its right to so redeem have been satiafelthat the
relevant Payor cannot avoid the obligations to Adglitional Amounts by taking reasonable measureslable
to it; and (b) an opinion of an independent taxrs@l reasonably satisfactory to the Trustee teflext that the
circumstances referred to above exist. The Trusileaccept and shall be entiled to rely on suclic®r's
Certificate and opinion as sufficient evidence haf £xistence of satisfaction of the conditions edent as
described above, in which event it will be conalasand binding on the holders of the Notes.

The foregoing provisions will applynutatis mutandisto any successor to the Issuer after such
successor person becomes a party to the Indenttine dotes.

Redemption at Maturity

On [e], 20[e], the Issuer will redeem the Notes that have marbpreviously redeemed or purchased
and cancelled at 100% of the principal amount @osrued and unpaid interest thereon, if any, to the
redemption date (subject to the right of holderseabrd on the relevant record date to receiveéatadue on
the relevant interest payment date).

Withholding Taxes

All payments made by the Issuer, any Guarantornyr successor thereto (ddyor”) on or with
respect to the Notes (including any Note Guarafdedhe purposes of this covenant) will be madehouit
withholding or deduction for, or on account of, gmgsent or future taxes (including interest péemito the
extent resulting from a failure by the relevant &ajo timely pay amounts due), duties, assessmemts
governmental charges of whatever naturEages) unless the withholding or deduction of such Tsue then
required by law or by the official interpretationadministration thereof. If any deduction or witltding for, or
on account of, any Taxes imposed or levied by dsetrmalf of:

@) the government of the United Kingdom or any padditisubdivision or governmental authority
thereof or therein having power to tax;

2 any jurisdiction from or through which payment dre tNotes is made, or any political
subdivision or governmental authority thereof @réin having the power to tax; or

?3) any other jurisdiction in which a Payor is orgadize otherwise considered to be a resident
for tax purposes, or any political subdivision avgrnmental authority thereof or therein
having the power to tax (each of clause (1), (2) @), a ‘Relevant Taxing JurisdictiorT),

will at any time be required from any payments maik respect to the Notes, including payments of
principal, redemption price, interest or premiuhe televant Payor will pay (together with such pagts) such
additional amounts (theAtdditional Amounts™”) as may be necessary in order that the net areaeceived in
respect of such payments by each holder of thed\ate the case may be, after such withholding doaten
(including any such deduction or withholding frooth Additional Amounts) equal the amounts which isou
have been received in respect of such paymentseirabsence of such withholding or deductpmvided,
however that no such Additional Amounts will be payablghwespect to:

@) any Taxes that would not have been so imposedobtié existence of any present or former
connection between the relevant holder or benéficigner and the Relevant Taxing
Jurisdiction imposing such Taxes (other than theenasvnership or holding of such Note or
enforcement of rights thereunder or under the Ihateror any Note Guarantee or the receipt
of payments in respect thereof);
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(b) any Taxes that would not have been so imposec ihthder had made a declaration of non-
residence or any other claim or filing for exemptio which it is entited grovided that(j)
such declaration of non-residence or other clainfilmig for exemption is required by the
applicable law of the Relevant Taxing Jurisdictea precondition to exemption from the
requirement to deduct or withhold all or a parany such Taxes and (ii) at least 30 days prior
to the first payment date with respect to whichhsdeclaration of non-residence or other
claim or filing for exemption is required under tapplicable law of the Relevant Taxing
Jurisdiction, the relevant holder at that time H@een notified (in accordance with the
procedures set forth in the Indenture) by the @tefayor or any other Person through whom
payment may be made that a declaration of noneaeskl or other claim or filing for
exemption is required to be made, but only to tkierd the holder is legally entitled to
provide such declaration, claim or filing);

(©) any Note presented for payment (where presentaiomquired) more than 30 days after the
relevant payment is first made available for paynterthe holder (except to the extent that
the holder would have been entitled to Additionahduints had the Note been presented
during such 30-day period);

(d) any Taxes that are payable otherwise than by wiithig from a payment of the principal of,
premium, if any, or interest on the Notes;

(e) any estate, inheritance, gift, sale, transfer,qeabproperty or similar tax, assessment or other
governmental charge;

® any Taxes withheld or deducted on a payment reduirde withheld or deducted pursuant to
the European Council Directive 2003/48/EC or anheptdirective implementing the
conclusions of the ECOFIN meeting of November 262000 on the taxation of savings
income or any law implementing or complying with, introduced in order to conform to,
such directive;

(9) any Taxes which could have been avoided by theeptaton (where presentation is required)
of the relevant Note to another Paying Agent ineaniper state of the European Union;

(h) all United States backup withholding taxes;

0] any withholding or deduction imposed pursuant Xd&S@ctions 1471 through 1474 of the U.S.
Internal Revenue Code of 1986 (as amended), akeoissue Date (or any amended or
successor version that is substantively compaatdenot materially more onerous to comply
with) and any current or future regulations oraéf interpretations thereof, (ii) any treaty,
law, regulation or other official guidance enacikedany other jurisdiction, or relating to an
intergovernmental agreement between the Unite@$Stand any other jurisdiction, which (in
either case) facilitates the implementation ofafjpve or (iii) any agreement pursuant to the
implementation of (i) or (i) above with the U.Sntdrnal Revenue Service, the U.S.
government or any governmental or taxation authdmitiny other jurisdiction; or

0 any combination of items (a) through (i) above.

Such Additional Amounts will also not be payableendy had the beneficial owner of the Note been
the holder of the Note, it would not have beentlentito payment of Additional Amounts by reasorany of
clauses (a) to (j) inclusive above.

The relevant Payor will (1) make any required watlaing or deduction and (2) remit the full amount
deducted or withheld to the Relevant Taxing Juckal in accordance with applicable law. The retévRayor
will use all reasonable efforts to obtain certifienpies of tax receipts evidencing the paymentngfBaxes so
deducted or withheld from each Relevant Taxingsdliction imposing such Taxes and will provide such
certified copies (or, if certified copies are neti#able despite reasonable efforts of the rele®mtor, other
evidence of payment reasonably satisfactory toTthestee) to each holder. The relevant Payor wilicit to
each certified copy (or other evidence) a certiécstating (a) that the amount of withholding Tagg®lenced
by the certified copy was paid in connection withyments in respect of the principal amount of Ndies
outstanding and (b) the amount of such withholdiages paid per $1,000 principal amount of the Ncdsghe
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case may be. Copies of such documentation willvaélable for inspection during ordinary businessirisoat
the office of the Trustee by the holders of theddatipon request and will be made available atffiees of the
Paying Agentif the Notes are then listed on theembourg Stock Exchange.

At least 30 days prior to each date on which arymeat under or with respect to the Notes is due and
payable (unless such obligation to pay AdditionatlcAints arises shortly before or after the 30th mlégyr to
such date, in which case it shall be promptly thitee), if the relevant Payor will be obligatedpay Additional
Amounts with respect to such payment, the relePaytor will deliver to the Trustee an Officer's Glichte
stating the fact that such Additional Amounts v payable, the amounts so payable and will sét farch
other information necessary to enable the Trusigeay such Additional Amounts to holders on the rpamt
date. Each such Officer's Certificate shall beeliupon until receipt of a further Officers Cddifte
addressing such matters. The Trustee shall bdeehttd rely solely on each such Officer’s Certifeas
conclusive proof that such payments are necessary.

Wherever mentioned in the Indenture, the Notesisr‘Description of the Notésin any context: (1)
the payment of principal, (2) purchase prices innextion with a purchase of Notes, (3) interes{(4drany
other amount payable on or with respect to the §logech reference shall be deemed to include paywofien
Additional Amounts as described under this heatbritpe extent that, in such context, Additional Amts are,
were or would be payable in respect thereof.

The Payor will pay any present or future stamp,rcoudocumentary taxes or any other excise or
property taxes, charges or similar levies (inclgdimierest and penalties to the extent resultiogifa failure by
the Issuer to timely pay amounts due) which ansgny jurisdiction from the execution, deliveryregistration
of any Notes or any other document or instrumefetred to therein (other than a transfer of theelytor the
receipt of any payments with respect to the Natesluding any such taxes, charges or similar leingmsed
by any jurisdiction that is not a Relevant Taxingisdiction or any jurisdiction in which a Payinggént is
located, other than those resulting from, or resplio be paid in connection with, the enforce ménb® Notes
or any other such document or instrument followthigyoccurrence of any Event of Default with respedhe
Notes.

The foregoing obligations will survive any termiicett, defeasance or discharge of the Indenture and
will apply mutatis mutandigo any jurisdiction in which any successor to gdas organized or any political
subdivision or taxing authority or agency thereoftrerein.

Post-Closing Reorganization

Following the Issue Date, Liberty Global may effaateorganization of the Group (thBd'st-Closing
Reorganiz atior”). The Post-Closing Reorganization is expectethtdude (i) a distribution or other transfer of
the Company and its Subsidiaries or a Parent ofCthmpany to Liberty Global or a Subsidiary of Lityer
Global through one or more mergers, transfers, aataions or other similar transactions such te
Company and its Subsidiaries or such Parent widlobee a Subsidiary of Liberty Global, and/or (iieth
issuance by the Company of Capital Stock to Libédtpbal or a Subsidiary of Liberty Global and, as
consideration therefor, the assignment or transyetiberty Global or a such Subsidiary of LibertjoBal of
assets to the Company.

Certain Cove nants
Change of Control

If a Change of Control shall occur at any time, b&uer shall, pursuant to the procedures described
below and in the Indenture, offer (th€lange of Control Offer”) to purchase all Notes in whole or in part in
denominations of $200,000 and in integral multiptés$1,000 in excess thereof, at a purchase pthe (
“Change of Control Purchase Pricg) in cash in an amount equal to 101% of the ppatiamount of such
Notes, plus any Additional Amounts and accrued angaid interest, if any, to the date of purchabe (t
“Change of Control Purchase Datd (subject to the rights of holders of record @fevant record dates to
receive interest due on an interest payment dateyided, howeverthat the Issuer shall not be obliged to
repurchase Notes as described under this subséeti@mange of Contrdélin the eventand to the extent that it
has unconditionally exercised its right to rededinofithe Notes as described under Optional Rede mptidn
or all conditions to such redemption have beersfad or waived. No such purchase in part shallicedthe
principal amount at maturity of the Notes held by holder to below $200,000.
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Unless the Issuer has unconditionally exercisedgte to redeem all the Notes as described under “
Optional Redemptidror all conditions to such redemption have bedisfad or waived, within 30 days of any
Change of Control, or, at the Issuer’s option, rat time prior to a Change of Control following tpeblic
announcement thereof or if a definitive agreementiplace for the Change of Control, the Issuefl stotify
the Trustee thereof and give written notice of s@ange of Control to each holder stating to theermx
relevant, among other things:

- thata Change of Control has occurred or may oandrthe date or expected date of such event;
« the circumstances and relevant facts regarding €helmge of Control;

« the purchase price and the purchase date whichlshéiked by the Issuer on a Business Day no
earlier than 10 days nor later than 60 days frandthite such notice is mailed or delivered, or such
later date as is necessary to comply with requintsnender the Exchange Act;

. that any Note not tendered will continue to accmierest and unless the Issuer defaults in
payment of the Change of Control Purchase PriceNaxtes accepted for payment pursuant to the
Change of Control Offer shall cease to accrue ésteafter the Change of Control Purchase Date;
and

«  certain other procedures that a holder of Notes follsw to accept a Change of Control Offer or
to withdraw such acceptance.

If and for so long as the Notes are listed on tiffeci@l List of the Luxembourg Stock Exchange and
admitted for trading on the Euro MTF Market and thkes of the Luxe mbourg Stock Exchange so reqthee,
Issuer will publish a public announcement with exdpto the results of any Change of Control Offerai
leading newspaper of general circulation in Luxeamgar, to the extent and in the manner permitigduzh
rules, post such notice on the official websitdhef Luxembourg Stock Exchange. The ability of theukr to
repurchase Notes pursuant to a Change of Contrfer @fay be limited by a number of factors. SeRigk
Factors—Risks relating to the Notes—We may nobleeta obtain the funds required to repurchase Nates
upon a change of contrd].

The Trustee or its authenticating agent will prdgnptithenticate and deliver a new note or noteslequ
in principal amount to any unpurchased portion ofes surrendered, if any, to the holder of Notegldaal
form or to each holder of certificated notpsyvided thateach such new note will be in a principal amodnt o
$200,000 and in integral multiples of $1,000 ines< thereof. The Issuer will publicly announcertisults of
the Change of Control Offer on or as soon as maltke after the Change of Control Purchase Date.

The Issuer will not be required to make a Chang€aftrol Offer following a Change of Control if a
third party makes the Change of Control Offer i thanner, at the times and otherwise in compliavittethe
requirements set forth in the Indenture applicablea Change of Control Offer made by the Issuer and
purchases all Notes validly tendered and not watar under such Change of Control Offer. Notwithdiag
anything to the contrary herein, a Change of Cbd@dfer may be made in advance of a Change of @bntr
conditional upon such Change of Control, if a di&fis agreement is in place for the Change of Gort the
time of making of the Change of Control Offer.

If holders of not less than 90% in aggregate ppalcamount of the outstanding Notes validly tender
and do not withdraw such Notes in a Change of @bi@xffer and the Issuer, or any third party makang
Change of Control Offer in lieu of the Issuer asadibed above, purchases all of the Notes valatgdéred and
not withdrawn by such holders, the Issuer or shic party will have the right, upon not less tiahnor more
than 60 days’ prior notice, given not more thanda®s following such purchase pursuant to the Charige
Control Offer described above, to redeem all Ntfie$ remain outstanding following such purchasa ptice
in cash equal to 101% of the principal amount tokpéus accrued and unpaid interest to but excludie date
of the delivery of the notice for such redemption.

The term “all or substantially all” as used in thefinition of “Change of Control” has not been
interpreted under New York law (which is the govegnlaw of the Indenture) to represent a specific
quantitative test. As a consequence, in the etrenhblders of the Notes elect to exercise theitsignder the
Indenture and the Issuer elects to contest suctti@ie there could be no assurance as to how at cour
interpreting New York law would interpret the pheas
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The provisions of the Indenture will not afford tels of the Notes the right to require the Issoer t
repurchase the Notes in the event of a highly byed transaction, certain transactions with the g2oy's
management or their Affiliates or certain otheres&thnsactions, including a reorganization, restrirg,
merger or similar transaction (including, in cemtatircumstances, an acquisition of the Company by
management or its affiliates) involving the Issuleat may adversely affect holders of the Notessuéh
transaction is not a transaction defined as a Ghah@ontrol.

The provisions under the Indenture related to $lsidr’s obligation to make an offer to repurchase t
Notes as a result of a Change of Control may beedadr modified with the written consent of thedeks of a
majority in principal amount of the Notes priortke occurrence of a Change of Control.

The Issuer will comply with the applicable tendéieorules, including Rule 14e-1 under the Exchange
Act, and any other applicable securities laws gul&ions in connection with a Change of Controle©fTo
the extent that the provisions of any applicableusées laws or regulations conflict with the pisiens of this
covenant (other than the obligation to make arr gftesuant to this covenant), the Issuer will complth the
securities laws and regulations and will not bends@ to have breached its obligations describedis t
covenant by virtue thereof.

Limitation on Indebtedness

The Company will not, and will not permit any ofettRestricted Subsidiaries to, Incur any
Indebtedness (including Acquired Indebtednegsdyided, howeverthat the Company and any Restricted
Subsidiary may Incur Indebtedness (including Acegliindebtedness) if, on the date of such Incurremck
after giving effect thereto on a pro forma basis,

Q) the Consolidated Net Leverage Ratio would not exee@0 to 1.00; and

2 to the extent that the Indebtedness is Senior 8dcladebtedness, the Consolidated Senior
Secured Net Leverage Ratio would not exceed 2190to

The first paragraph of this covenant will not ptaihthe Incurrence of the following Indebtedness:

@) Indebtedness of the Company and any of the RestriBtibsidiaries under Credit Facilities,
and any Refinancing Indebtedness in respect theiretife aggregate principal amount at any
one time outstanding not to exceed (A) an amounakm the greatest of (i)(a) $570.0 million,
plus (b) the amount of any Credit Facilities inedgrunder the first paragraph of this covenant
or any other provision of the second paragraphisfdovenant to acquire any property, other
assets or shares of Capital Stock of a Persor8.(i%h of Total Assets, and (iii) an amount of
Indebtedness (with all Indebtedness under thisseldL)(A)(iii) being deemed Senior Secured
Indebtedness for the purposes of making the datetion hereunder) such that, on the date of
such Incurrence and after giving effect theret@a@ro forma basis, the Consolidated Senior
Secured Net Leverage Ratio would not exceed 2.30Q0, plus (B) any accrual or accretion
of interest that increases the principal amouhhdébtedness under Credit Facilities, plus (C)
in the case of any refinancing of any Indebtedrmssnitted under this clause (1) or any
portion thereof, the aggregate amount of fees, mwdteng discounts, premiums and other
costs and expenses Incurred in connection with safafancing;

2 Indebtedness of the Company owing to and held lyyRestricted Subsidiary (other than a
Receivables Entity) or Indebtedness of a RestriGeabsidiary owing to and held by the
Company or any Restricted Subsidiary (other thd&®eeeivables Entity)provided, however

that:

(a) any subsequent issuance or transfer of Capitak®toany other event which results
in any such Indebtedness being beneficially held Byerson other than the Company
or a Restricted Subsidiary (other than a Receigabidity); and

(b) any sale or other transfer of any such Indebtedtess Person other than the

Company or a Restricted Subsidiary (other than@eRables Entity),
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@)

4)

®)

(6)

@)

®)
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shall be deemed, in each case, to constitute amrémce of such Indebtedness by the
Company or such Restricted Subsidiary, as the wayebe;

(a) Indebtedness of the Issuer represented by #tesNother than any Additional Notes

issued after the Issue Date); (b) IndebtedneshefGuarantors represented by the Note
Guarantees; (c) Indebtedness represented by themBaos Senior Notes and the related
guarantees thereof; (d) Indebtedness represent¢ttb 2019 Sterling Bonds and the related
guarantees thereof; (e) the Senior Secured Notesddel the related guarantees thereof, and
(H Indebtedness under the Existing Senior Notes the related guarantees thereof (after
giving effect to the use of proceeds of the Notes);

any Indebtedness (other than (a) the Indebtedressibled in clauses (1), (2) and (3) above
and (b) Indebtedness under the Transaction Fasl}libutstanding on the Issue Date;

any Refinancing Indebtedness Incurred in respeangfindebtedness described in clause (3),
clause (4), this clause (5), clause (6), clausec{8)se (14), clause (17), clause (19), or clause
(21) or Incurred pursuant to the first paragrapthisfcovenant;

Indebtedness of the Company or a Restricted Salvgidincurred after the Issue Date (a)
Incurred and outstanding on the date on which Redtricted Subsidiary was acquired by the
Company or any Restricted Subsidiary or is mergedsolidated, amalgamated or otherwise
combined with (including pursuant to any acquisitof assets and assumption of related
liabilities) the Company or any Restricted Subgigigb) Incurred to provide all or a portion
of the funds utilized to consummate the transadaioseries of related transactions pursuant to
which such Person became a Restricted Subsidiama® otherwise acquired by the Company
or a Restricted Subsidiary or (c) Incurred and tamtding on the date on which such
Restricted Subsidiary was acquired by the Comparg Restricted Subsidiary or is merged,
consolidated, amalgamated or otherwise combined fivitluding pursuant to any acquisition
of assets and assumption of related liabiliieg) @ompany or any Restricted Subsidiary
(other than Indebtedness Incurred in contemplatibthe transaction or series of related
transactions pursuant to which such Person becaRestiicted Subsidiary or was otherwise
acquired by the Company or a Restricted Subsidiargyided, howeverthat with respect to
(a) and (b) of this clause (6) only, immediateljdwing the consummation of the acquisition
of such Restricted Subsidiary by the Company ohsiber transaction, (i) the Company and
Restricted Subsidiaries would have been able tarli®1.00 of additional Indebtedness
pursuant to clause (1) of the first paragraph if ttovenant after giving pro forma effect to
the relevant acquisition or other transaction dmadIhcurrence of such Indebtedness pursuant
to this clause (6) or (ii) the Consolidated Net émge Ratio would not be greater than
immediately prior to such acquisition or such ottrensaction;

Indebtedness under Currency Agreements, Commodiyedments and Interest Rate
Agreements entered into for bona fide hedging psep®f (a) the Company or the Restricted
Subsidiaries and (b) C&W Communications and itss8liaries, in each case, and not for
speculative purposes (as determined conclusivegoiod faith by the Board of Directors or

senior manage ment of the Company);

Indebtedness consisting of (a) mortgage financiagset backed financings, Purchase Money
Obligations or other financings, Incurred for thegose of financing all or any part of the
purchase price or cost of design, constructionallation or improvement (including, without
limitation, in respect of tenant improvement) obperty (real or personal), plant, equipment
or other assets (including, without limitation,wetk assets) used or useful in the business of
the Company or such Restricted Subsidiary or @glrtedness otherwise Incurred to finance
the purchase, lease, rental or cost of design, lgfement, construction, installation or
improvement (including, without limitation, in resgt of tenant improvement) of property
(real or personal), plant, equipment or other as$i@tluding, without limitation, network
assets) used or useful in the business of the Coyrmpasuch Restricted Subsidiary, whether
through the direct purchase of assets or the G&pitek of any Person owning such assets,
and any Refinancing Indebtedness which refinamegdaces or refunds such Indebtedness, in
an aggregate outstanding principal amount whicherwtaken together with the principal
amount of all other Indebtedness Incurred purstarthis clause (8), will not exceed the
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greater of (i) $100.0 million and (ii) 1.5% of Totassets at any time outstanding so long as
such Indebtedness exists on the date of, or corumisg of, or contracting for, such
purchase, design, development, construction, iasital or improvement, or is created within
270 days thereatfter;

Indebtedness in respect of (a) workers’ compensati@ims, casualty or liability insurance,
self-insurance obligations, performance, bid, indigmsurety, judgment, appeal, completion,
advance payment, customs, VAT or other tax or otherrantees or other similar bonds,
instruments or obligations and completion guarantaad warranties provided by the
Company or a Restricted Subsidiary or relating ibiliies, obligations or guarantees
Incurred in the ordinary course of business (orsadent with past practice or industry
practice) or in respect of any government requirgmecluding, but not limited to, those
Incurred to secure health, safety and environmetfitdations or rental obligations, (b) letters
of credit, bankers’ acceptances, guarantees, er similar instruments or obligations issued
or relating to liabilites or obligations Incurremh the ordinary course of business (or
consistent with past practice or industry practimein respect of any government requirement,
including, but not limited to, letters of credit similar instruments in respect of casualty or
liability insurance, self-insurance, unemploymentsurance, workers compensation
obligations, health disability or other benefitee CFA, pensions-related obligations and other
social security laws, (c) the financing of insurangremiums or take-or-pay obligations
contained in supply agreements, in each casdjeiotdinary course of business and (d) any
customary cash management, cash pooling or nettingetting off arrangements in the
ordinary course of business;

Indebtedness Incurred constituting reimbursemeligations with respect to letters of credit
issued and bank guarantees in the ordinary courdeiginess provided to lessors of real
property or otherwise in connection with the legsaf real property and letters of credit in
connection with the maintenance of, or pursuantht requirements of, environmental or
other permits or licenses in respect of any goverirrequirement, or other Indebtedness with
respect to reimbursement type obligations regarthegforegoing;provided however that
upon the drawing of such letters of credit or theufrence of such Indebtedness, such
obligations are reimbursed within 30 days followsgh drawing or Incurrence;

Indebtedness arising from agreements of the Compary Restricted Subsidiary providing
for indemnification, guarantees or obligations #spect of earn-outs or adjustment of
purchase price or similar obligations, in each ckmairred or assumed in connection with the
acquisition or disposition of any business, assetCapital Stock of the Company or a
Restricted Subsidiaryrovided thatthe maximum aggregate liability in respect ofslth
Indebtedness shall at no time exceed the grose@dsc(including the fair market value of
non-cash proceeds) actually received (in the cdsdispositions) or paid (in the case of
acquisitions) by the Company and the Restrictedsidlidries in connection with such
disposition or acquisition, as applicable;

Indebtedness arising from (i) Bank Products andHh@& honoring by a bank or other financial
institution of a check, draft or similar instrumgeikcept in the case of daylight overdrafts)
drawn against insufficient funds in the ordinaryise of businesgrovided, howeverhat in
the case of this clause (i), such Indebtednesxtiaguished within thirty Business Days of
Incurrence;

guarantees by the Company or any Restricted Sabgidif Indebtedness or any other
obligation or liability of the Company or any Réskd Subsidiary (other than of any
Indebtedness Incurred by the Company or Restri8tdasidiary in violation of this covenant);
provided, howeverthat if the Indebtedness being guaranteed is sidmded in right of
payment to the Notes or any Note Guarantee, theh guarantee shall be subordinated
substantially to the same extent as the relevalettitedness guaranteed;

Indebtedness Incurred by the Company or a RestriStgbsidiary after the Issue Date to

provide all or a portion of the funds utilized tonsummate the acquisition by the Company or
a Restricted Subsidiary of any minority interesainon-wholly-owned Restricted Subsidiary
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in an aggregate principal amount at any time ondstey not to exceed 4.0x Pro forma
Minority Interest EBITDA for the Test Period;

Subordinated Shareholder Loans Incurred by the @ownp

Indebtedness (including any Refinancing Indebtesimesespect thereof) of any Restricted
Subsidiary under any local Credit Facility in ancamt not to exceed the greater of (i) $200.0
million, and (ii) 2.5% of Total Assets;

Indebtedness of the Company or any Restricted 8ialpgiin an aggregate outstanding
principal amount which, when taken together witly &efinancing Indebtedness in respect
thereof and the principal amount of all other Inelbess Incurred pursuant to this clause (17)
and then outstanding, will not exceed 100% of thet Bash Proceeds received by the
Company from the issuance or sale (other thangdCibmpany or a Restricted Subsidiary) of
its Subordinated Shareholder Loans or Capital Stoaktherwise contributed to the equity of
the Company, in each case, subsequent to ApriD15 Zand in each case, other than through
the issuance of Disqualified Stock, Preferred Stockn Excluded Contributionrovided,
however that (i) any such Net Cash Proceeds that areeseived or contributed shall be
excluded for purposes of making Restricted Paymemder clauses (c)(ii) and (c)(iii) of the
first paragraph and clause (1) of the third panalgraf the covenant described below under
“—Limitation on Restricted Paymehtto the extent the Company or any Restricted
Subsidiary Incurs Indebtedness in reliance theswh(ii) any Net Cash Proceeds that are so
received or contributed shall be excluded for peesoof Incurring Indebtedness pursuant to
this clause (17) to the extent the Company or aegtitted Subsidiary makes a Restricted
Payment under clauses (c)(ii) and (c)(iii) of thestfparagraph and clauses (1) of the third
paragraph of the covenant described below undekifritation on Restricted Paymehts
reliance thereon;

Indebtedness of the Company or any Restricted Sialbgirelating to any VAT liabilities or
deferral of PAYE taxes with the agreement of thi.UlHM Revenue and Customs (including
guarantees by a Restricted Subsidiary in favorhefW.K. HM Revenue and Customs in
connection with the U.K. tax liability of the Commpaor any Restricted Subsidiary (including,
without limitation, any VAT liabilities));

Indebtedness with Affiliates reasonably necessagffect or consummate the Transactions;

any Indebtedness of the Company or a Restrictedid@aby (and not of any other Person), in
respect of which the Person or Persons to whom kwd@btedness is or may be owed has or
have no recourse whatsoever to the Company or tid®ed Subsidiary for any payment or
repayment in respect thereof:

(a) other than recourse to the Company or a Restristddidiary which is limited solely
to the amount of any recoveries made on the enfoene of any collateral securing
such Indebtedness or in respect of any other digmoor realization of the assets
underlying such Indebtedness;

(b) providedthat such Person or Persons are not entittedupntgo the terms of any
agreement evidencing any right or claim arising @fubr in connection with such
Indebtedness, to commence proceedings for the wmgndip, dissolution or
administration of the Company or a Restricted Slibsy (or proceedings having an
equivalent effect) or to appoint or cause the appmnt of any receiver, trustee or
similar person or officer in respect of the Company Restricted Subsidiary or any
of its assets until after the Notes have been deipdull; and

(c) provided furtherthat the principal amount of all Indebtedness iredi and then
outstanding pursuant to this clause (20) does rotexl the greater of (i) $200.0
million and (ii) 3.0% of Total Assets; and

in addition to the items referred to in clauses tfitpugh (20) above, Indebtedness of the
Company or any Restricted Subsidiary in an aggesgatstanding principal amount which,
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when taken together with the principal amount dbétler Indebtedness Incurred pursuant to
this clause (21) and then outstanding, will noteextthe greater of (i) $200.0 million and (ii)
3.0% of Total Assets at any time outstanding.

Notwithstanding the foregoing, any Refinancing Ibtéeiness Incurred pursuant to this covenant to
refinance any Indebtedness represented by the GokirBenior Notes and the related guarantees thereof
(including any Refinancing Indebtedness that refoes such Refinancing Indebtedness), shall be riad Uy
the Issuer or a Guarantor.

For purposes of determining compliance with, amd dhtstanding principal amount of any particular
Indebtedness Incurred pursuant to and in complieitte this covenant:

Q) in the event that Indebtedness meets the critéri@ee than one of the types of Indebtedness
described in the first and second paragraphs ef cbivenant, the Company, in its sole
discretion, will classify such item of Indebtednessthe date of its Incurrence and only be
required to include the amount and type of sucleliweldness in one of such clauses and will
be permitted on the date of such Incurrence taddieind classify an item of Indebtedness in
more than one of the types of Indebtedness destiibihe first and second paragraphs of this
covenant, and, from time to time, may reclassifyoala portion of such Indebtedness, in any
manner that complies with this covenant;

2 guarantees of, or obligations in respect of lettdrsredit relating to, Indebtedness which is
otherwise included in the determination of a patéic amount of Indebtedness shall not be
included;

?3) if obligations in respect of letters of credit dmeurred pursuant to any Credit Facility and are

being treated as Incurred pursuant to the firsagaph above or clauses (1), (16), (17), or (21)
of the second paragraph above and the lettersedftaelate to other Indebtedness, then such
other Indebtedness shall not be included;

4) the principal amount of any Disqualified Stock &€& tCompany, or Preferred Stock of a
Restricted Subsidiary, will be equal to the greatethe maximum mandatory redemption or
repurchase price (not including, in either casg,r@demption or repurchase premium) or the
liquidation preference thereof;

5) Indebtedness permitted by this covenant need ngtelmmitted solely by reference to one
provision permitting such Indebtedness but may @enjited in part by one such provision
and in part by one or more other provisions of ttigenant permitting such Indebtedness; and

6) the amount of Indebtedness issued at a pricedHas$ than the principal amount thereof will
be equal to the amount of the liability in respkereof determined in accordance with IFRS.

Accrual of interest, accrual of dividends, the ation of accreted value, the accretion or amoitmat
of original issue discount, the payment of inte@sdividends in the form of additional IndebtedneRreferred
Stock or Disqualified Stock and increases in theowamh of Indebtedness due to a change in accounting
principles will not be deemed to be an Incurrenti@ebtedness for purposes of this covenant. Theuat of
any Indebtedness outstanding as of any date shkal(i)bthe accreted value thereof in the case of any
Indebtedness issued with original issue discoudt(@nthe principal amount or liquidation prefecenthereof,
together with any interest thereon that is more 8@ days past due, in the case of any other Iedi@bts.

If at any time an Unrestricted Subsidiary becomé®eatricted Subsidiary, any Indebtedness of such
Subsidiary shall be deemed to be Incurred by arRtest Subsidiary as of such date.

For purposes of determining compliance with any .UdBllar-denominated restriction on the
Incurrence of Indebtedness, the Dollar Equivaleirigipal amount of Indebtedness denominated inreidn
currency shall be (1) calculated based on the aslecurrency exchange rate in effect on the dagh su
Indebtedness was Incurred, in the case of termbledi@ess, or first committed or first Incurred (@rever
yields the lower Dollar Equivalent), in the case refolving credit Indebtednesgrovided thatif such
Indebtedness is Incurred to refinance other Indiiees denominated in a foreign currency, and such
refinancing would cause the applicable U.S. dallaminated restriction to be exceeded if calculedéthe
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relevant currency exchange rate in effect on thte dfsuch refinancing, such U.S. dollar-dominatestriction
shall be deemed not to have been exceeded so dottmg rincipal amount of such refinancing Inde bhé=s
does not exceed the principal amount of such Iretieiss being refinanced and (2) if and for so Emany
such Indebtedness is subject to an agreement edetodprotect against fluctuations in currency exgfe rates
with respect to the currency in which such Indeb¢ss is denominated covering principal and intesastuch
Indebtedness, the swapped rate of such Indebtediiessapped into U.S. dollars) as of the date haf t
applicable swap. Notwithstanding any other provisid this covenant, the maximum amount of Indetgsdn
that the Company and the Restricted Subsidiarigsintaur pursuant to this covenant shall not be de=kta be
exceeded solely as a result of fluctuations inekehange rate of currencies. The principal amodreny
Indebtedness Incurred to refinance other Indeb&gn&lncurred in a different currency from theldbtedness
being refinanced, shall be calculated based oouhency exchange rate applicable to the currennieghich
such Refinancing Indebtedness is denominatedshatdffect on the date of such refinancing.

The Company will not Incur, and will not permit tlesuer or any Guarantor to Incur, any Indebtedness
that is contractually subordinated in right of payinto any other Indebtedness of the Issuer ofGargrantor
unless such Indebtedness is also contractuallyrdiizded in right of payment to the Notes and trateN
Guarantee, as applicable, on substantially iddrtécens (as conclusively determined in good faithtie Board
of Directors or senior management of the Compaongyided, howeverthat no Indebtedness will be deemed to
be contractually subordinated in right of paymenaty other Indebtedness of the Issuer, any Guaranany
other Restricted Subsidiary solely by virtue offgeuinsecured or secured on a junior Lien basiy wirtue of
not being guaranteed or by virtue of the applicatdwaterfall or other payment ordering provisiaftecting
different tranches of Indebtedness.

For purposes of determining compliance with (i) fingt paragraph of this covenant and (ii) any othe
provision of the Indenture which requires the cklltian of any financial ratio or test, includingeth
Consolidated Net Leverage Ratio and the Consolid8enior Secured Net Leverage Ratio, the Dollar
Equivalent principal amount of Indebtedness denateish in a foreign currency (if such Indebtedness it
been swapped into U.S. dollars, or if such Indef#ed has been swapped into a currency other tian U.
dollars) shall be calculated using the same weibhteerage exchange rates for the relevant peried usthe
consolidated financial statements of the Repoingty for calculating the Dollar Equivalent of Cxolidated

EBITDA denominated in the same currency as theetuty in which such Indebtedness is denominatedtor i
which it has been swapped.

Limitation on Restricted Payments

The Company will not, and will not permit any oétRestricted Subsidiaries, directly or indirectly:

Q) to declare or pay any dividend or make any distidmuon or in respect of its Capital Stock
(including any payment in connection with any merge consolidation involving the
Company or any of the Restricted Subsidiaries) ptxce

(a) dividends or distributions payable in Capital Stazkthe Company (other than
Disqualified Stock) or Subordinated Shareholderisyand

(b) dividends or distributions payable to the Companyg ®estricted Subsidiary (and if
such Restricted Subsidiary is not a Wholly Ownelds#tiary of the Company, to its
other holders of common Capital Stock on a pro ba&is);

2) to purchase, redeem, retire or otherwise acquiredtue any Capital Stock of the Company
or any Parent of the Company held by Persons dtiear the Company or a Restricted
Subsidiary;

?3) to purchase, repurchase, redeem, defease or oteemmquire or retire for value, prior to

scheduled maturity, scheduled repayment or schedglmking fund payment, any
Subordinated Obligations (other than (x) the pusehaepurchase, redemption, defeasance or
other acquisition or retirement of Subordinated i@filons purchased in anticipation of
satisfying a sinking fund obligation, principal tament or final maturity, in each case due
within one year of the date of purchase, repurchasdemption, defeasance or other
acquisition or retirement or (y) Indebtedness pHedi under clause (2) of the second
paragraph under the covenant described undeiirqitation on Indebtedneds or
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4) to make any Restricted Investment in any Person;

(any such dividend, distribution, purchase, redemptrepurchase, defeasance, other acquisition,
retirement or Restricted Investment referred tolauses (1) through (4) is referred to herein &Restricted
Payment), if atthe time the Company or such Restrictet $diary makes such Restricted Payment:

@) in the case of a Restricted Payment other thansariBted Investment, an Event of Default
shall have occurred and be continuing (or wouldlteiserefrom); or

(b) except in the case of a Restricted Investmentyé¢hsRestricted Payment is made in reliance
on clause (c)(i) below, the Company and the RestliSubsidiaries are not able to Incur an
additional $1.00 of Indebtedness pursuant to cldlisef the first paragraph of the covenant
described under “+timitation on Indebtednessafter giving effect, on a pro forma basis, to
such Restricted Payment; or

(©) the aggregate amount of such Restricted Paymenathither Restricted Payments declared
or made subsequent to April 1, 2015 and not retumerescinded (excluding all Restricted
Payments permitted by the succeeding paragraphjvecueed the sum of:

@

(i)

(iii)

(v)
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an amount equal to 100% of the Consolidated EBITioxthe period beginning on
the first day of the first full fiscal quarter corancing prior to April 1, 2015 to the
end of the Company’s most recently ended full fisgarter ending prior to the date
of such Restricted Payment for which internal ctidated financial statements of
the Reporting Entity are available, taken as alsirmgcounting period, less the
product of 1.4 times the Consolidated Interest Bgpeor such period;

100% of the aggregate Net Cash Proceeds and thendaket value, as determined
conclusively in good faith by the Board of Directasr senior management of the
Company, of marketable securities, or other prgpert assets, received by the
Company from the issue or sale of its Capital St@tker than Disqualified Stock)
or Subordinated Shareholder Loans or other cagutatributions subsequent to April
1, 2015 (other than (A) Net Cash Proceeds recdieed an issuance or sale of such
Capital Stock to the Company or a Restricted Sidnyidor an employee stock
ownership plan, option plan or similar trust to thetent such sale to an employee
stock ownership plan or similar trust is financeddmans from or guaranteed by the
Company or any Restricted Subsidiary unless suzhsltiave been repaid with cash
on or prior to the date of determination or (B) E®ed Contributions);

100% of the aggregate Net Cash Proceeds and thendaket value, as determined
conclusively in good faith by the Board of Directasr senior management of the
Company, of marketable securities, or other prgpert assets, received by the
Company or any Restricted Subsidiary from the ieseeor sale (other than to the
Company or a Restricted Subsidiary) by the Compamngny Restricted Subsidiary
subsequent to April 1, 2015 of any Indebtedness hba been converted into or
exchanged for Capital Stock of the Company (ottentDisqualified Stock) or

Subordinated Shareholder Loans;

the amount equal to the net reduction in Restridadestments made by the
Company or any of the Restricted Subsidiaries squmsat to April 1, 2015 resulting
from:

(A) repurchases, redemptions or other acquisitionetirements of any such
Restricted Investment, proceeds realized upondhe ar other disposition
to a Person other than the Company or a Restrigtdgdidiary of any such
Restricted Investment, repayments of loans or athsnor other transfers of
assets (including by way of dividend, distributionterest payments or
returns of capital) to the Company or any Resti&ebsidiary; or

(B) the redesignation of Unrestricted Subsidiaries astiRted Subsidiaries
(valued, in each case, as provided in the defmitb“Investment”) not to
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exceed, in the case of any Unrestricted Subsididmg, amount of
Investments previously made by the Company or astiRted Subsidiary
in such Unrestricted Subsidiary,

which amount in each case under this clause (i) weluded in the calculation of
the amount of Restricted Paymengpvided, howeverthat no amount will be
included in Consolidated EBITDA for the purposedhaf preceding clause (i) to the
extent that itis (atthe Company’s option) inclddender this clause (iv);

(v) without duplication of amounts included in clause) (the amount by which
Indebtedness of the Company is reduced on the Cayigp&onsolidated balance
sheet upon the conversion or exchange of any ledebss of the Company issued
after April 1, 2015, which is convertible or exclgaable for Capital Stock (other
than Disqualified Stock) of the Company issued trsBns not including the
Company (less the amount of any cash or the faikebavalue of other property or
assets distributed by the Company upon such coiowess exchange); and

(vi) 100% of the Net Cash Proceeds and the fair markeétiev (as determined
conclusively in accordance with the next succeediagagraph) of marketable
securities, or other property or assets, receivedhe Company or any of the
Restricted Subsidiaries in connection with: (A) tede or other disposition (other
than to the Company or a Restricted Subsidiannaraployee stock ownership plan
or trust established by the Company or any Sulryidiethe Company for the benefit
of its employees to the extent funded by the Compmarany Restricted Subsidiary)
of Capital Stock of an Unrestricted Subsidiary; 4Byl any dividend or distribution
made by an Unrestricted Subsidiary to the Compang &estricted Subsidiary;
provided, howevetthat no amount will be included in Consolidat®ITEDA for the
purposes of the preceding clause (i) to the extettit is (at the Company’s option)
included under this clause (vi);

provided, howeverthat for purposes of the foregoing calculaticansd(without duplication of
any similar reduction when calculating ConsolidaERITDA) the relevant measures shall be
reduced proportionately to reflect minority integeg1 non-wholly-owned direct or indirect
Restricted Subsidiaries rather than calculated @omrsolidated basis, and to the extent that,
after April 1, 2015, the Company’s proportionatéerast in any direct or indirect Restricted
Subsidiary decreases, such measures shall be ceycan amount proportionate to such
reduction (and in the event of a subsequent ineregskall be increased by an amount
proportionate to such increase).

The fair market value of property or assets othantcash for, purposes of this covenant, shalhbefdir
market value thereof as determined conclusivelgoiad faith by the Board of Directors or senior ngarae nt
of the Company.

The provisions of the preceding paragraph willprathibit:

@)
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any purchase, repurchase, redemption, defeasantbevracquisition or retirement of Capital
Stock, Disqualified Stock, Subordinated Shareholdsasns or Subordinated Obligations of
the Company made by exchange (including any suchasge pursuant to the exercise of a
conversion right or privilege in connection with s cash is paid in lieu of the issuance of
fractional shares) for, or out of the proceeds ke sale or issuance within 90 days of
Subordinated Shareholder Loans, or Capital StocthefCompany (other than Disqualified
Stock or Capital Stock issued or sold to a Subsydia an employee stock ownership plan or
similar trust to the extent such sale to an empmogtck ownership plan or similar trust is
financed by loans from or guaranteed by the Compangny Restricted Subsidiary unless
such loans have been repaid with cash on or pdoth¢ date of determination), or a
substantially concurrent capital contribution te ompanyprovided, howeverthat the Net
Cash Proceeds from such sale or issuance of C&pitek or Subordinated Shareholder Loans
or from such capital contribution will be excludédm clause (c)(ii) of the preceding
paragraph;
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(6)

@)

®)
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any purchase, repurchase, redemption, defeasanagther acquisition or retirement of
Subordinated Obligations of the Company or a Reetti Subsidiary made by exchange for,
or out of the proceeds of the sale within 90 ddySobordinated Obligations of the Company
or such Restricted Subsidiary that is permittedbéo Incurred pursuant to the covenant
described under “Hmitation on Indebtednessind that in each case constitutes Refinancing
Indebtedness;

any purchase, repurchase, redemption, defeasanagher acquisition or retirement of

Disqualified Stock of the Company or a RestrictetbSdiary made by exchange for, or out of
the proceeds of the sale within 90 days of DisdedliStock of the Company or such

Restricted Subsidiary, as the case may be, thataioh case, is permitted to be Incurred
pursuant to the covenant described under “—Linditatbn Indebtedness” and that in each
case constitutes Refinancing Indebtedness;

dividends paid within 60 days after the date oflaextion if at such date of declaration such
dividend would have complied with this provision;

the purchase, repurchase, defeasance, redemptioother acquisition, cancellation or
retirement for value of Capital Stock, or optiomsrrants, equity appreciation rights or other
rights to purchase or acquire Capital Stock ofGleanpany or any Restricted Subsidiary or
any parent of the Company held by any existingopomér employees or management of the
Company or any Subsidiary of the Company or thesigns, estates or heirs, in each case in
connection with the repurchase provisions underleyse stock option or stock purchase
agreements or other agreements to compensate nmagwatgemployeesprovided thatsuch
redemptions or repurchases pursuant to this clailsaot exceed an amount equal to $10.0
million in the aggregate during any calendar yeath(any unused amounts in any preceding
calendar year being carried over to the succeeadifendar year);

the declaration and payment of dividends to holddrany class or series of Disqualified
Stock, or of any Preferred Stock of a Restrictelds&liary, Incurred in accordance with the
terms of the covenant described underlimitation on Indebtednesabove;

purchases, repurchases, redemptions, defeasanothenr acquisitions or retirements of
Capital Stock deemed to occur upon the exercisestofk options, warrants or other
convertible securities if such Capital Stock repregs a portion of the exercise price thereof;

the purchase, repurchase, redemption, defeasamtbesracquisition or retirement for value
of any Subordinated Obligation:

(a) at a purchase price not greater than 101% of thiecipal amount of such
Subordinated Obligation in the event of a ChangeCoffitrol in accordance with
provisions similar to the “-€hange of Contrélcovenant;

(b) at a purchase price not greater than 100% of tlecipal amount thereof in
accordance with provisions similar to the Limitation on Sales of Assets and
Subsidiary Stock covenant;provided that prior to or simultaneously with such
purchase, repurchase, redemption, defeasance @raxtuisition or retirement, the
Issuer has made (or caused to be made) the ChadnGendrol Offer or Asset
Disposition Offer, as applicable, as provided iclsgovenant with respect to the
Notes and has completed the repurchase or redengftiall Notes validly tendered
for payment in connection with such Change of GarBffer or Asset Disposition
Offer; or

(c) (i) consisting of Acquired Indebtedness (other thatebtedness Incurred to provide
all or any portion of the funds utilized to consuatenthe transaction or series of
related transactions pursuant to which such Pdrsoame a Restricted Subsidiary or
was otherwise acquired by the Company or a Resdri®ubsidiary) and (ii) at a
purchase price not greater than 100% of the prh@mount of such Subordinated
Obligation plus accrued and unpaid interest andpgeynium required by the terms
of any Acquired Indebtedness;
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(15)

(16)

A7)

(18)
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dividends, loans, advances or distributions to Rayent or other payments by the Company
or any Restricted Subsidiary in amounts equal to:

(i) the amounts required for any Parent to pay Parge Bses;

(ii) the amounts required for any Parent to pay Pubfferidg Expenses or fees and
expenses related to any other equity or debt offesif such Parent that are directly
attributable to the operation of the Company aedRhstricted Subsidiaries;

(i) the amounts required for any Parent to pay Rel@eds or, without duplication,
pursuant to any tax sharing agreement; and

(iv) amounts constituting payments satisfying the regpémts of clauses (11) and (12)
of the second paragraph of the covenant describddri—Limitation on Affiliate
Transactiony;

Restricted Payments in an aggregate amount ouistparad any time not to exceed the
aggregate cash amount of Excluded Contributions camsisting of non-cash Excluded
Contributions, or Investments in exchange for omgsas consideration Investments
previously made under this clause (10);

payments by the Company, or loans, advances, dig&gder distributions to any Parent to
make payments to holders of Capital Stock of then@any or any Parent in lieu of the
issuance of fractional shares of such Capital $tock

[Reserved];

so long as no Default or Event of Default of thpeyspecified in clauses (1) or (2) under “—
Events of Defaulthas occurred and is continuing, any Restricteghieant to the extent that,
after giving pro forma effect to any such RestdcRayment, the Consolidated Net Leverage
Ratio would not exceed 4.00 to 1.00;

Restricted Payments in an aggregate amount atianeydutstanding, when taken together
with all other Restricted Payments made pursuathtisoclause (14), notto exceed the greatest
of (a) $200.0 million, (b) 3.0% of Total Assets,daft) 0.25 multiplied by the Pro forma
EBITDA of the Company and its Restricted Subsidiarfor the Test Period, in the aggregate
in any calendar year (with any unused amounts ynpaceding calendar year being carried
over to the succeeding calendar year);

[Reserved];

Restricted Payments for the purpose of making spoeding payments on (a) the Holdco
Senior Credit Facility, (b) any Indebtedness ofaae®t,provided that in the case of this
clause (b), on the date of Incurrence of such Itetfriess by a Parent and after giving effect
thereto on a pro forma basis, the Consolidated_Bletrage Ratio, calculated for the purposes
of this clause as if such Indebtedness of suchnParere being incurred by the Company,
would not exceed 4.0 to 1.0 and (c) any Indebtezlnéa Parent (i) the net proceeds of which
were used in the prepayment, repayment, redempdi®ieasance, retirement or purchase of
the Notes or other Indebtedness of the CompanyResdricted Subsidiary, in whole or in part,
or (i) the net proceeds of which were contributedr otherwise loaned or transferred to the
Company or a Restricted Subsidiary, or otherwiserred for the benefit of the Company or
a Restricted Subsidiary, and, in each case of ([@),and (c) above, any Refinancing
Indebtedness in respect thereof,

the distribution, as a dividend or otherwise, odrels of Capital Stock of or, Indebtedness
owed to the Company or a Restricted Subsidianmyestricted Subsidiaries;

following a Public Offering of the Company or argrent, the declaration and payment by the

Company or such Parent, or the making of any casimpnts, advances, loans, dividends or
distributions to any Parent to pay, dividends atributions on the Capital Stock, common
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stock or common equity interests of the Compangror Parentprovided thatthe aggregate
amount of all such dividends or distributions untés clause (18) shall not exceed in any
fiscal year the greater of (a) 6.0% of the Net C&sbceeds received from such Public
Offering or subsequent Equity Offering by the Compar contributed to the capital of the
Company by any Parent in any form other than Inethiiss or Excluded Contributions and
(b) following the Initial Public Offering, an amotuequal to the greater of (i) 7.0% of the
Market Capitalization and (ii) 7.0% of the IPO MatkCapitalizationprovided thatafter
giving pro forma effect to the payment of any sudilidend or making of any such
distribution, the Consolidated Net Leverage Ratiala not exceed 4.00 to 1.00;

(19) after the designation of any Restricted Subsiddsnan Unrestricted Subsidiary, distributions
(including by way of dividend) consisting of caslgpital Stock or property or other assets of
such Unrestricted Subsidiary that in each caseeid by the Company or any Restricted
Subsidiary;provided, howeverthat (a) such distribution or disposition shaitlude the
concurrent transfer of all liabilities (contingestt otherwise) attributable to the property or
other assets being transferred; (b) any propertgtlwr assets received from any Unrestricted
Subsidiary (other than Capital Stock issued by a&myestricted Subsidiary) may be
transferred by way of distribution or dispositionrguant to this clause (19) only if such
property or other assets, together with all reldigtilities, is so transferred in a transaction
that is substantially concurrent with the receipttlee proceeds of such distribution or
disposition by the Company or such Restricted $idnsi; and (c) such distribution or
disposition shall not, after giving effect to amjated agreements, result nor be likely to result
in any material liability, tax or other adverse sequences to the Company and the Restricted
Subsidiaries on a Consolidated bagispvided further however, that proceeds from the
disposition of any cash, Capital Stock or propertgther assets of an Unrestricted Subsidiary
that are so distributed will not increase the ammfrRestricted Payments permitted under
clause (c)(iv) of the preceding paragraph above;

(20)  [Reserved]

(21) any Business Division Transactigmmovided that after giving pro forma effect thereto, the
Company and the Restricted Subsidiaries could Iatigast $1.00 of additional Indebtedness
under clause (1) of the first paragraph of the cawt described under—Limitation on
Indebtedness

(22)  any Restricted Payment reasonably necessary tacwnste the Transactions; and

(23)  distributions or payments of Receivables Fees amdhases of Receivables pursuant to a
Receivables Repurchase Obligation in connection aviQualified Receivables Transaction.

For purposes of determining compliance with thisea@nt, in the event that a Restricted Payment
meets the criteria of more than one of the categatescribed in clauses (1) through (23) aboves, permitted
pursuant to the first paragraph of this covendr, €Company will be entitled to classify such Resad
Payment (or portion thereof) on the date of itsrpamt or later reclassify such Restricted Paymemp ¢otion
thereof) in any manner that complies with this caus.

The amount of all Restricted Payments (other tl@ahgshall be the fair market value (as determined
conclusively in good faith by the Board of Directar senior management of the Company) on theadatiech
Restricted Payment of the asset(s) or securitiepgsed to be paid, transferred or issued by thep@aasnor
such Restricted Subsidiary, as the case may besuanir to such Restricted Payment. The fair markktevof
any cash Restricted Payment shall be its face am@uhany non-cash Restricted Payment shall berdieted
in good faith by the Board of Directors or seni@mage ment of the Company.

Limitation on Liens

The Company will not, and will not permit any oétlRestricted Subsidiaries to, directly or indirgctl
create, Incur or suffer to exist any Lien (othertt ermitted Liens) upon any of its property oe&s$including
Capital Stock of Restricted Subsidiaries), whethened on the Issue Date or acquired after that, detech
Lien is securing any Indebtedness (such Lien, thatidl Lien ”), unless contemporaneously with the
Incurrence of such Initial Lien effective provisismade to secure the Indebtedness due undendiemture
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and the Notes or, in respect of Liens on any Guaranproperty or assets, such Guarantor's Noter&ee,
equally and ratably with (or prior to, in the caskLiens with respect to Subordinated Obligatiorisao
Guarantor, as the case may be) the Indebtednesseddry such Initial Lien for so long as such Ingelness is
so secured.

Any such Lien thereby created in favor of the Natdlsbe automatically and unconditionally released
and discharged upon (i) the release and dischdthe dnitial Lien to which it relates, (ii) any leaexchange or
transfer to any Person other than the Company pRastricted Subsidiary of the property or assetsied by
such Initial Lien in accordance with the terms tod indenture, (i) the full and final payment df amounts
payable by the Issuer under the Notes and the fadefiv) with respect to any Additional Guararttee assets
or the Capital Stock of which are encumbered byhdiien, upon the release of the Additional Guarardé
such Additional Guarantor in accordance with thevgion described under “Additional Guarantees or (iv)
the defeasance or discharge of the Notes in acooedwith the defeasance provisions described uhder
Defeasanckand “—Satisfaction and Discharge

For purposes of determining compliance with thisez@nt, (x) a Lien need not be Incurred solely by
reference to one category of Permitted Liens, bay ime Incurred under any combination of such catego
(including in part under one such category andairi pnder any other such category) and (y) in trenethat a
Lien (or any portion thereof) meets the criteriaomie or more of such categories of Permitted Lidims,
Company shall, in its sole discretion, divide, siisor may subsequently reclassify at any timehslien (or
any portion thereof) in any manner that compliethuhis covenant and the definition of “Permitteids”.

With respect to any Lien securing Indebtednesswitast permitted to secure such Indebtedness at the
time of the Incurrence of such Indebtedness, sieh &hall also be permitted to secure any Incredseaunt
of such Indebtedness. The “Increased Amount’ of ladgbtedness shall mean any increase in the andunt
such Indebtedness in connection with any accrumltefest, the accretion of accreted value, thertization of
original issue discount, the payment of interegshnform of additional Indebtedness with the saenms or in
the form of common stock, the payment of dividendsPreferred Stock in the form of additional shasés
Preferred Stock of the same class, accretion @ir@i issue discount or liquidation preference, dews,
underwriting discounts, accrued and unpaid interpsgmiums and other costs and expenses incurred in
connection therewith and increases in the amouinidgbtedness outstanding solely as a result ofufations
in the exchange rate of currencies or increastteinalue of property securing Indebtedness.

Limitation on Restrictions on Distributions from Restricted Subsidiaries

The Company will not, and will not permit any Récttred Subsidiary (other than the Issuer) to, create
or otherwise cause or permit to exist or becomecéife any consensual encumbrance or consenstrattien
on the ability of any Restricted Subsidiary (ottiem the Issuer) to:

@) pay dividends or make any other distributions erGéapital Stock or pay any Indebtedness or
other obligations owed to the Company or any Retetli Subsidiary;

2 make any loans or advances to the Company or astyi€ted Subsidiary; or
?3) transfer any of its property or assets to the Cawpma any Restricted Subsidiary;

provided that(a) the priority of any Preferred Stock in receg/dividends or liquidating distributions
prior to dividends or liquidating distributions Ingi paid on Common Stock and (b) the subordinatibn o
(including but not limited to, the application afiyastandstill requirements to) loans or advancedema the
Company or any Restricted Subsidiary to other Itetiiess Incurred by the Company or any Restricted
Subsidiary, shall not be deemed to constitute simcdincumbrance or restriction.

The preceding provisions will not prohibit:

Q) any encumbrance or restriction pursuant to an agretin effect at or entered into on the
Issue Date, including, without limitation, the Imdere, the Columbus Senior Notes Indenture,
the 2019 Sterling Bonds Trust Deed, the Existingi@e Secured Notes Indenture, the
Existing Senior Notes Indenture, the Senior CrEditilities, the Intercreditor Agreement, the
security documents thereunder and any related dactaion, in each case, as in effect on the
Issue Date;
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®)

(6)
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any encumbrance or restriction pursuant to an aggaeor instrument of a Person relating to
any Capital Stock or Indebtedness of a Personsiedwon or before the date on which such
Person was acquired by or merged or consolidatddawrinto the Company or any Restricted
Subsidiary, or on which such agreement or instrunemssumed by the Company or any
Restricted Subsidiary in connection with an acdjoisiof assets (other than Capital Stock or
Indebtedness Incurred as consideration in, ordwige all or any portion of the funds utilized
to consummate, the transaction or series of retasgdactions pursuant to which such Person
became a Restricted Subsidiary or was acquired hey Gompany or was merged or
consolidated with or into the Company or any Retdd Subsidiary or in contemplation of
such transaction) and outstanding on such dateyided, thatany such encumbrance or
restriction shall not extend to any assets or ptgpaf the Company or any other Restricted
Subsidiary other than the assets and property quirad andprovided, furtherthat for the
purposes of this clause, if another Person is tlee&sor Company, any Subsidiary thereof or
agreement or instrument of such Person or any Subkidiary shall be deemed acquired or
assumed by the Company or any Restricted Subsididign such Person becomes the
Successor Company;

any encumbrance or restriction pursuant to an aggaeor instrument effecting a refunding,
replacement or refinancing of Indebtedness Incuperduant to, or that otherwise extends,
renews, refunds, refinances or replaces, an agraaeferred to in clause (1) or (2) of this
paragraph or this clause (3) or contained in angratme nt, supplement, restatement or other
modification to an agreement referred to in claf@ger (2) of this paragraph or this clause (3);
provided, howeverthat the encumbrances and restrictions, takenvabole, with respect to
such Restricted Subsidiary contained in any suakeagent are no less favorable in any
material respect to the holders of the Notes tharencumbrances and restrictions contained
in such agreements referred to in clauses (1) dprof2this paragraph (as determined
conclusively in good faith by the Board of Direstar senior management of the Company);

in the case of clause (3) of the first paragrapthisfcovenant, any encumbrance or restriction:

(i) that restricts in a customary manner the sublet@rggignment or transfer of any
property or asset that is subject to a lease, dieeor similar contract, or the
assignment or transfer of any such lease, licenséher contract;

(ii) contained in Liens permitted under the Indentureuseg Indebtedness of the
Company or a Restricted Subsidiary to the extealh ®ncumbrances or restrictions
restrict the transfer of the property subject telsumortgages, pledges or other
security agreements;

(iii) pursuant to customary provisions restricting digjfmss of real property interests set
forth in any reciprocal easement agreements ofGbenpany or any Restricted
Subsidiary; or

(iv) contained in operating leases for real property aawdricting only the transfer of
such real property upon the occurrence and dunagontinuance of a default in the
payment of rent;

any encumbrance or restriction pursuant to (a) Hase Money Obligations for property

acquired in the ordinary course of business orGapitalized Lease Obligations permitted
under the Indenture, in each case, that eithamfpse encumbrances or restrictions of the
nature described in clause (3) of the first pamlgraf this covenant on the property so
acquired or (ii) are customary in connection witlrdhase Money Obligations, Capitalized
Lease Obligations and mortgage financings for pitgpecquired in the ordinary course of

business;

any encumbrance or restriction arising in conneciiith any Purchase Money Note or other
Indebtedness or a Qualified Receivables Transactating exclusively to a Receivables
Entity that, in the good faith determination of Beard of Directors or senior management of
the Company, are necessary to effect such Quaiemkivables Transaction;

27



@)

®)

(©)

(10)

(11)

(12)

(13)

any encumbrance or restriction (a) with respecat®estricted Subsidiary (or any of its
property or assets) imposed pursuant to an agregoeaption to enter into such contract)
entered into for the direct or indirect sale opdsition of the Capital Stock or assets of such
Restricted Subsidiary (or the property or assed$ dte subject to such restriction) or (b)
arising by reason of contracts for the sale of tassacluding customary restrictions with
respect to a Subsidiary pursuant to an agreemanhtts been entered into for the sale and
disposition of all or substantially all assets otls Subsidiary or conditions imposed by
governmental authorities or otherwise resultingrfrdispositions required by governmental
authorities;

(a) customary provisions in leases, asset saleagms, joint venture agreements and other
agreements and instruments entered into by the Gaynpr any Restricted Subsidiary in the
ordinary course of business or (b) in the case 8fbsidiary that is not a Wholly-Owned
Subsidiary, encumbrances, restricions and comditiomposed by its organizational
documents or any related shareholders, joint ventor other agreements (including
restrictions on the payment of dividends or othistridbutions);

encumbrances or restrictions arising or existingdason of applicable law or any applicable
rule, regulation, governmental license, order, esa®n, franchise, or permit or required by
any regulatory authority;

any encumbrance or resfriction on cash or otheositpor net worth imposed by customers
under agreements entered into in the ordinary ecafbusiness;

any encumbrance or restriction pursuant to Currékgrngements, Commodity Agreements or
Interest Rate Agreements;

any encumbrance or restriction arising pursuaatt@greement or instrument relating to any
Indebtedness permitted to be Incurred subsequehe ttssue Date pursuant to the provisions
of the covenant described under Limitation on Indebtedness (a) the encumbrances and
restrictions taken as a whole are not materia#g flavorable to the holders of the Notes than
the encumbrances and restrictions contained innithenture, the Existing Senior Secured
Notes Indenture, the Existing Senior Notes Indentuhe Senior Credit Facilities, the
Intercreditor Agreement and any related documentatn each case, as in effect on the Issue
Date (as determined conclusively in good faith I tBoard of Directors or senior
management of the Company) or (b) such encumbramztsestrictions taken as a whole are
customary in comparable financings (as determimedlasively in good faith by the Board of
Directors or senior management of the Company) emdach case, either (i) the Company
reasonably believes that such encumbrances amittiess will not materially affect the
Issuer’s ability to make principal or interest payits on the Notes as and when they come
due or (ii) such encumbrances and restrictionsyapply if a default occurs in respect of a
payment or financial covenant relating to such ltddness; and

any encumbrance or restriction arising by reasocusfomary non-assignment provisions in
agreements.

Limitation on Sales of Assets and Subsidiary Stock

The Company will not, and will not permit any oftliRestricted Subsidiaries to, make any Asset
Disposition unless:

@)

53928109_10

the Company or such Restricted Subsidiary, as #s anay be, receives consideration
(including by way of relief from, or by any otheemBon assuming responsibility for, any

liabilities, contingent or otherwise) at least elgteathe fair market value (such fair market

value to be determined on the date of contractuadigeing to such Asset Disposition), as

determined conclusively in good faith by the Boafdirectors or senior management of the

Company (including as to the value of all non-cashsideration), of the shares and assets
subject to such Asset Disposition;
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2 unless the Asset Disposition is a Permitted Asseid® at least 75% of the consideration from
such Asset Disposition (excluding any considerabgrway of relief from, or by any other
Person assuming responsibility for, any liabiliientingent or otherwise, other than
Indebtedness) received by the Company or suchiBesitrSubsidiary, as the case may be, is
in the form of cash or Cash Equivalents; and

?3) an amount equal to 100% of the Net Available Caesimfsuch Asset Disposition is applied by
the Company or such Restricted Subsidiary, asake may be:

(a) to the extent the Company or any Restricted Sudnsidas the case may be, elects (or
is required by the terms of any Indebtedness),répgy, repay or purchase Senior
Indebtedness of the Company, the Issuer (inclutiegNotes) or any Subsidiary
Guarantor or Indebtedness of a Restricted Subgidi@t is not a Subsidiary
Guarantor (in each case other than Indebtednessl dw the Company or an
Affiliate of the Company) within 365 days from theter of the date of such Asset
Disposition or the receipt of such Net Availables@grovided, howeverthat, in
connection with any prepayment, repayment or p@elt Indebtedness pursuant to
this clause (a), the Company or such RestrictedsiBialny will retire such
Indebtedness and will cause the related commitifieany) (except in the case of
any revolving Indebtedness) to be permanently redia an amount equal to the
principal amount so prepaid, repaid or purchased; o

(b) to the extent the Company or such Restricted Siggidlects to investin or commit
to invest in Additional Assets within 365 days frtime later of the date of such Asset
Disposition or the receipt of such Net Availables@grovided, howeverthat any
such reinvestment in Additional Assets made purtsizaa definitive agreement or a
commitment approved by the Board of Directors omi@e management of the
Company that is executed or approved within suoh tvill satisfy this requirement,
so long as such investment is consummated withieBths of such 365th day;

provided thapending the final application of any such Net Aable Cash in accordance with
clause (a) or clause (b) above, the Company an&élstricted Subsidiaries may temporarily
reduce Indebtedness or otherwise invest such Netildbvle Cash in any manner not
prohibited by the Indenture.

Any Net Available Cash from Asset Dispositions tienot applied or invested or committed to be
applied as provided in the preceding paragraphbeildeemed to constitut&Xcess Procee ds On the 366th
day (or the 548 day, in the cash of any Net Available Cash conemlitio be used pursuant to a definitive
binding agreement or commitment approved by ther@oé Directors or senior management of the Company
pursuant to clause (3)(b) of this covenant) afreAaset Disposition (or at such earlier date that€ompany
may elect), if the aggregate amount of Excess Ragexceeds $100.0 million, the Issuer will be negluto
make an offer (Asset Disposition Offet) to all holders of Notes and to the extent netifiby the Issuer in such
Notice, to all holders of other Indebtedness oflfiseier or any Guarantor that does not constitutm &linated
Obligations (Other Asset Disposition Indebtednesy, to purchase the maximum principal amount of é¢ot
and any such Other Asset Disposition Indebtedr@esghich the Asset Disposition Offer applies thatyrhe
purchased out of the Excess Proceeds, at an affeg ; cash in an amount equal to 100% of theqgipal
amount of the Notes and Other Asset Dispositioreliteldness plus accrued and unpaid interest toattee od
purchase, in accordance with the procedures sthtiforthe Indenture or the agreements governingQtieer
Asset Disposition Indebtedness, as applicable aghease in a principal amount of $200,000 andhtiegral
multiples of $1,000 in excess thereof.

To the extent that the aggregate amount of NotdsGther Asset Disposition Indebtedness so validly
tendered and not properly withdrawn pursuant tdAsset Disposition Offer is less than the Excesc&ads,
the Company may use any remaining Excess Procesdgeheral corporate purposes in any manner not
prohibited by the Indenture. If the aggregate ppaicamount of Notes surrendered by holders theaedfOther
Asset Disposition Indebtedness surrendered by holdelenders, collectively, exceeds the amourExafess
Proceeds, the Trustee shall select the Notes dmet @sset Disposition Indebtedness to be purchaseapro
rata basis on the basis of the aggregate prin@paunt of tendered Notes and Other Asset Dispositio
Indebtedness. For the purposes of calculating fineipal amount of any such Indebtedness not d emate in
U.S. dollars, such Indebtedness shall be calculayecbnverting any such principal amounts into rttizollar
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Equivalent determined as of a date selected bZtmpany or the Issuer that is prior to the AsssepDsition
Purchase Date. Upon completion of such Asset DitspnOffer, the amount of Excess Proceeds shatkiset
at zero.

No later than five Business Days after the ternomabf the Asset Disposition Offer (theAsset
Disposition Purchase Dat®), the Issuer will purchase the principal amourit Notes and Other Asset
Disposition Indebtedness required to be purchasedupnt to this covenant (the\$set Disposition Offer
Amount”) or, if less than the Asset Disposition Offer Aumi has been so validly tendered, all Notes an@Oth
Asset Disposition Indebtedness validly tendere@aponse to the Asset Disposition Offer.

To the extent that any portion of Net Available IEaayable in respect of the Notes is denominated in
a currency other than U.S. dollars, the amounetbigpayable in respect of such Notes shall notexkdbe net
amount of funds in U.S. dollars that is actuallgeiged by the Issuer upon converting such portiwa such
currency.

If the Asset Disposition Purchase Date is on @ratfh interest record date and on or before tleac!
interest payment date, any accrued and unpaidesitevill be paid to the Person in whose name a MNote
registered at the close of business on such refaded and no additional interest will be payabléditlers who
tender Notes pursuant to the Asset DispositionOffe

On or before the Asset Disposition Purchase Dat,ld¢suer will, to the extent lawful, accept for
payment, on a pro rata basis to the extent neggshar Asset Disposition Offer Amount of Notes adther
Asset Disposition Indebtedness or portions of Naaed Other Asset Disposition Indebtedness so validl
tendered and not properly withdrawn pursuant to Asset Disposition Offer, or if less than the Asset
Disposition Offer Amount has been validly tendesadl not properly withdrawn, all Notes and Othereiss
Disposition Indebtedness so validly tendered artcprmperly withdrawn, in each case in a princigabant of
$200,000 and in integral multiples of $1,000 inesg thereof. The Company will deliver to the Trasam
Officer's Cetrtificate stating that such Notes ontms thereof were accepted for payment by theessn
accordance with the terms of this covenant. Theelssr the Paying Agent, as the case may be, vathptly
(but in any case on or prior to the Asset DisposifPurchase Date) mail or deliver to each tenddrolder of
Notes or holder or lender of Other Asset Disporitiedebtedness, as the case may be, an amounttedhal
purchase price of the Notes or Other Asset Disjpositndebtedness so validly tendered and not pipper
withdrawn by such holder or lender, as the case lmaynd accepted by the Issuer for purchase,hentbsuer
will promptly issue a new Note, and the Trusteeit®rauthenticating agent), upon delivery of anig@ffs
Certificate from the Company will authenticate andil or deliver (or cause to be transferred by beoky)
such new Note to such holder, in a principal ameuwntal to any unpurchased portion of the Note sdered;
provided thatach such new Note will be in a principal amour$200,000 and in integral multiples of $1,000
in excess thereof. In addition, the Issuer wilktaky and all other actions required by the agreésmgoverning
the Other Asset Disposition Indebtedness. Any Moteso accepted will be promptly mailed or delivklny the
Issuer to the holder thereof. The Company will mliplannounce the results of the Asset Disposi@der on
the Asset Disposition Purchase Date.

For the purposes of this covenant, the followinlj bé deemed to be cash:

@) the assumption by the transferee of Indebtednéker(than Subordinated Obligations) of the
Issuer or any Guarantor or Indebtedness of a RelriSubsidiary that is not the Issuer or a
Guarantor and the release of the Issuer, such Goamr such Restricted Subsidiary from all
liability on such Indebtedness in connection wititls Asset Disposition (in which case the
Company will, without further action, be deemedhave applied such deemed cash to
Indebtedness in accordance with clause (3)(a) 3bove

2 securities, notes or other obligations receivedhegyCompany or any Restricted Subsidiary
from the transferee that are convertible by the @am or such Restricted Subsidiary into
cash or Cash Equivalents within 180 days followtirggclosing of such Asset Disposition;

3) Indebtedness of any Restricted Subsidiary thadibonger a Restricted Subsidiary as a result
of such Asset Disposition, to the extent that themPany and each other Restricted
Subsidiary are released from any guarantee of patywiethe principal amount of such
Indebtedness in connection with such Asset Disiposit
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4) consideration consisting of Indebtedness of the @y or any Restricted Subsidiary;

(5) any Designated Non-Cash Consideration received hey Gompany or any Restricted
Subsidiary in such Asset Dispositions having anreggte fair market value not to exceed
25.0% of the consideration from such Asset Dispsife xcluding any consideration received
from such Asset Disposition in accordance with sésu(1) to (4) of this paragraph) (with the
fair market value of each item of Designated NostC&onsideration being measured at the
time received and without giving effect to subsequianges in value); and

(6) in addition to any Designated Non-Cash Considenatzeived pursuant to clause (5) of this
paragraph, any Designated Non-Cash Consideratioaiverl by the Company or any
Restricted Subsidiary in such Asset Dispositiongritaan aggregate fair market value, taken
together with all other Designated Non-Cash Comaiitn received pursuant to this clause (6)
that is at that time outstanding, not to exceedgtleater of $250.0 million and 5.0% of Total
Assets (with the fair market value of each itenbefignated Non-Cash Consideration being
measured at the time received and without givifgodto subsequent changes in value).

The Issuer will comply, to the extent applicablethwthe requirements of Section 14(e) of the
Exchange Act and any other securities laws or ediuils in connection with the repurchase of Notars gant
to the Indenture. To the extent that the provisiohany securities laws or regulations conflicthwiirovisions
of this covenant, the Issuer will comply with thppéicable securities laws and regulations and walt be
deemed to have breached its obligations undenttenture by virtue of any conflict.

Limitation on Affiliate Transactions

The Company will not, and will not permit any oétlRestricted Subsidiaries to, directly or indirgctl
enter into or conduct any transaction (including purchase, sale, lease or exchange of any propethe
rendering of any service) with any Affiliate of t@mpany (an Affiliate Transaction”) involving aggregate
consideration in excess of $15.0 million for sudfilidte Transactions in any fiscal year, unless:

Q) the terms of such Affiliate Transaction are notanatly less favorable, taken as a whole, to
the Company or such Restricted Subsidiary, as #se enay be, than those that could be
obtained in a comparable transaction at the timeuoh transaction in arm’'s-length dealings
with a Person who is not such an Affiliate (or,tie event that there are no comparable
transactions involving Persons who are not Affdmtof the Company or such Restricted
Subsidiary to apply for comparative purposes,h@ntise on terms that, taken as a whole, the

Company has conclusively determined in good fadthbé fair to the Company or such
Restricted Subsidiary); and

2 in the event such Affiliate Transaction involvesaajgregate consideration in excess of $100.0
million, the terms of such transaction have begrraped by a majority of the members of the
Board of Directors of the Company.

The preceding paragraph will not apply to:

@ any Restricted Payment permitted to be made purdoahe covenant described under “—
Limitation on Restricted Paymehisr any Permitted Investment;

2 any issuance or sale of Capital Stock, optiongratiuity-related interests or other securities,
or other payments, awards or grants in cash, dEsuoir otherwise pursuant to, or the funding
of, or entering into, or maintenance of, any empiewt, consulting, collective bargaining or
benefit plan, program, agreement or arrange melatieid trust or other similar agreement and
other compensation arrangements, options, warcansher rights to purchase Capital Stock
of the Company or any Parent, restricted stockspldong-term incentive plans, stock
appreciation rights plans, participation plans iamilar employee benefits or consultant plans
(including, without limitation, valuation, healtimsurance, deferred compensation, severance,
retirement, savings or similar plans, programs raargge ments) and/or indemnities provided
on behalf of officers, employees or directors onsadtants approved by the Board of
Directors of the Company, in each case in the anginourse of business;
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@)

4)

®)

(6)

@)

®)

(©)

(10)

(11)

(12)

(13)
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loans or advances to employees, officers or directr guarantees in favour of third parties
of loans and advances) notto exceed $10.0 milfidghe aggregate amount outstanding at any
one time with respectto all loans or advances meat® the Issue Date;

(a) any transaction between or among the CompadhaaRestricted Subsidiary (or an entity
that becomes a Restricted Subsidiary in connea#ith such transaction) or between or
among Restricted Subsidiaries (or an entity thatob®s a Restricted Subsidiary in
connection with such transaction); and (b) any autres issued by the Company or a
Restricted Subsidiary for the benefit of the Compana Restricted Subsidiary (or an entity
that becomes a Restricted Subsidiary in conneetitmsuch transaction), as the case may be,
in accordance with “4Hmitation on Indebtedne%s

transactions with customers, clients, supplierpuschasers or sellers of goods or services, in
each case in the ordinary course of business dedvase in compliance with the terms of the
Indenture, which, taken as a whole, are fair to @@mpany or the relevant Restricted
Subsidiary in the reasonable determination of thearB of Directors or the senior
management of the Company or the relevant RegtriStébsidiary, as applicable, or are on
terms not materially less favorable than those dwatd reasonably have been obtained at
such time from an unaffiliated party;

loans or advances to any Affiliate of the Companytbhe Company or any Restricted
Subsidiary provided thatthe terms of such loan or advance are fair toGbmpany or the
relevant Restricted Subsidiary, as the case maynbthe reasonable determination of the
Board of Directors or senior management of the Gomgpr are on terms not materially less
favorable than those that could reasonably have bbtained from an unaffiliated party;

the payment of reasonable and customary fees pa@ht indemnity provided on behalf of,
directors, executives or officers of any Parer, dompany or any Restricted Subsidiary;

the performance of obligations of the Company gr@fithe Restricted Subsidiaries under (a)

the terms of any agreement to which the Compamgngrof the Restricted Subsidiaries is a

party as of or on the Issue Date or (b) any agreemstered into after the Issue Date on

substantially similar terms to an agreement untiarse (a) of this paragraph (8), in each case,
as these agreements may be amended, modified esngaped, extended or renewed from

time to time;provided, howeverthat any such agreement or amendment, modificatio

supplement, extension or renewal to such agreemeeach case, entered into after the Issue
Date will be permitted to the extent that its terame not materially more disadvantageous to
the holders of the Notes than the terms of theeageaits in effect on the Issue Date;

any transaction with a Receivables Entity effected part of a Qualified Receivables
Transaction, acquisitions of Permitted Investmé@ntsonnection with a Qualified Receivables
Transaction, and other Investments in Receivabhtiids consisting of cash or Securitization
Obligations;

the issuance of Capital Stock or any options, wasrar other rights to acquire Capital Stock
(other than Disqualified Stock) of the Companyny Affiliate;

the payment to any Permitted Holder of all reastsnalpenses Incurred by any Permitted
Holder in connection with its direct or indirecvgstment in the Company and its Subsidiaries
and unpaid amounts accrued for prior periods (fet the Issue Date);

the payment to any Parent or Permitted Holder (Ijlanagement Fees (a) on a bona fide
arm’s-length basis in the ordinary course of bussner (b) of up to the greater of $35.0
million and 0.5% of Total Assets in any calendaaryg?2) for financial advisory, financing,
underwriting or placement services or in respecbotifer investment banking activities,
including without limitation in connection with loa, capital market transactions, hedging and
other derivative transactions, acquisitions or glieres, which payments are approved by a
mayjority of the me mbers of the Board of Directofthe Company or (3) of Parent Expenses;

guarantees of Indebtedness and other obligatitveswise permitted under the Indenture;
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(14)

(15)

(16)

a7

(18)

(19)
(20)
(21)
(22)

(23)

(24)

if not otherwise prohibited under the Indenturee thsuance of Capital Stock (other than
Disqualified Stock) or Subordinated Shareholder sodincluding the payment of cash
interest thereorprovided thatafter giving pro forma effect to any such caghriest payment,
the Consolidated Net Leverage Ratio would not eckee80 to 1.00) of the Company to any
Parent of the Company or any Permitted Holder;

arrangements with customers, clients, suppliersfraotors, lessors or sellers of goods or
services that are negotiated with an Affiliateeath case, which are otherwise in compliance
with the terms of the Indenturprovided thathe terms and conditions of any such transaction
or agreement as applicable to the Company and éistriRted Subsidiaries, taken as a whole
are fair to the Company and the Restricted Sub#édiand are on terms not materially less

favorable to the Company and the Restricted Suli$adi than those that could have

reasonably been obtained in respect of an analogaosaction or agreement that would not
constitute an Affiliate Transaction (in each case determined conclusively in good faith by

the Board of Directors or the senior managemetit® Company);

(a) transactions with Affiliates in their capacity holders of Indebtedness or Capital Stock of
the Company or any Restricted Subsidiary, so lengLech Affiliates are not treated materially
more favorably than holders of such IndebtednessCapital Stock generally, and (b)
transactions with Affiliates in their capacity asribwers of Indebtedness from the Company
or any Restricted Subsidiary, so long as such iaAfés are not treated materially more
favorably than holders of such Indebtedness gelgeral

any tax sharing agreement or arrangement and pagyrpersuant thereto between or among
Liberty Global, the Company or any other Persora dRestricted Subsidiary not otherwise
prohibited by the Indenture and any payments oerottansactions pursuant to a tax sharing
agreement between the Company and any other PersarRestricted Subsidiary and any
other Person with which the Company or any of thestRcted Subsidiaries files a
consolidated tax return or with which the Companyny of the Restricted Subsidiaries is
part of a group for tax purposes (including a fisgaity) or any tax advantageous group
contribution made pursuant to applicable legishatiprovided thatany such tax sharing
agreement does not permit or require payme ntsdessxof the amounts of tax that would be
payable by the Company and the Restricted Subigdian a standalone basis;

transactions relating to the provision of Intra-@voServices in the ordinary course of
business;

the Columbus Carve-Out and related transactions;
the C&W Carve-Out and related transactions;

the Transactions;
any transaction reasonably necessary to effed@ds¢-Closing Reorganization;

any transaction in the ordinary course of busifessveen or among the Company or any
Restricted Subsidiary and any Affiliate of the Camnp that is an Unrestricted Subsidiary or a
joint venture or similar entity (including a Perteid Joint Venture) that would constitute an
Affiliate Transaction solely because the Company dRestricted Subsidiary owns an equity
interest in or otherwise controls such Unrestricdedbsidiary, joint venture or similar entity;
and

commercial contracts entered into in the ordinaoyrse of business between an Affiliate of
the Company and the Company or any Restricted Giabgithat are on arm’s length terms or
on a bhasis that senior management of the Compaspnably believes allocates costs fairly.

Limitation on Issuances of Guarantees of | ndebtedness by Restricted Subsidiaries

The Company will not permit any Restricted Subsidiéother than the Issuer or a Guarantor) to,
directly or indirectly, guarantee or otherwise breeoobligated under any Indebtedness of the Issuany
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Guarantor after the Issue Date in an amount inexoé $50.0 million unless such Restricted Subsids or
becomes an Additional Subsidiary Guarantor on tht @n which such other guarantee or Indebtedsess i
Incurred (or as soon as reasonably practicabledlfter) and, if applicable, executes and delivethe Trustee

a supplemental indenture in the form attache dednidenture pursuantto which such Restricted Sigyyiwill
provide an Additional Subsidiary Guarantee (whiafidlional Subsidiary Guarantee shall be seniorrtpari
passu with such Restricted Subsidiary’s guararteeah other Indebtednesp)pvided that

@) if such Restricted Subsidiary is not a Signific&nbsidiary, such Restricted Subsidiary shall
only be obligated to become an Additional Subsidi@uarantor if such Indebtedness is
Indebtedness of the Company or the Issuer or PDielit of a Guarantor;

2 an Additional Subsidiary Guarantor's Additional Sidiary Guarantee may be limited in
amount to the extent required by fraudulent conmegathin capitalization, corporate benefit,
financial assistance or other similar laws (busuich a case (a) each of the Company and the
Restricted Subsidiaries will use their reasonalelst lefforts to overcome the relevant legal
limit and will procure that the relevant Restrict8dibsidiary undertakes all whitewash or
similar procedures which are legally available tomimate the relevant limit and (b) the
relevant guarantee shall be given on an equalatable basis with the guarantee of any other
Indebtedness giving rise to the obligation to gnta the Notes); and

?3) for so long as it is not permissible under appliedéw for a Restricted Subsidiary to become
an Additional Subsidiary Guarantor, such Restric®dbsidiary need not become an
Additional Subsidiary Guarantor (but, in such ae¢asach of the Company and the Restricted
Subsidiaries will use their reasonable best effrtevercome the relevant legal prohibition
precluding the giving of the guarantee and willqu@ that the relevant Restricted Subsidiary
undertakes all whitewash or similar procedures Wisice legally available to eliminate the
relevant legal prohibition, and shall give suchrgumee at such time (and to the extent) that it
thereafter becomes permissible).

The preceding paragraph shall not apply to: (1) drenting by such Restricted Subsidiary of a
Permitted Lien under circumstances which do noemwttise constitute the guarantee of Indebtednegkeof
Company or a Restricted Subsidiary; or (2) the gntere by any Restricted Subsidiary of Indebtedtiess
refinances Indebtedness which benefited from aaguee by any Restricted Subsidiary Incurred in diampe
with this covenant immediately prior to such refinang.

Notwithstanding the foregoing, any Additional Sullary Guarantee of the Notes created pursuant to
the provisions described in the foregoing paragregitall provide by its terms that it shall be awattoally and
unconditionally released and discharged upon ticeroence of any events described in clauses (@didr (12)
under “—Ranking of the Notes and Note Guarantees—Note @teas—Release of the Note Guararitees

Reports

The Issuer will provide to the Trustee, and, inheaase of clauses (1), (2) and (3) below, will post
its, the Company or Liberty Global’'s (or the Spiarént's following the consummation of any Spin-Off)
website (or make similar disclosure) the follow{pgovided, howevetthat to the extent any reports are filed on
the SEC’s website or on the Reporting Entity's dberty Global's (or the Spin Parents following the
consummation of any Spin-Off) website, such repsints| be deemed to be provided to the Trustee):

Q) within 180 days after the end of each fiscal yeadieg within the first eighteen months
following the Issue Date and within 150 days atter end of each fiscal year thereafter, an
annual report of the Reporting Entity, containifig tfollowing information: (a) audited
combined or consolidated balance sheets of the IReg&ntity as of the end of the two most
recent fiscal years (or such shorter period asRieorting Entity has been in existence) and
audited combined or consolidated income statements statements of cash flow of the
Reporting Entity for the two most recent fiscal igeéor such shorter period as the Reporting
Entity has been in existence), in each case prdpareaccordance with IFRS, including
appropriate footnotes to such financial statemeautsl, a report of the independent public
accountants on the financial statements; (b) toettient relating to such annual periods, an
operating and financial review of the audited ficiahstatements, including a discussion of its
assets, liabilities, financial position and praifitloss; and (c) to the extent not included in the
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audited financial statements or operating and @ie@meview, a description of the business of
the Reporting Entity and its Restricted Subsidi@peovided, howeverthat such reports need
not (i) contain any segment data other than asmsdjunder IFRS in its financial reports with
respect to the period presented, (ii) include axiyikdts or (iii) include separate financial
statements for any Affiliates of the Reporting Bntéir any acquired businesses;

2 within 75 days after each of the first half of edidtal year ending within the first eighteen
months following the Issue Date and within 60 dafter each of the first half of each fiscal
year thereafter, a semi-annual report of the RemprEntity containing the following
information: (a) unaudited condensed combined arsabidated income statements of the
Reporting Entity for such period, prepared in adeoce with IFRS, and (b) a financial review
of such period including a comparison against theryear’s comparable period), including a
discussion of (i) the results of operations andriial condition of the Reporting Entity on a
consolidated basis, and material changes betweercidlrent period and the prior years
comparable period and (ii) material development$hinbusiness of the Reporting Entity and
its Restricted Subsidiaries during such penmdyided, howeverthat such reports need not (i)
contain any segment data other than as requiredrufdRS in its financial reports with
respect to the period presented, (ii) include axiyikdts or (iii) include separate financial
statements for any Affiliates of the Reporting Bntéir any acquired businesses;

?3) within 60 days after the end of each of the firsd #hird quarters of each fiscal year within the
first eighteen months following the Issue Date anithin 45 days after the end of each of the
first and third quarters of each fiscal year théiexato the extent the Reporting Entity is not
required under the English law to provide finanaitatements, an announcement disclosing
the Reporting Entity’s revenue, ending period cashbalance sheet, net debt and capital
expenditures, accompanied by customary managememmentary (an ihterim
manage ment statemeri); and

4) within 10 days after the occurrence of such eveftymation with respect to (a) any change
in the independent public accountants of the RémpEntity (unless such change is made in
conjunction with a change in the auditor of Libe@jobal), (b) any material acquisition or
disposal of the Reporting Entity and its RestricBubsidiaries, taken as a whole, and (c) any
material development in the business of the Rempntity and its Restricted Subsidiaries,
taken as a whole.

If the Company has designated any of its Subs&bads Unrestricted Subsidiaries and any such
Unrestricted Subsidiary or group of UnrestrictedbSdiaries constitute Significant Subsidiaries bé t
Reporting Entity, then the annual and semi-annofdrination required by clauses (1) and (2) of tinst f
paragraph of this covenant shall include a readgrddtailed presentation, either on the face offthancial
statements, in the footnotes thereto or in a seépaeport delivered therewith, of the financial diion and
results of operations of the Reporting Entity atsdRestricted Subsidiaries separate from the filhnondition
and results of operations of such Unrestricted Bizhies.

Following any election by the Reporting Entity teamge its accounting principles in accordance with
the definition of IFRS set forth below under Gertain Definitions’ the annual and semi-annual information
required by clauses (1) and (2) of the first paapfr of this covenant shall include any reconciiati
presentation required by clause (2)(a) of the d&fimof IFRS set forth below under “Eertain Definitions’.

To the extent that material differences exist betwé¢he business, assets, results of operations or
financial condition of (i) the Reporting Entity axid) the Company and the Restricted Subsidiattes,annual
and semi-annual reports required by clauses (1)(2naf the first paragraph of this covenant slyitle a
reasonably detailed description of such differereed include an unaudited reconciliation of the d&ttpg
Entity’s financial statements to the financial sta¢nts of the Company and the Restricted Subsdiari

Notwithstanding the foregoing, the Issuer may $atts obligations under clauses (1), (2) and (8) o
the first paragraph of this covenant by deliverihg corresponding consolidated annual report, semital
report and interim management statement of the @ospr any Parent of the Company and, followinghsuc
election, references in this covenant to the “RépgEntity” shall be deemed to refer to the Companany
Parent of the Company (as the case may be). Nodloinined in the Indenture shall preclude Rempgintity
from changing its fiscal-year end.
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In addition, so long as the Notes remain outstaneim during any period during which the Reporting
Entity is not subject to Section 13 or 15(d) of Erechange Act nor exempt therefrom pursuant to R2ig3-
2(b) of the Exchange Act, the Reporting Entity $tadnish to the holders of the Notes and to protipe
investors, upon their request, the information regluto be delivered pursuant to Rule 144A(d)(4)amthe

Securities Act.

Merger and Consolidation

No Parent Guarantor will consolidate with, or mewgiéh or into, or convey, transfer or lease all or
substantially all of its assets to, any Persorg sl

@)

@)

®)

4)

the resulting, surviving or transferee Person {Beccessor Compart) will be a corporation,
partnership, trust or limited liability company amgzed and existing under the laws of any
member of the state of the European Union thatnseaber of the European Union on the
Issue Date, Switzerland, Bermuda, the Cayman IslaBarbados, Jersey, Guernsey, the
British Virgin Islands, or the United States of Amea, any State of the United States or the
District of Columbia and the Successor Companydifthe Issuer or such Parent Guarantor)
will expressly assume, by supplemental indentuxeceted and delivered to the Trustee, in
form satisfactory to the Trustee, all the obligasi@f such Parent Guarantor under the Notes
and the Indenture, and expressly assumes all dbligaof such Parent Guarantor under the
Intercreditor Agreement pursuant to agreementoredsy satisfactory to the Trustee;

immediately after giving effect to such transacti@nd treating any Indebtedness that
becomes an obligation of the Successor Company ngr Subsidiary of the Successor
Company as a result of such transaction as hawdeg lncurred by the Successor Company
or such Subsidiary at the time of such transactiom)Default or Event of Default shall have
occurred and be continuing;

either (a) immediately after giving effect to su@mnsaction, the Company and the Restricted
Subsidiaries, or the Successor Company, would leetatncur at least an additional $1.00 of

Indebtedness pursuant to clause (1) of the firetgraph of the covenant described under “—
Limitation on Indebtednessr (b) the Consolidated Net Leverage Ratio of@@mpany, if it

is a surviving corporation, or the Successor Compamuld be no greater than that of the

Company immediately prior to giving effect to sudnsaction; and

the Company shall have delivered to the Truste®ffiner's Certificate and an Opinion of
Counsel, each stating that such consolidation, enesgtransfer complies with the Indenture;
provided thatin giving such opinion, such counsel may rely onQificer’s Certificate as to
compliance with clauses (2) and (3) above and asyamatters of fact.

The Issuer will not consolidate with, or merge with into, or convey, transfer or lease all or
substantially all its assets to, any Person, unless

@)

@)
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the Successor Company will be a corporation, pestig, trust or limited liability company
organized and existing under the laws of any merlfére state of the European Union that
is a member of the European Union on the Issue ,[Bgemuda, the Cayman Islands,
Barbados, Jersey, Guernsey, the British Virginnd$a or the United States of America, any
State of the United States or the District of Cddianand the Successor Company (if not the
Issuer) will expressly assume, by supplemental inde, executed and delivered to the
Trustee, in form satisfactory to the Trustee, ladl bbligations of the Issuer under the Notes
and the Indenture, and expressly assumes all dibligaof the Issuer under the Intercreditor
Agreement pursuant to agreements reasonably satisfdo the Trustee;

immediately after giving effect to such transacti@nd treating any Indebtedness that
becomes an obligation of the Successor Company ngr Subsidiary of the Successor
Company as a result of such transaction as hawdeg lncurred by the Successor Company
or such Subsidiary at the time of such transactiom)Default or Event of Default shall have
occurred and be continuing;
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?3) either (a) immediately after giving effect to su@mnsaction, the Company and the Restricted
Subsidiaries, or such Successor Company would leetatincur at least an additional $1.00
of Indebtedness pursuant to clause (1) of the fissagraph of the covenant described under
“—Limitation on Indebtednes®or (b) the Consolidated Net Leverage Ratio of @@mpany
and the Restricted Subsidiaries (including suchc&sor Company) or such Successor
Company would be no greater than that of the Compammediately prior to giving effect to
such transaction; and

4) the Issuer shall have delivered to the Trustee #HiceDs Certificate and an Opinion of
Counsel, each stating that such consolidation, enesgtransfer complies with the Indenture;
provided thatin giving such opinion, such counsel may rely onQificer’s Certificate as to
compliance with clauses (2) and (3) above and asyamatters of fact.

A Subsidiary Guarantor will not consolidate with,roerge with or into, or convey, transfer or lealie
or substantially all its assefs to, any Persorgrattan the Company, the Issuer or another Sulbgi@iaarantor
(other than in connection with a transaction th@s not constitute an Asset Disposition or a treticza that is
permitted under “—imitation on Sales of Assets and Subsidiary Sfpckless:

Q) immediately after giving effect to such transactioo Default or Event of Default shall have
occurred and be continuing; and

2) either:
(a) the Successor Company assumes all the obligatfotheioGuarantor under its Note
Guarantee, the Indenturad the Intercreditor Agreement to which such Gutarais
a party, pursuant to agreements reasonably satisfeo the Trustee; or
(b) the Net Cash Proceeds of such transaction areedppii accordance with the

applicable provisions of the Indenture.

For purposes of this covenant, the sale, leaseeyance, assignment, transfer, or other disposdfon
all or substantially all of the properties and #éssd one or more Subsidiaries of the Company Guarantor
which properties and assets, if held by the Issuesuch Guarantor, as applicable, instead of sutisi8iaries,
would constitute all or substantially all of theoperties and assets of the Issuer or such Guarastapplicable,
on a consolidated basis, shall be deemed to beahsfer of all or substantially all of the propestand assets
of the Issuer or such Guarantor, as applicable.

The Successor Company will succeed to, and beisubstfor, and may exercise every right and
power of, the relevant Guarantor or the Issuertheescase may be, under the Indenture, and upon such
substitution, the predecessor to such Guarantdheorissuer, as the case may be, will be releasad iis
obligations under the Indenture and the Notes,ibuhe case of a lease of all or substantiallytslassets, the
predecessor to such Guarantor or the Issuer wilbbaaeleased from the obligation to pay the ppaktof and
interest on the Notes.

Although there is a limited body of case law intetjng the phrase “substantially all”, there is no
precise established definition of the phrase umgpticable law. Accordingly, in certain circumstaacthere
may be a degree of uncertainty as to whether & pkart transaction would involve “all or substaiifraall” of
the property or assets of a Person.

The provisions set forth in thisMerger and Consolidatidncovenant shall not restrict (and shall not
apply to): (a) any Restricted Subsidiary (othenttize Issuer) that is not a Guarantor from conatihid with,
merging or liquidating into or transferring all substantially all of its properties and assetsh® Issuer, a
Guarantor or any Restricted Subsidiary (other tien Issuer) that is not a Guarantor; (b) any Subsid
Guarantor from merging or liquidating into or tréersing all or part of its properties and asseth&Company,
the Issuer or another Subsidiary Guarantor; (c) @msolidation or merger of the Issuer into any I@otor,
provided that for the purposes of this clause (c), if the Issgenot the surviving entity of such merger or
consolidation, the relevant Guarantor will assuineedbligations of the Issuer under the Notes aednthenture
the Intercreditor Agreement and clauses (1) andifder the second paragraph of this covenant apall to
such transaction; (d) any Parent Guarantor fronselating with, merging into or transferring afl part of its
properties and assets to any other Parent Guardejoany consolidation or merger effected as paithe
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Transactions or the Post-Closing Reorganizatima; (f) the Issuer or any Guarantor consolidatimg ior
merging or combining with an Affiliate incorporatedorganized for the purpose of changing the lelgaicile

of such entity, reincorporating such entity in dwotjurisdiction, or changing the legal form of Buentity,
provided thatfor the purposes of this clause (f), clauses(@)and (4) under the first or second paragraphs o
this covenant or clauses (1) or (2) under the thadhgraph of this covenant, as the case may h# agiply to
any such transacton.

I ntercreditor Agreement; Additional I ntercreditor Agreement

The Trustee will become party to the Intercredifagreement by executing an accession and/or
amendment thereto on or about the Issue Date,aafl®lder, by accepting such Note, will be deetodve
(1) authorized the Trustee to enter into the Imditor Agreement or any additional intercreditgresement
contemplated hereby or thereby (akdtlitional Intercre ditor Agreement "), (2) agreed to be bound by all the
terms and provisions of the Intercreditor Agreenagmtlicable to such holder and (3) irrevocably aped the
Trustee to act on its behalf and to perform théeduand exercise the rights, powers and discretivaisare
specifically given to it under the Intercreditor g ment.

At the direction of the Company and without the @mt of the holders of the Notes, the Trustee will
upon direction of the Company from time to timeegnnto one or more amendments to the Intercreditor
Agreement or any Additional Intercreditor Agreeméott (a) cure any ambiguity, omission, manifesbgrr
defect or inconsistency therein; (b) add Guaramersther parties (such as representatives of asuances of
Indebtedness) thereto; (c) secure the Notes @iroduAdditional Notes) and the Note Guarantees; fii)ke
any other change to the Intercreditor Agreemensurh Additional Intercreditor Agreement to provife
additional Indebtedness (including with respecthi® Intercreditor Agreement or any Additional Irctexditor
Agreement, the addition of provisions relating @manindebtedness ranking junior in right of paymtenthe
Notes) or other obligations that are permittedheyterms of the Indenture to be Incurred and seduyea Lien
on any collateral on a senigpari passuor junior basis with any Liens securing the Notesthe Note
Guarantees, (e) add Restricted Subsidiaries tolrtercreditor Agreement or an Additional Interctedi
Agreement, (f) amend the Intercreditor Agreemenswech Additional Intercreditor Agreement in accao
with the terms thereof; (g) make any change necgssalesirable, in the good faith determinatiorireff Board
of Directors or senior management of the Compangyder to implement any transaction that is suligthe
covenants described under the captierMerger and Consolidatidn (h) implement any transaction in
connection with the renewal, extension, refinancieglacement or increase of the Senior CreditlFasi the
Senior Secured Notes Debt, the Existing Senior Notethe 2019 Sterling Bonds that is not prohibltgdhe
Indenture; or (i) make any other change thereto disees not adversely affect the rights of the hlds the
Notes in any material respegt;ovidedthat no such changes shall be permitted to the extenyt affect the
ranking of any Note or Note Guarantee or the reledsaany Note Guarantees in a manner than wouldradly
affect the rights of the holders of the Notes iy amaterial respect except as otherwise permittedhby
Indenture, the Intercreditor Agreements or any Addal Intercreditor Agreement immediately priorgach
change. The Company will not otherwise direct tles®e to enter into any amendment to the Inteitored
Agreement or, if applicable, any Additional Intexditor Agreement, without the consent of the haldefra
majority in principal amount of the outstanding Bebutstanding, except as otherwise permitted belwher
“—Amendments and Waiverand the Company may only direct the Trusteerterinto any amendment to
the extent such amendment does not impose anynaerabligations on the Trustee or, in the opinidrhe
Trustee, adversely affect its rights, duties, liibs or immunities under the Indenture, the Ioteditor
Agreement or any Additional Intercreditor Agreement

Each holder, by accepting such Note, will be deetndtave:

@) appointed and authorized the Trustee from timéne to give effect to such provisions;

(b) authorized the Trustee from time to time to becoangarty to Additional Intercreditor
Agreement or any document giving effect to suchradments to the Intercreditor Agreement
or any Additional Intercreditor Agreement;

(©) agreed to be bound by such provisions and the giansg of any Additional Intercreditor

Agreement or any document giving effect to suchradments to the Intercreditor Agreement
or any Additional Intercreditor Agreement; and
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(d) irrevocably appointed the Trustee to act on itsalfelhom time to time to enter into and
comply with such provisions and the provisions af alocument giving effect to such
amendments to the Intercreditor Agreement or angitiahal Intercreditor Agreement,

in each case, without the need for the conse hisofivlders.

The Indenture will also provide that, in relatiom the Intercreditor Agreement or an Additional
Intercreditor Agreement, the Trustee shall conseriiehalf of the holders to the payment, repaynpemthase,
repurchase, defeasance, acquisition, retrememedemption of any obligations subordinated to thatell
thereby; provided however that such transaction would comply with the camindescribed under—
Limitation on Restricted Paymerits.

Suspension of Covenants on Achievement of | nvestment Grade Status

If, during any period after the Issue Date, thedsdiave achieved and continue to maintain Invegtmen
Grade Status and no Event of Default has occumddsacontinuing (such period hereinafter referi@ds an
“Investment Grade Status Period”), then the Compaifiynotify the Trustee of this fact and beginniag such
date, the covenants in the Indenture described rufidelimitation on Indebtedness,” “—Limitation on
Restricted Payments,” “—Limitation on Restrictions1 Distributions from Restricted Subsidiaries,” “—
Limitation on Sales of Assets and Subsidiary Stdekl.imitation on Affiliate Transactions,”and under “—
Change of Contrdl the provisions of clause (3) of the first and 8econd paragraphs of the covenant described
under “—Merger and Consolidatidnand any related default provisions of the Indeatwill be suspended and
will not, during such Investment Grade Status Rkribe applicable to the Company and the Restricted
Subsidiaries. As a result, during any such Investni&rade Status Period, the Notes will lose a Bagmit
amount of the covenant protection initially prowddender the Indenture. No action taken during &estment
Grade Status Period or prior to an Investment Gia@eus Period in compliance with the covenants the
applicable will require reversal or constitute afadi#t under the Indenture or the Notes in the evbat
suspended covenants are subsequently reinstasesspended, as the case may be. An Investment Gtatls
Period will terminate immediately upon the failuné the Notes to maintain Investment Grade Status (t
“Reinstateme nt Daté€). The Company will promptly notify the Trusteewriting of any failure of the Notes to
maintain Investment Grade Status and the ReinstateDate.

Limited Condition Transaction

In connection with any action being taken in conimecwith a Limited Condition Transaction, for
purposes of determining compliance with any pravisof the Indenture which requires that no DefauEvent
of Default, as applicable, has occurred, is comignor would result from any such action, as amtiie, such
condition shall, at the option of the Company, kemnied satisfied, so long as no Default or Eve Brafault, as
applicable, exists on the date the definitive age® (or other relevant definitve documentatioo) $uch
Limited Condition Transaction is entered into. Flog avoidance of doubt, if the Company has exedcitse
option under the first sentence of this paragrapld, any Default or Event of Default occurs follog/ine date
such definitive agreement for a Limited Conditiomfsaction is entered into and prior to the consatiom of
such Limited Condition Transaction, any such DefaulEvent of Default shall be deemed to not haseuaed
or be continuing for purposes of determining whetliey action being taken in connection with suciniteéd
Condition Transaction is permitted hereunder.

In connection with any action being taken in corimecwith a Limited Condition Transaction for
purposes of;

@) determining compliance with any provision of theénture which requires the calculation of
any financial ratio or test, including the Consat&d Net Leverage Ratio or the Consolidated
Senior Secured Net Leverage Ratio; or

2 testing baskets set forth in the Indenture (inaigdbaskets measured as a percentage or
multiple, as applicable, of Total Assets, Pro forBRITDA or Pro forma Minority Interest
EBITDA);

in each case, at the option of the Company (the pamiyis election to exercise such option in
connection with any Limited Condition Transactiam, “LCT Election”), the date of determination of whether
any such action is permitted hereunder, shall temgel to be the date the definitive agreement (oerot
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relevant definive documentation) for such Limit€sbndition Transaction is entered into (theCT Test
Date”); provided, howeverthat the Company shall be entitled to subsequeict, in its sole discretion, the
date of consummation of such Limited Condition Baxtion instead of the LCT Test Date as the apptiaiate
of determination, and if, after givingro formaeffect to the Limited Condition Transaction and thther
transactions to be entered into in connection thihe(including any Incurrence of Indebtedness treduse of
proceeds thereof), as are appropriate and consigtdnthe pro formaadjustment provisions set forth in the
definition of “Pro forma EBITDA”, “Consolidated Nefeverage Ratio” and “Consolidated Senior Securet N
Leverage Ratio”, the Company or any Restricted Bidry could have taken such action on the relevaxt
Test Date in compliance with such ratio, test asked such ratio, test or basket shall be deemédyve been
complied with.

If the Company has made an LCT Election and arp@fatios, tests or baskets for which compliance
was determined or tested as of the LCT Test Da&teexareeded as a result of fluctuations in any saib, test
or basket, including due to fluctuations in Pronfar EBITDA or Total Assets, of the Company and the
Restricted Subsidiaries or the Person or assepscsuid the Limited Condition Transaction (as atteeeference
to the “Company” in such definiion was to suchd®er or assets) at or prior to the consummatiorhef t
relevant transaction or action, such baskets arsravill not be deemed to have been exceeded asudt iof
such fluctuations. If the Company has made an L&Et®Hn for any Limited Condition Transaction, then
connection with any subsequent calculation of aafjor test or basket availability under the Indesmtu
(including with respect to the Incurrence of Indshitess or Liens, or the making of Asset Dispostion
acquisitions, mergers, the conveyance, lease a@r dthnsfer of all or substantially all of the assef the
Company or any Restricted Subsidiary or the desimmaf an Unrestricted Subsidiary) on or followitize
relevant LCT Test Date and prior to the earliethef date on which such Limited Condition Transaci®
consummated or the definitive agreement for suahited Condition Transaction is terminated or e)pire
without consummation of such Limited Condition Tgaction, any such ratio, test or basket shall teulzded
on apro forma basis assuming such Limited Condition Transactind ather transactions in connection
therewith (including any Incurrence of Indebte drexsd the use of proceeds thereof) have been corstedm

Events of Default
Each of the following is an “Event of Default” undbe Indenture:

Q) default in any payment of interest or Additional dunts on any Note when due, which has
continued for 30 days;

2 default in the payment of principal of or premiufrany, on any Note when due at its Stated
Maturity, upon optional redemption, upon requiredurchase or otherwise;

?3) failure by the Issuer or any Guarantor to comply 60 days after notice specified in the
Indenture with its other agreements contained énNotes, the Indenture, the Intercreditor
Agreement or any Additional Intercreditor Agreemembvided, howeverthat the Issuer or
such Guarantor shall have 90 days after receiptiofi notice to remedy, or receive a waiver
for, any failure to comply with the obligations fieovide annual reports, semi-annual reports,
interim management statements and other repodsdardance with the covenant described
under “—Certain Covenants-Reports so long as the Issuer or such Guarantor is atiemp
to cure such failure as promptly as reasonablytioetie;

4) default under any mortgage, indenture or instrunogidier which there may be issued or by
which there may be secured or evidenced any Indebgs for money borrowed by the
Company or any of the Restricted SubsidiariesHemtayment of which is guaranteed by the
Company or any of the Restricted Subsidiaries)emtthan Indebtedness owed to the
Company or a Restricted Subsidiary, whether sutbltedness or guarantee now exists, or is
created after the Issue Date, which default:

(a) is caused by a failure to pay principal of suchelmigdness at its Stated Maturity
after giving effect to any applicable grace perjpvided in such Indebtedness
(“ payment default’); or

(b) results in the acceleration of such Indebtedness o its maturity (the €ross
acceleration provisiorf);
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and, in each case, the principal amount of any $n@ébtedness, together with the principal
amount of any other such Indebtedness under whierte thas been a payment default or the
maturity of which has been so accelerated, agges @&t5.0 million or more;

(5) certain events of bankruptcy, insolvency or reoiz@ion of the Company, the Issuer or a
Significant Subsidiary or group of Restricted Sdizmiies that, taken together (as of the latest
audited Consolidated financial statements delivéreate holders of the Notes pursuant to the
covenant described under—Certain Covenants—Repdrtsvould constitute a Significant
Subsidiary (the bankruptcy provisions”) have been commenced or have occurred;

6) failure by the Company, the Issuer or any Signific8ubsidiary or group of Restricted
Subsidiaries that, taken together (as of the laestited Consolidated financial statements
delivered to the holders of the Notes pursuant dovenant described underCertain
Covenants—Reports), would constitute a Significant Subsidiary, t@ypfinal judgments
aggregating in excess of $75.0 million (net of amyounts that a solvent insurance company
has acknowledged liability for), which judgments arot paid, discharged or stayed for a
period of 60 days (thgudgment default provision™); or

@) any Note Guarantee of a Significant Subsidiary e&s be in full force and effect (except in
accordance with the terms of the Indenture) oreslated invalid or unenforceable in a
judicial proceeding and such Default continues30rdays after the notice specified in the
Indenture.

However, a default under clauses (3) or (7) offits¢ paragraph above will not constitute an Evant
Default until the Trustee or the holders of 25%iimcipal amount of the outstanding Notes notify @ompany
of the default and the Company does not cure satutt within the time specified in clauses (30 of the
immediately preceding paragraph after receipt ohsotice.

If an Event of Default (other than an Event of Rafalescribed in clause (5) above) occurs and is
continuing, the Trustee by notice to the Compamythe holders of at least 25% in principal amounthe
outstanding Notes by notice to the Company and thstee, may, and the Trustee at the request dftsoiders
shall, declare the principal of, premium, if angdaaccrued and unpaid interest, if any, and Add@l@dmounts,
if any, on all the Notes to be due and payable.rnUpach a declaration, such principal, premium asaheed
and unpaid interest and Additional Amounts, if awyll be due and payable immediately. In the evefna
declaration of acceleration of the Notes becausBEvent of Default described in clause (4) urideEvents of
Default has occurred and is continuing, the declaratibmazeleration of the Notes shall be automatically
annulled if the event of default or payment deféridigering such Event of Default pursuant to c&a@) shall
be remedied or cured by the Company or any of thstriRted Subsidiaries or waived by the holdershef
relevant Indebtedness within 20 days after theatattbn of acceleration with respect thereto anth)fthe
annulment of the acceleration of the Notes wouldl canflict with any judgment or decree of a couft o
competent jurisdiction and (b) all existing EvenfsDefault, except non-payment of principal, premior
interest and Additional Amounts, if any, on the &othat became due solely because of the acceie @ftthe
Notes, have been cured or waived. If an Event dalliedescribed in clause (5) above occurs andiigiruing,
the principal of, premium, if any, and accrued amgaid interest and Additional Amounts, if any, alhthe
Notes will become and be immediately due and payafithout any declaration or other act on the pathe
Trustee or any holders. The holders of a majoritpiincipal amount of the outstanding Notes mayveall
past defaults (except with respect to non-paymémptiacipal, premium, interest or Additional Amoahtand
rescind any such acceleration with respect to thi&and its consequences if (a) rescission watld anflict
with any judgment or decree of a court of compefamsdiction, (b) all existing Events of Defaubther than
the non-payment of the principal of, premium, ifaimterest and Additional Amounts, if any, on letes that
have become due solely by such declaration of aatébn, have been cured or waived; and (c) the gaom
has paid the Trustee its compensation and reimbuingeTrustee for its reasonable expenses, distnargs and
advances.

Subject to the provisions of the Indenture relatmghe duties of the Trustee, if an Event of Défau
occurs and is continuing, the Trustee will be umteobligation to exercise any of the rights or pavunder
the Indenture at the request or direction of anthefholders unless such holders have offeredetdr thstee
indemnity, security satisfactory to the Trusteeiagfaany loss, liability or expense. Except to ecdothe right
to receive payment of principal, premium, if amyterest or Additional Amounts, if any, when due hwbder of
Notes may pursue any remedy with respect to theritotle or the Notes unless:
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Q) such holder of Notes has previously given the Beistritten notice that an Event of Default
is continuing;

2 holders of at least 50% in principal amount of théstanding Notes have requested the
Trustee to pursue the remedy;

?3) such holders of Notes have offered the Trusteerggcndemnity satisfactory to the Trustee
against any loss, liability or expense;

4) the Trustee has not complied with such requestim@b days after the receipt of the request
and the offer of security or indemnity; and

5) the holders of a majority in principal amount oé thutstanding Notes have not given the
Trustee a direction that, in the opinion of the e, is inconsistent with such request within
such 60-day period.

Subject to cenrtain restrictions, the holders ofaamity in principal amount of the outstanding Neote
are given the right to direct the time, method atate of conducting any proceeding for any remedjlable
to the Trustee or of exercising any trust or poa@nferred on the Trustee. The Indenture providasiththe
event an Event of Default has occurred and is noing, the Trustee will be required in the exeradets
powers to use the degree of care that a prudesibpevould use under the circumstances in the cdruduts
own affairs. The Trustee, however, may refuse blmioany direction that conflicts with law, the ladture or
that would involve the Trustee in personal liailPrior to taking any action under the Indenttihe, Trustee
will be entitled to security or indemnification Edactory to it in its sole discretion against bdkses and
expenses caused by taking or not taking such action

The Indenture provides that if a Default occurs sndbntinuing and is actually known to the Trustee
the Trustee must give notice of the Default withthdays after it occurs. Except in the case of falein the
payment of principal of, premium, if any, interestAdditional Amounts, if any, on any Note, the Siee may
withhold notice if and so long as a committee oftrofficers of the Trustee in good faith deterrsirieat
withholding notice is in the interests of the hatdeln addition, the Company is required to delit@rthe
Trustee, within 120 days after the end of eachafigear, a certificate indicating whether the signthere of
know of any Default that occurred during the presgiojear. The Company also is required to delivethdo
Trustee, within 30 days after the occurrence thiergotten notice of any events of which it is awawrhich
would constitute certain Defaults, their status aitht action the Company is taking or proposingake in
respect thereof.

Amendments and Waivers

Subject to certain exceptions, the Indenture, treted| the Note Guarantees, the Intercreditor
Agreement and any Additional Intercreditor Agreetmeay be amended or supplemented with the condent o
the holders of a majority in principal amount o€ thlotes then outstanding (including without limidat
consents obtained in connection with a purchaserdénder offer or exchange offer for, Notes) andject to
certain exceptions, any past default or compliamth any provisions of the Indenture, the Noteg, Mote
Guarantees ,the Intercreditor Agreement and anyitidad! Intercreditor Agreement may be waived wtltie
consent of the holders of a majority in principatcaunt of the Notes then outstanding (including,hevitt
limitation, consents obtained in connection witpuchase of, or tender offer or exchange offer fotes).
However, unless consented to by the holders okastl 90% of the aggregate principal amount of then
outstanding Notes, an amendment may not:

Q) reduce the principal amount of Notes whose holdaist consent to an amendment or waiver;

2 reduce the stated rate of or extend the stated famgayment of interest or Additional
Amounts on any Note;

?3) reduce the principal of or extend the Stated Mturi any Note;
4) whether through an amendment or waiver of provsion the covenants, definitions or

otherwise (i) reduce the premium payable upongkemption of any Note or change the time
at which any Note may be redeemed as describedeabger “—Optional Redemptidn
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®)

(6)

@)

(other than the notice provisions) or (ii) reduse premium payable upon repurchase of any
Note or change the time at which any Note is toepairchased as described underCertain
Covenants—Change of Controtr “Certain Covenants—Limitation on Sales of Assets and
Subsidiary Stockat any time after the obligation to repurchass &asen;

make any Note payable in money other than tha¢dtat the Note (except to the extent the
currency stated in the Notes has been succeededlaced pursuant to applicable law);

impair the right of any holder to receive paymefhtpoemium, if any, principal of or interest
or Additional Amounts, if any, on such holder’s Mston or after the due dates therefor or to
institute suit for the enforcement of any paymembowith respect to such holder’s Notes; or

make any change in the amend ment or waiver prowssi@scribed in this paragraph.

In addition, without the consent of at least 75%aiggregate principal amount of Notes then
outstanding, no amendment or supplement may refgas&uarantor from any of its obligations undemMbte
Guarantee or modify any Note Guarantee, excegfah case, in accordance with the terms of thentode

Notwithstanding the foregoing, without the consehtany holder, the Issuer and the Trustee may
amend the Indenture, the Notes, the Note GuargntbesIntercreditor Agreement and any Additional
Intercreditor Agreement to:

@)
@)

®)

4)
®)
(6)

@)
®)
)
(10)

(11)

(12)

(13)
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cure any ambiguity, omission, manifest error, dedgénconsistency;

provide for the assumption by a Successor Compéiiyeoobligations of the Issuer or any
Guarantor under the Indenture, the Notes, the Raterantees, the Intercreditor Agreement
and any Additional Intercreditor Agreement, as aaplle;

provide for uncertificated Notes in addition toinmplace of certificated Noteprovided that
the uncertificated Notes are issued in registesem for purposes of Section 163(f) of the U.S.
Internal Revenue Code of 1986 (as amended));

add guarantees with respect to the Notes;

secure the Notes;

add to the covenants of the Issuer for the beokffie holders or surrender any right or power
conferred upon the Issuer and the Restricted Sialbisl under the Indenture or the Notes;

make any change that does not adversely affecights of any holder in any material respect;
release the Note Guarantees as provided by the tefrthe Indenture;

provide for the issuance of Additional Notes in@dance with the terms of the Indenture;
give effect to Permitted Liens;

evidence and provide the acceptance of the appemttof a successor Trustee pursuant to the
requirements thereof;

to the extent necessary to grant a security intdoe he benefit of any Persoprovided that
the granting of such security interest is permittad the Indenture or the Intercreditor
Agreement;

make any amendment to the provisions of the Indemtiating to the transfer and legending
of Notes as permitted by the Indenture, includimighout limitation to facilitate the issuance
and administration of the Notesrovided, howeverthat (i) compliance with the Indenture as
so amended would not result in Notes being transfiein violation of the Securities Act or
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any applicable securities law and (i) such amemirdees not materially and adversely affect
the rights of holders to transfer Notes;

14) conform the text of the Indenture, the Notes, theteNGuarantees and the Intercreditor
Agreement to any provision of thi©escription of the Not&do the extent that such provision
in this “Description of the Notestivas intended to be a verbatim recitation of trgemture,
the Notes, the Note Guarantees or the Intercredijoeement;

(15) comply with the covenant described under Ceftain Covenants—Merger and
Consolidatiofi;

(16) provide for a reduction in the minimum denominatafrthe Notesprovided thatin no case
shall the minimum denominations be reduced belendnominations required to qualify for
the “wholesale exemption” under the E.U. Prospe®irgctive (Directive 2003/71/EC, as
amended);

(17)  comply with the rules of any applicable securitepositary;

(18) to the extent reasonable to allow for the Transasfithe Post-Closing Reorganization and
any transactions related to the foregoing; and

(19) give effect to any amendment to the Intercreditgre®ment or any Additional Intercreditor
Agreement thatis permitted under the Senior Crealitlities (as in effect on the Issue Date).

In formulating its opinion on such matters, the skee shall be entitled to require and rely on such
evidence as it deems appropriate, including an iOpiof Counsel and an Officer’s Certificate.

The consent of the holders is not necessary umgeintlenture to approve the particular form of any
proposed amendment. It is sufficient if such cohsgaproves the substance of the proposed amendent.
consent to any amendment or waiver under the Indeity any holder of Notes given in connection vaith
tender of such holder's Notes will not be renderedlid by such tender. For so long as the Notedisted on
the Luxembourg Stock Exchange and the guidelinesuoh Stock Exchange so require, the Company or the
Issuer will notify the Luxembourg Stock Exchangeanf such amendment, supplement and waiver.

Defeasance

The Issuer at any time may terminate all of itsigations under the Notes and the Indentuteg@l
defeasanc®), except for certain obligations, including thosespecting the defeasance trust and obligations to
register the transfer or exchange of the Noteseptace mutilated, destroyed, lost or stolen Nated to
maintain a registrar and paying agent in respettofNotes.

The Issuer at any time may terminate its obligationder the covenants described undeCertain
Covenants (other than clauses (1) and (2) under the seqamdgraph of “—€ertain Covenants—Merger and
Consolidatiorl) and the default provisions relating to such cwvets under “—Events of Defadltabove, the
operation of the cross-default upon a payment dieféhe cross acceleration provisions, the banicypt
provisions with respect to Significant Subsidiari¢i®e judgment default provision, the guarantedurai
provision and the collateral failure provisiongiach case, described underEvents of Defaultabove and the
limitations contained in clauses (3) and (4) untdersecond paragraph of ‘Gertain Covenants—Merger and
Consolidatiori above (‘covenant defeasancg.

The Issuer may exercise its legal defeasance opiawithstanding their prior exercise of their
covenant defeasance option. If the Issuer exeritsésgal defeasance option, payment of the Notag not be
accelerated because of an Event of Default witlpeetsto the Notes. If the Issuer exercises its nawt
defeasance option, payment of the Notes may naicoelerated because of an Event of Default spécifie
clauses (4), (6), (6), or (7) (with respect onlySignificant Subsidiaries) under “Events of Defaultabove or
because of the failure of the Issuer or any P&@erarantor to comply with clauses (3) or (4) unerfirst and
second paragraphs of “Gertain Covenants—Merger and Consolidatiabove.

In order to exercise either defeasance option, Islseler must irrevocably deposit in trust (the
“defeasance trusY with the Trustee (or an agent nominated by thes@ee for such purpose) U.S. dollars, U.S.
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dollar-denominated U.S. Government Obligations ocoabination thereof for the payment of principal,
premium, if any, interest and Additional Amountsamy, on the Notes to redemption or maturity, fees dase
may be, and must comply with certain other condgjancluding, among other things, delivery to Tmastee of
an Opinion of Counsel (subject to customary exosgtiand exclusions) to the effect that holderhefotes
will not recognize income, gain or loss for U.Sddeal income tax purposes as a result of such degas
defeasance and will be subjectto U.S. federalnmetax on the same amount and in the same mandextdre
same times as would have been the case if suchilepa defeasance had not occurred. In the calegalf
defeasance only, such Opinion of Counsel must Isecban a ruling of the U.S. Internal Revenue Sereic
other change in applicable U.S. federal incomdatex

Satisfaction and Discharge

The Indenture and the rights, duties and obligatmfrthe Trustee and the holders thereunder anerund
the Intercreditor Agreement or any Additional Itexditor Agreement will be discharged and will ee&s be
of further effect as to all Notes issued thereundéen:

Q) either:

(a) all Notes that have been authenticated, except $¢slen or destroyed Notes that
have been replaced or paid and Notes for whose gratymoney has been deposited
in trust and thereafter repaid to the Issuer, H@en delivered to a Paying Agent or
Registrar for cancellation; or

(b) () all Notes that have not been delivered to aifmpaylgent or Registrar for
cancellation (A) have become due and payable bsoreaf the mailing or delivery
of a notice of redemption or otherwise or (B) idécome due and payable within
one year and (ii) the Issuer or a Guarantor hasdamably deposited or caused to be
deposited with the Trustee as trust funds in sogtly for the benefit of the holders,
cash, Cash Equivalents, U.S. Government Obligatiwns combination thereof, in
each case, denominated in U.S. dollars, in amoastsvill be sufficient, without
consideration of any reinvestment of interest, @y pand discharge the entire
Indebtedness on the Notes not delivered to a Papjiggnt or Registrar for
cancellation for principal, premium and Additionamounts (if any) and accrued
interest to the date of maturity or redemption;

2) the Issuer has paid or caused to be paid all @tmeunts payable by it under the Indenture;
and

3) the Company has delivered irrevocable instructtorthe Trustee under the Indenture to apply
the deposited money toward the payment of the Natesiaturity or on the redemption date,
as the case may be.

In addition, the Company must deliver to the Tresé Officer’s Certificate and an Opinion of
Counsel, in each case, stating that all conditiyasedent to satisfaction and discharge have lssfiad.

Currency | ndemnity

The sole currency of account and payment for atisspayable by the Issuer under the Indenture with
respect to the Notes is U.S. dollars. Any amouc¢ined or recovered in a currency other than UdBads in
respect of the Notes (whether as a result of, erethforcement of, a judgment or order of a couraiof
jurisdiction, in the winding-up or dissolution dfet Issuer, any Subsidiary or otherwise) by the éwild respect
of any sum expressed to be due to it from the tswilleconstitute a discharge of the Issuer onlyte extent of
the U.S. dollar amount which the recipient is ablgurchase with the amount so received or recavir¢hat
other currency on the date of that receipt or recpYor, if it is not possible to make that purahas that date,
on the first date on which it is possible to do. dbbhat U.S. dollar amount is less than the W& lar amount
expressed to be due to the recipient under any, Nlegelssuer will indemnify the recipient againaydoss
sustained by it as a result. In any event the Issilkindemnify the recipient against the costrofking any
such purchase.
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For the purposes of this indemnity, it will be scifint for the holder to certify that it would have
suffered a loss had an actual purchase U.S. dbksem made with the amount so received in that atieency
on the date of receipt or recovery (or, if a pusehaf U.S. dollars on such date had not been padidi, on the
first date on which it would have been practicabE)ese indemnities constitute a separate and émitiemt
obligation from the other obligations of the Issueill give rise to a separate and independenteadisction,
will apply irrespective of any waiver granted by dmolder and will continue in full force and effedzspite any
other judgment, order, claim or proof for a liquedamount in respect of any sum due under any diotay
other judgment or order.

Listing

The Issuer will apply to list the Notes on the €iffil List of the Luxembourg Stock Exchange and will
use all reasonable efforts to have the Notes aslintti trading on the Euro MTF Market of the Luxemnigp
Stock Exchange within a reasonable period afteideae Date and will maintain such listing as |@sgthe
Notes are outstandingrovided, howeverthat if the Issuer can no longer maintain suctintisor it becomes
unduly burdensome to make or maintain such lis{ifiog the avoidance of doubt, preparation of finahci
statements in accordance with GAAP (except purstaatite definition of IFRS) or any accounting startd
other than IFRS and any other standard pursuamthich the Reporting Entity then prepares its firahc
statements shall be deemed unduly burdensomelsgher may cease to make or maintain such listmthe
Luxembourg Stock Exchanggrovided thathe Issuer will use its reasonable best effortsbtain and maintain
the listing of the Notes on another recognizednlisexchange for high yield issuers (which may betack
exchange that is not regulated by the Europeani)nidiere can be no assurance that the applicatilist the
Notes on the Official List of the Luxembourg Stdekchange and to admit the Notes on the Euro MTFkbtar
will be approved and setiement of the Notes iscooditioned on obtaining this listing.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator, membe stockholder of the Issuer any of its parent
companies or any of its Subsidiaries or Affiliatas, such, shall have any liability for any obligas of the
Issuer under the Notes or the Indenture or forchaiyn based on, in respect of, or by reason oty sldigations
or their creation. Each holder by accepting a Nedéves and releases all such liability. The waeved release
are part of the consideration for issuance of thdeSl Such waiver and release may not be effe tiveaive
liabilites under the United States federal semgitaws and it is the view of the SEC that suckadver is
against public policy.

Consent to Jurisdiction and Service of Process

The Indenture will provide that the Issuer and e@dlarantor will irrevocably appoine] as its agent
for service of process in any suit, action or peotirg with respect to the Indenture and the Nateghe case
may be, brought in any federal or state court ketat the Borough of Manhattan in the City of Newrk'and
that each of the parties submit to the jurisdictttareof. If for any reasom] is unable to serve in such capacity,
the Issuer and such Guarantor shall appoint anatienmt reasonably satisfactory to the Trustee.

Concerning the Trustee and certain agents

[e] will be the Trustee.q] will initially be the Paying Agent, Registrar amdnsfer agent with respect
to the Notes.4] will be the listing agent with respect to the Bet

Governing Law

The Indenture will provide that it and the Notedl W& governed by, and construed in accordance with
the laws of the State of New York.

Notices

So long as any Notes are listed on the Officiat bisthe Luxembourg Stock Exchange and admitted
for trading on the Euro MTF Market of the Luxembgw@tock Exchange and the rules of the Luxembourg
Stock Exchange so require, any such notice to dgers of the Notes shall also be published inwaspaper
having a general circulation in Luxe mbourg or,le extent and in the manner permitted by such,rplested
on the official website of the Luxembourg Stock Bxnge and, in connection with any redemption, the
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Company or the Issuer will notify the Luxe mbourg&t Exchange of any change in the principal amaodint
Notes outstanding. In addition, for so long as Boyes are represented by Global Notes, all notcd®lders
will be delivered by or on behalf of the Issued®C. Additionally, in the event the Notes are ie florm of
Definitive Registered Notes, notices will be séntfirst-class mail, with a copy to the Trusteee&mh holder at
such holder’'s address as it appears on the retipsitaooks of the Registrar. If publication as pded above is
not practicable, notice will be given in such otheanner, and shall be deemed to have been givenadndate,
as the Trustee may approve. If and so long asNotds are listed on any other securities exchara&es will
also be given in accordance with any applicablaireqents of such securities exchange. Noticesngbxe
publication will be deemed given on the first datewhich publication is made and notices givenitst-tlass
mail, postage prepaid, will be deemed given filerdar days after mailing.

Prescription

Claims against the Issuer for the payment of ppakor Additional Amounts, if any, on the Notes lwil
be prescribed ten years after the applicable dite fda payment thereof. Claims against the IssoeitHe
payment of interest on the Notes will be prescrified years after the applicable due date for paynod
interest.

Certain Definitions

“2019 Sterling Bonds” means the Indebtedness ofeC&bNireless International Finance B.V. under
its £200 million in original aggregate principal aumt of 8:% guaranteed bonds due 2019.

“2019 Sterling Bonds Trust Deed” means the princtpsst deed dated March 27, 1992, between,
amongst others, Cable and Wireless Internationahriée B.V. as issuer and the Royal Exchange Trust
Company Limited, as trustee, as amended, suppleshemntotherwise modified from time to time.

“Acquired Indebtedness” means Indebtedness (i) BEeon or any of its Subsidiaries existing at the
time such Person becomes a Restricted Subsidia(ij) assumed in connection with the acquisitiorae$ets
from such Person, in each case whether or notrieddry such Person in connection with, or in apdtion or
contemplation of, such Person becoming a RestriStatasidiary or such acquisition. Acquired Inde bess$n
shall be deemed to have been Incurred, with regpedause (i) of the preceding sentence, on the dach
Person becomes a Restricted Subsidiary and, wafieat to clause (ii) of the preceding sentencehemlate of
consummation of such acquisition of assets.

“Acquisition” means the acquisition of all the issluand to be issued ordinary share capital of Cable
Wireless Communications plc by Liberty Global ahé implementation thereof by means of a scheme of
arrangement under Part 26 of the Companies Act 20R% or otherwise.

“Additional Assets” means:

Q) any property or assets (other than Indebtednes€apitial Stock) to be used by the Company
or a Restricted Subsidiary in a Related Business®otherwise useful in a Related Business
(it being understood that capital expenditure arpprty or assets already used in a Related
Business or to replace any property or assetsatieathe subject of such Asset Disposition or
any operating expenses Incurred in the day-to-geyations of a Related Business shall be
deemed an Investment in Additional Assets);

2 the Capital Stock of a Person that is engagedRelated Business and becomes a Restricted
Subsidiary as a result of the acquisition of suapit@al Stock by the Company or a Restricted
Subsidiary; or

?3) Capital Stock constituting a minority interest inyaPerson that at such time is a Restricted
Subsidiary.

“Affiliate” of any specified Person means any otHeerson, directly or indirectly, controlling or
controlled by or under direct or indirect commomicol with such specified Person. For the purpasfesis
definition, “control” when used with respect to aRgrson means the power to direct the management an
policies of such Person, directly or indirectly,etter through the ownership of voting securitigsgdntract or
otherwise; and the terms “controlling” and “conkedl’ have meanings correlative to the foregoing.
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“Announcement Date” means November 16, 2015.

“Applicable Premium” means with respect to a Noteaay redemption date prior t®], 20[e], the
excess of (1) the present value at such redemgtdm of (a) the redemption price of such Note @jn20[e]
(such redemption price being described und@ptional RedemptiomOptional Redemption on or aftes]|
20[e]” exclusive of any accrued and unpaid interest)sp{a) all required remaining scheduled interest
payments due on such Note througl), [20[e] (but excluding accrued and unpaid interest tordgewemption
date), computed using a discount rate equal toTte@sury Rate plus 50 basis points over (2) thecipal
amount of such Note on such redemption date.

“Asset Disposition” means any direct or indiredeséease (other than an operating lease enteted in
in the ordinary course of business), transfer,assa or other disposition, or a series of relatddss leases
(other than an operating lease entered into in didinary course of business), transfers, issuamres
dispositions that are part of a common plan, ofehaf Capital Stock of a Subsidiary (other thareators’
qualifying shares or shares required by applicdhe to be held by a Person other than the Compary o
Restricted Subsidiary), property or other asseihereferred to for the purposes of this definitas a
“disposition”) by the Company or any of the Regs#et Subsidiaries, including any disposition by neaha
merger, consolidation or similar transaction.

Notwithstanding the preceding, the following itesfmll not be deemed to be Asset Dispositions:

Q) a disposition by a Restricted Subsidiary to the gany or by the Company or a Restricted
Subsidiary (other than a Receivables Entity) toeatRcted Subsidiary;

2 the sale or disposition of cash, Cash Equivalemtdneestment Grade Securities in the
ordinary course of business;

?3) a disposition of inventory, equipment, trading &tammmunications capacity or other assets
in the ordinary course of business;

4) a sale, lease, transfer or other disposition, aeaes of related sales, leases, transfers,
issuances or dispositions that are part of a comptan, of obsolete, surplus or worn out
equipment or other equipment and assets that afenger useful in the conduct of the
business of the Company and the Restricted Subisistia

5) transactions permitted under ‘Gertain Covenants—Merger and Consolidatioar a
transaction that constitutes a Change of Control;

6) an issuance of Capital Stock or other securitiea Restricted Subsidiary to the Company or
to another Restricted Subsidiary;

@) (a) for purposes of “-Eertain Covenants—Limitation on Sales of AssetsSuigbidiary Stock”
only, the making of a Permitted Investment or apdsstion subject to “—Eertain
Covenants—Limitation on Restricted Paymgrasd (b) solely for the purpose of clause (3)
of the first paragraph under “Gertain Covenants—Limitation on Sales of Assets and
Subsidiary Stock a disposition, the proceeds of which are usethdfie Restricted Payments
permitted to be made under the covenant describddrii—Certain Covenants—Limitation
on Restricted Paymefitsr Permitted Investments;

8) dispositions of assets or issuance or sale of &aptock of any Restricted Subsidiary in a
single transaction or series of related transastwith an aggregate fair market value in any
calendar year of less than the greater of $75 lomiind 1.0% of Total Assets (with unused
amounts in any calendar year being carried ovethdonext succeeding year subject to a
maximum of the greater of $75.0 million and 1.09d ofal Assets of carried over amounts for
any calendar year);

9) dispositions in connection with Permitted Liens;
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(10)

(11)

(12)

(13)

(14)

(15)

(16)

a7

(18)

(19)

(20)

(21)

(22)

(23)
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dispositions of receivables or related assets imeotion with the compromise, setiement or
collection thereof in the ordinary course of busser in bankruptcy or similar proceedings
and exclusive of factoring or similar arrangements;

the assignment, licensing or sublicensing of intetllal property or other general intangibles
and assignments, licenses, sublicenses, leasebleases of spectrum or other property;

foreclosure, condemnation or similar action witeprect to any property, securities, or other
assets;

the sale or discount (with or without recourse, anccustomary or commercially reasonable
terms) of receivables arising in the ordinary cewbusiness, or the conversion or exchange
of accounts receivable for notes receivable;

sales of accounts receivable and related assats interest therein of the type specified in the
definition of “Qualified Receivables Transactiow’a Receivables Entity, and Investments in
a Receivables Entity consisting of cash or Seeatittn Obligations;

a transfer of Receivables and related assets afpleespecified in the definition of “Qualified
Receivables Transaction” (or a fractional undividetrest therein) by a Receivables Entity
in a Qualified Receivables Transaction;

any disposition of Capital Stock, Indebtedness direro securities of an Unrestricted
Subsidiary;

any disposition of Capital Stock of a Restricted&diary pursuant to an agreement or other
obligation with or to a Person (other than the Canypor a Restricted Subsidiary) from
whom such Restricted Subsidiary was acquired amfrohom such Restricted Subsidiary
acquired its business and assets (having been nfamged in connection with such
acquisition), made as part of such acquisition ianelch case comprising all or a portion of
the consideration in respect of such sale or aitipuis

any surrender or waiver of contract rights or taélement, release or surrender of contract,
tort or other claims of any kind;

(a) disposals of assets, rights or revenue nottitatiteg part of the Distribution Business of
the Company and the Restricted Subsidiaries, apdotffier disposals of non-core assets
acquired in connection with any acquisition pe edttinder the Indenture;

any disposition or expropriation of assets or Gdp8tock which the Company or any
Restricted Subsidiary is required by, or made spo@se to concerns raised by, a regulatory
authority or court of competent jurisdiction (inding, for the avoidance of doubt, any such
disposition or expropriation of Capital Stock osets of Telecommunications Services of
Trinidad and Tobago or TSTT HoldCo required byymade in response to, concerns raised by
any such regulatory authority in connection witte ti€olumbus Acquisition or the
Transactions);

any disposition of other interests in other e tiiie an amount not to exceed $10.0 million;

any disposition of real propertprovided thatthe fair market value of the real property
disposed of in any calendar year does not exceedritater of $75.0 million and 1.0% of
Total Assets (with unused amounts in any calendsr yoeing carried over to the next
succeeding year, subject to a maximum of the grext&75.0 million and 1.0% of Total
Assefts of carried over amounts for any calendar)yea

any disposition of assets to a Person who is pmyidervices related to such assets, the

provision of which have been or are to be outsa@lfoy the Company or any Restricted
Subsidiary to such Person;
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(24) anydisposition of Investments in joint venture shte extent required by, or made pursuant to,
customary buy/sell arrangements between the janture parties set forth in joint venture
arrangements and similar binding agreemeptteyided thatany cash or Cash Equivalents
received in such disposition is applied in accocdawith the “—Certain Covenants—
Limitation on Sales of Assets and Subsidiary Stoakenant;

(25) any sale or disposition with respect to propertjtjne paired, improved, owned or otherwise
acquired by the Company or any Restricted Subgigiarsuant to customary sale and lease-
back transactions, asset securitizations and sthelar financings permitted by the Indenture;

(26)  any disposition of Capital Stock or assets of Tetemunications Services of Trinidad and
Tobago or TSTT HoldCo;

(27)  contractual arrangements under long-term contragts customers entered into by the
Company or a Restricted Subsidiary in the ordiraryrse of business which are treated as
sales for accounting purposgspvided thatthere is no transfer of title in connection with
such contractual arrangement; and

(28)  any other disposition of assets comprising in agmie percentage value of 10.0% or less of
Total Assets.

In the event that a transaction (or any portiomeb® meets the criteria of a disposition permitted
under clauses (1) through (28) above and would lz#sae Restricted Payment permitted to be made uhder
covenant described under ‘Gertain Covenants—Limitation on Restricted Payniems a Permitted
Investment, the Company, in its sole discretior| ke entitted to divide and classify such trangactor a
portion thereof) as a disposition permitted undauses (1) through (28) above and/or one or motheofypes
of Restricted Payments permitted to be made urtercbvenant described under Gertain Covenants—
Limitation on Restricted Paymehisr Permitted Investments.

“Bank Products” means (i) any facilities or serggelated to cash management, cash pooling, tgasur
depository, overdraft, credit or debit card, p-safiticluding purchasing cards or commercial carekegtronic
funds transfer, automated clearinghouse, zero talatcounts, returned check concentration, coedoll
disbursement, lockbox, account reconciliation ae@orting and trade financial services or other cash
management and cash pooling arrangements andafii)gtt exposures of the Company or any Restricted
Subsidiary in respect of banking and treasury geerents entered into in the ordinary course ofrtagsi.

“Board of Directors” means, as to any Person, tharth of directors of such Person or any duly
authorized committee theregitovided that(i) if and for so long as the Company is a Sulasidiof Liberty
Global, any action required to be taken under tiaemture by the Board of Directors of the Compaany, ¢n
the alternative, at the option of the Company, de by the Board of Directors of Liberty Globabdafii)
following consummation of a Spin-Off, any actiomuired to be taken under the Indenture by the Badrd
Directors of the Company can, in the alternativietha option of the Company, be taken by the Baafrd
Directors of the Spin Parent.

“Business Day” means each day that is not a Satur8anday or other day on which banking
institutions in Amsterdam, The Netherlands, New Rfddew York or London, England are authorized or
required by law to close.

“Business Division Transaction” means any creadioparticipation in any joint venture with respect
to any assets, undertakings and/or businesse® @dimpany and the Restricted Subsidiaries whichpciem
all or part of the Company’s business solutiongsitiv (or its predecessor or successors), to dr aiil other
entity or person whether or not the Company orafrthe Restricted Subsidiaries, excluding the dbution to
(but not the use by) any joint venture of the barikbassets utilized by the Company and the Redrict
Subsidiaries and excluding any Subsidiary incluisedr owned by the Company’s business solutionssidin
but not engaged in the business of that division.

“C&W Carve-Out” means the transfer of the C&W Ca®at Entities and the C&W Carve-Out
Receivable from CWC New Cayman Limited to the C&W\STransferee pending receipt of the regulatory
approval from the FCC, in connection with the Aifion.
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“C&W Carve-Out Entities” refers, collectively, toaBle & Wireless Communications, Inc., Cable and
Wireless (BVI) Limited, Cable and Wireless (EWC)riied, Cable and Wireless Network Services Limited
and CWC WS Holdings Panama S.A.

“C&W Carve-Out Receivable” means the intra-grouptdissued by CWC New Cayman Holdco
Limited to Cable & Wireless Communications, Incs, leolder for and on behalf of itself and the otB&W
Carve-Out Entities.

“C&W Co-operation Agreement” means the cooperaéigreement dated on the Announcement Date
between Liberty Global and Cable & Wireless Comroations plc.

“C&W Principal Vendors” refers collectively, to dain of Cable & Wireless Communications plc's
shareholders that held more than 50% of the toddihgy power of the Voting Stock of Cable & Wireless
Communications plc immediately prior to completmfihe Acquisition.

“C&W SPV Transferee” means the newly-incorporatgecal purpose vehicle indirectly wholly
owned by certain of the C&W Principal Vendors.

“Cable & Wireless Supplemental Pension Scheme” methe scheme established under and in
accordance with the trust deed and rules dated u2@01 to which Cable & Wireless Limited and tteav
Debenture Trust Corporation PLC were parties, asnaied, amended and restated, modified or replaced f
time to time, including, for the avoidance of dquiyt way of a side letter.

“Capital Stock” of any Person means any and alieshanterests, rights to purchase, warrants, optio
participation or other equivalents of interests(liowever designated) equity of such Person, inolyudiny
Preferred Stock, but excluding any debt securit@s/ertible into such equity.

“Capitalized Lease Obligation” means an obligatioat is required to be classified and accounted for
as a capitalized lease for financial reporting psgs in accordance with IFRS. The amount of Indiietss
represented by such obligation will be the capigaliamount of such obligation at the time any deitextion
thereofis to be made as determined in accordaithd RS, and the Stated Maturity thereof will lhe tate of
the last payment of rent or any other amount dueusuch lease prior to the first date such leazg be
terminated without penalty.

“Cash Equivalents” means:

Q) securities or obligations issued, insured or undimmlly guaranteed by the United States
government, the government of the United Kingdohg televant member state of the
European Union or any agency or instrumentalityebé in each case having maturities of
not more than 24 months from the date of acquisitie re of;

2 securities or obligations issued by any state efithited States of America, or any political
subdivision of any such state, or any public insieatality thereof, having maturities of not
more than 24 months from the date of acquisiti@rehf and, at the time of acquisition,
having an investment grade rating generally obtde&om either S&P or Moody's (or, if at
any time neither S&P nor Moody’s shall be ratingchswobligations, then from another
nationally recognized rating service);

3) commercial paper issued by any lender party toeal i€Facility or any bank holding company
owning any lender party to a Credit Facility;

()] commercial paper maturing no more than 12 monttes #fe date of acquisition thereof and,
at the time of acquisition, having a rating of@dt A-2 or P-2 from either S&P or Moody’s
(or, if at any time neither S&P nor Moody’s sha# mating such obligations, an equivalent
rating from another nationally recognized rating/&e);

5) time deposits, eurodollar time deposits, bank dépodomestic and LIBOR certificates of
deposit or bankers’ acceptances maturing no mane tho years after the date of acquisition
thereof issued by any lender party to a Creditllgoir any other bank or trust company (x)
having combined capital and surplus of not lese $250.0 million in the case of domestic
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banks and $100.0 million (or the U.S. Dollar eqléwa thereof) in the case of foreign banks
or (y) the long-term debt of which is rated at time of acquisition thereof at least “A-" or the
equivalent thereof by Standard & Poor’s Ratingsvi8es, or “A-" or the equivalent there of
by Moody’s Investors Service, Inc. (or if at thendi neither is issuing comparable ratings,
then a comparable rating of another nationally geted rating agency);

6) auction rate securities rated at least Aa3 by M&oagd AA- by S&P (or, ifatany time either
S&P or Moody’s shall not be rating such obligatioas equivalent rating from another
nationally recognized rating service);

) repurchase agreements or obligations with a termobfmore than 30 days for underlying
securities of the types described in clauses Z))aigd (5) above entered into with any bank
meeting the qualifications specified in clause §bpve or securities dealers of recognized
national standing;

(8) marketable short-term money market and similar $u@d either having assets in excess of
$250.0 million or (y) having a rating of at leas®for P-2 from either S&P or Moody’s (or, if
at any time neither S&P nor Moody's shall be ratiugh obligations, an equivalent rating
from another nationally recognized rating servit¢he United States);

9) interests in investment companies or money martkedd, 95% the investments of which are
one or more of the types of assets or instrumesgsribed in clauses (1) through (8) above;

(10)  any other investments used by the Company or tteriRied Subsidiaries as temporary
investments permitted by the Trustee in writingisrsole discretion; and

(11) in the case of investments by the Company or arysifiary organized or located in a
jurisdiction other than the United States or a memiftate of the European Union (or any
political subdivision or territory thereof), or ihe case of investments made in a country
outside the United States, other customarily etdihigh-quality investments in the country
where such Subsidiary is organized or located arhith such Investment is made, all as
conclusively determined in good faith by the Compamovidedthatbank deposits and short
term investments in local currency of any Restdcteubsidiary shall qualify as Cash
Equivalents as long as the aggregate amount thdoesf not exceed the amount reasonably
estimated by such Restricted Subsidiary as beirgpssary to finance the operations,
including capital expenditures, of such RestriGedbsidiary for the succeeding 90 days.

“Change of Control” means:

Q) C&W Communications (a) ceases to be the “benefmialer” (as defined in Rules 13d-3 and
13d-5 under the Exchange Act), directly or indigcof more than 50% of the total voting
power of the Voting Stock of the Company and (lgsess, by virtue of any powers conferred
by the articles of association or other documeergulating the Company to, directly or
indirectly, direct or cause the direction of manmaget and policies of the Company;

2 the sale, lease, transfer, conveyance or otheositsgn (other than by way of merger or
consolidation) in one or a series of related tratisas, of all or substantially all of the assets
of the Company and the Restricted Subsidiariesntaleea whole to any “person” (as such
termis used in Sections 13(d) and 14(d) of thehBrge Act) other than a Permitted Holder;
or

?3) the Issuer ceases to be a Wholly-Owned SubsidfghecCompany; or

4) the adoption by the stockholders of the Compang plan or proposal for the liquidation or
dissolution of the Company, other than a transaatiomplying with the covenant described
under “—Certain Covenants—Merger and Consolidatipn”

provided thata Change of Control shall not be deemed to hageroed pursuant to clause (1) of this
definition upon the consummation of the Post-ClgsReorganization or a Spin-Off. Notwithstanding the
foregoing, upon consummation of the Post-ClosingrBanization or a Spin-Off, “C&W Communications”lwi
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be replaced with New Immediate HoldCo, in respéthe Post-Closing Reorganization, and the SpireRtam
respect of the Spin-Off.

“Columbus Acquisition” refers to the acquisition dMarch 31, 2015 of the Columbus Group by Cable
& Wireless Communications Limited (formerly knows &£able & Wireless Communications Plc) and its
subsidiaries.

“Columbus Carve-Out” means the transfer of the @lus Carve-Out Entities and the Columbus
Carve-Out Receivable from Columbus Networks, Lichite the Columbus SPV Transferee pending receipt of
the regulatory approval from the FCC, in connectioth the Columbus Acquisition.

“Columbus Carve-Out Entities” refers, collectivelp, ARCOS-1 USA, Inc., Columbus Networks
Puerto Rico, Inc., Columbus Networks USA, Inc., SUR Net, Inc., and Columbus Networks
Telecommunications Services USA, Inc.

“Columbus Carve-Out Receivable” means the intrasgralebt owned by ARCOS-1 USA, Inc. to
Columbus Networks, Limited.

“Columbus Group” means Columbus International & all of its Subsidiaries.

“Columbus Principal Vendors” refers collectively ©VBI Holdings (Barbados) Inc., Cleanwater
Holdings (Barbados) Limited, Brendan Paddick, andu@bus Holdings LLC.

“Columbus Senior Notes” means Columbus Internatitm@’s 7.375% Senior Notes due 2021 issued
pursuant to the Columbus Senior Notes Indenture.

“Columbus Senior Notes Indenture” means the indentlated as of March 31, 2014, between,
amongst others, Columbus International Inc. aseisand The Bank of New York Mellon (Luxembourg) S.A
as trustee, as amended, supplemented or othengiddien from time to time.

“Columbus SPV Transferee” means the special purgebgle indirectly wholly owned by certain of
the Columbus Principal Vendors.

“CFA” means the Contingent Funding Agreement ddetiruary 3, 2010 among the Company, the
Issuer and Cable & Wireless Pension Trustee Lim#sdcamended, amended and restated, modified lacegp
from time to time, including, for the avoidancedwfubt, by way of a side letter.

“Commodity Agreements” means, in respect of a Rersmny commodity purchase contract,
commodity futures or forward contract, commoditiggtion contract or other similar contract (incluglin
commodities derivative agreements or arrangemetntsyhich such Person is a party or a beneficiary.

“Common Stock” means, with respect to any Persary and all shares, interests or other
participations in, and other equivalents (howewesighated and whether voting or nonvoting) of sRefson’s
common stock whether or not outstanding on theeld3ate, and includes, without limitation, all seri&nd
classes of such common stock.

“Consolidated EBITDA” means, for any period, opamgtincome (loss) determined on the basis of
IFRS of the Company and the Restricted Subsidiame€onsolidated basis, plus the following (to ¢hent
deducted or taken into account, as the case mdgitbe purposes of determining operating incolmss():

Q) Consolidated depreciation expense;
2 Consolidated amortization expense;
?3) stock based compensation expense;
()] at the option of the Company, other non-cash clsargducing operating incomerpvided

that if any such non-cash charge represents an aazfroalreserve for potential cash charges
in any future period, the cash payment in resgemeof in such future period shall reduce
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operating income to such extent, and excluding &radion of a prepaid cash item that was
paid in a prior period) less other non-cash iterhsnoome increasing operating income
(excluding any such non-cash item of income toekient it represents (i) a receipt of cash
payments in any future period, (ii) the reversahofaccrual or reserve for a potential cash
item that reduced operating income in any priofiggeand (iij) any non-cash gains with
respect to cash actually received in a prior pesodlong as such cash did not increase
operating income in such prior period);

any extraordinary, one-off, non-recurring, excepdibor unusual gain, loss, expense or charge,
including any charges or reserves in respect of msyructuring, redundancy, relocation,
refinancing, integration or severance or other qgosployment arrangements, signing,
retention or completion bonuses, transaction coatgjuisition costs, disposition costs,
business optimization, information technology immpémtation or development costs, costs
related to governmental investigations and curtit® or modifications to pension or
postretirement benefits schemes, litigation or asset impairment charges or the financial
impacts of natural disasters (including fire, flanad storm and related events);

at the option of the Company, effects of adjustsxéimicluding the effects of such adjustments
pushed down to such Person and its Restricted @abes) in such Person’s Consolidated
financial statements pursuant to IFRS (includingeiory, property, equipment, software,
goodwill, intangible assets, in process researchdavelopment, deferred revenue and debt
line items) attributable to the application of rpitalization accounting or acquisition
accounting, as the case may be, in relation tocamgummated acquisition or joint venture
investment or the amortization or write-off or verilown of amounts thereof, net of taxes;

any net gain (or loss) realized upon the sale, figldale or other disposition of any asset or
disposed operations of the Company or any Redfri@absidiary which is not sold or
otherwise disposed of in the ordinary course ofriess (as determined conclusively in good
faith by the Board of Directors or senior managetroéthe Company);

the amount of Management Fees and other fees ltddexpenses paid in such period to the
Permitted Holders to the extent permitted by theesant described under “-Eertain
Covenants — Limitation on Affiliate Transactigns

any reasonable expenses, charges or other coatedréb any Equity Offering, Permitted
Investment, acquisition, disposition, recapitai@ator the Incurrence of any Indebtedness
permitted by the Indenture, in each case, as detedrconclusively in good faith by an
Officer of the Company;

at the option of the Company, any adjustmentsdoce the impact of the cumulative effect of
a change in accounting principles and changesresuit of the adoption or modification of
accounting policies;

at the option of the Company, (i) the amount oElos the sale or transfer of any assets in
connection with an asset securitization progranmeeeivables factoring transaction or other
receivables transaction (including without limitati a Qualified Receivables Transaction)
and/or (ii) any gross margin (revenue minus cogioafds sold) recognized by any Affiliate of
the Company in relation to the sale of goods amdices relating to the business of the
Company and the Restricted Subsidiaries;

Specified Legal Expenses;

at the option of the Company, an amount equal @d®f the up-front installation fees
associated with commercial contract installatioasngleted during the applicable reporting
period, less any portion of such fees includedperating income for such periogrovided
that the amount of such fees, to the extent amortizet the life of the underlying service
contract, shall not be included in operating incomeny future period;

at the option of the Company, any fees or otheruamtsocharged or credited to the Company
or any Restricted Subsidiary related to Intra-Grddgrvices may be excluded from the
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calculation of Consolidated EBITDA to the extentlsufees or other amounts (a) are not
included in the externally reported operating cfmi or equivalent measure of the Reporting
Entity (as defined in any earnings releases aneérqgtublicly disseminated information
relating to the Reporting Entity) or (b) are deert@ble exceptional or unusual items;

(15) any charges orcosts in relation to any long-terwentive plan and any interest component of
pension or postretirement benefits schemes;

(16) atthe option of the Company, after reversing tie¢ooperating income or expense; and
(17) Receivables Fees.

For the purposes of determining the amount of Clissted EBITDA of the Company and the
Restricted Subsidiaries under this definition whigldenominated in a foreign currency, the Compaay, at
its option, calculate the U.S. Dollar equivalentoamt of such Consolidated EBITDA based on eithpthg
weighted average exchange rates for the relevaiddpased in the consolidated financial statemeifitthe
Reporting Entity for such relevant period or (iHetrelevant currency exchange rate in effect on the
Announcement Date.

“Consolidated Interest Expense” means, for anyogettie consolidated net interest income/expense of
the Company and the Restricted Subsidiaries (ih ease, determined on the basis of IFRS), whethier gr
accrued, including any such interest and chargesisting of:

Q) interest expense attributable to Capitalized L&atsigations;
2 non-cash interest expense;

?3) dividends on other distributions in respect of @b qualified Stock of the Company and all
Preferred Stock of any Restricted Subsidiary, t dixtent held by Persons other than the
Company or a Subsidiary of the Company;

4) the consolidated interest expense that was cagthtiuring such period; and

(5) interest actually paid by the Company or any Retetdi Subsidiary, under any Guarantee of
Indebtedness or other obligation of any other Rerso

Notwithstanding the foregoing, Consolidated Int¢ E&gense shall notinclude (a) any interest actrue
capitalized or paid in respect of Subordinated &talder Loans, (b) any commissions, discountsdyaeid
other fees and charges related to Qualified Rebkigalransactions, (c) any payments on any opgriases,
including without limitation any payments on angde, concession or license of property (or guagahtereof)
which would be considered an operating lease uliERR®, (d) any foreign currency gains or losses,af®)
pension liability cost, (f) any amortization of detiscount, debt issuance cost, charges and prer(g)rnosts

and charges associated with Hedging Obligatiorss (Rhany interest, costs and charges containethise (3)
of this definition.

“Consolidated Net Leverage Ratio,” as of any ddtdedermination, means the ratio of:

Q) (a) the outstanding Indebtedness (other than ) ladebtedness outstanding at the date of
determination under Credit Facilies not to exceedamount equal to the greater of (A)
$570.0 million and (B) 8.0% of Total Assets, (ifyaSubordinated Shareholder Loans, (iii)
any Indebtedness which is a contingent obligatibth@ Company or a Restricted Subsidiary,
and (iv) any Indebtedness Incurred pursuant tosets(14) or (21) of the second paragraph of
the covenant under the caption Gertain Covenants—Limitation on Indebtedripsé the
Company and the Restricted Subsidiaries on a Cadasetl basis, less (b) the aggregate
amount of cash and Cash Equivalents of the Compadythe Restricted Subsidiaries on a
Consolidated basis, to

2 the Pro forma EBITDA for the Test Period,
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provided, howeverthat the pro forma calculation of the Consolidaléet Leverage Ratio shall not
give effect to (a) any Indebtedness Incurred ordtite of determination pursuant to the provisioescdbed in
the second paragraph under the captionCértain Covenants—Limitation on Indebtedriess (b) the
discharge on the date of determination of any Itefldress to the extent that such discharge resaits the
proceeds Incurred pursuant to the provisions dasdrin the second paragraph under the captio€értain
Covenants—Limitation on Indebtedriess

For the avoidance of doubt, in determining Consaéd Net Leverage Ratio, no cash or Cash
Equivalents shall be included that are the proceddadebtedness in respect of which the calcutatibthe
Consolidated Net Leverage Ratio is to be made.

“Consolidated Senior Secured Net Leverage Rat®gfany date of determination, means the ratio of;

@) (a) the outstanding Senior Secured Indebtedneher(titan (i) Senior Secured Indebtedness
Incurred pursuant to clauses (14) or (21) of theos@ paragraph of the covenant under the
caption “—Certain Covenants—Limitation on Indebtedhessd (i) Senior Secured
Indebtedness which is a contingent obligation ef @ompany or a Restricted Subsidiary) of
the Company and the Restricted Subsidiaries onredlidated basis, less (b) the aggregate
amount of cash and Cash Equivalents of the Compadythe Restricted Subsidiaries on a
Consolidated basis, to

2) the Pro forma EBITDA for the Test Period,

provided, howeverthat the pro forma calculation of the Consolidagenior Secured Net Leverage
Ratio shall not give effect to (a) any Indebtednés=urred on the date of determination pursuanth®
provisions described in the second paragraph utidercaption “—€ertain Covenants—Limitation on
Indebtednessor (b) the discharge on the date of determinatdérany Indebtedness to the extent that such
discharge results from the proceeds Incurred putdoahe provisions described in the second paggunder
the caption “—€ertain Covenants—Limitation on Indebtedriess

For the avoidance of doubt, in determining Consatéd Senior Secured Net Leverage Ratio, no cash
or Cash Equivalents shall be included that argptheeeds of Indebtedness in respect of which theuladion
of the Consolidated Senior Secured Net Leveragm aib be made.

“Consolidation” means the consolidation or comhomatof the accounts of each of the Restricted
Subsidiaries with those of the Company in accordamth IFRS consistently appliedrovided, howevethat
“Consolidation” will notinclude (i) consolidatioor combination of the accounts of any UnrestriGedsidiary,
but the interest of the Company or any Restrictglosfliary in an Unrestricted Subsidiary will be aanted for
as an investment and (ii) at the Company’s electimy Receivables Entities. The term “Consolidateds a
correlative meaning.

“Content” means any rights to broadcast, transatribute or otherwise make available for viewing,
exhibition or reception (whether in analogue oiitdiformat and whether as a channel or an inteseetice, a
teletext-type service, an interactive service,roeahanced television service or any part of arth@fforegoing,
or on a pay-per-view basis, or near vide 0-on-de mandideo-on-demand basis or otherwise) any ornmae
of audio and/or visual images, audio content, taractive content (including hyperlinks, re-purpbseeb-site
content, database content plus associated templatesatting information and other data includingya
interactive applications or functionality), textatd, graphics, or other content, by means of angnsmeof
distribution, transmission or delivery system arteology (whether now known or herein after invelite

“Credit Facility” means, one or more debt faciktjearrangements, instruments, trust deeds, note
purchase agreements, indentures or commercial dap#ities and overdraft facilies (including, thout
limitation, the Senior Credit Facilities) with banlr other institutions or investors providing favolving
credit loans, term loans, receivables financingl(iding through the sale of receivables to suctitiri®ns or to
special purpose entities formed to borrow from sinshitutions against such receivables), lettersreflit, notes,
bonds, debentures or other Indebtedness, in ea®) aa amended, restated, modified, renewed, mdnd
replaced, restructured, refinanced, repaid, ine@as extended in whole or in part from time toeifand
whether in whole or in part and whether or not wifte original administrative agent and lenders rustlaer
administrative agent or agents or other banksgdititions or investors and whether provided urtderSenior
Credit Facilites, or one or more other credit tves agreements, indentures, financing agreeme attherwise)
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and in each case including all agreements, insintsrend documents executed and delivered pursuantin

connection with the foregoing (including but naonifed to any notes and letters of credit issuedymmt thereto
and any guarantee and collateral agreement, patehtrademark security agreement, mortgages er left
credit applications and other guarantees, pledogeements, security agreements and collateralndaus).

Without limiting the generality of the foregoinghet term “Credit Facility” shall include any agreemer

instrument (i) changing the maturity of any Indebiess Incurred thereunder or contemplated ther@by,
adding additional borrowers or guarantors thereyn(i€) increasing the amount of Indebtedness ined

thereunder or available to be borrowed thereundéwpotherwise altering the terms and conditithesre of.

“Currency Agreement’ means, in respect of a Peraog, foreign exchange contract, currency swap
agreement, futures contract, option contract, @ivie or other similar agreement as to which suetséh is a
party or a beneficiary.

“Default’” means any event which is, or after not@epassage of time or both would be, an Event of
Default; provided thatany Default that results solely from the taking asf action that would have been
permitted but for the continuation of a previousfddét will be deemed to be cured if such previowfddilt is
cured prior to becoming an Event of Default.

“Designated Non-Cash Consideration” means the rfarket value (as determined conclusively in
good faith by the Board of Directors or senior ngeraent of the Company) of hon-cash consideratiogived
by the Company or one of the Restricted Subsidiaifeconnection with an Asset Disposition that @ s
designated as Designated Non-Cash Consideratisnigoirto an Officer’s Certificate, setting fortte thasis of
such valuation, less the amount of cash or Casliv&leats received in connection with a subsequaxptent,
redemption, retirement, sale or other dispositibauzh Designated Non-Cash Consideration. A pdéidtem
of Designated Non-Cash Consideration will no lorgerconsidered to be outstanding when and to ek
has been paid, redeemed or otherwise retired drarabtherwise disposed of in compliance with tbeemant
described under “-Gertain Covenants—Limitation on Sales of AssetsSanzsidiary Stock.”

“Disqualified Stock” means, with respect to anyser, any Capital Stock of such Person which by its
terms (or by the terms of any security into whittsiconvertible or for which it is exchangeable)upon the
happening of any event:

Q) matures or is mandatorily redeemable pursuansiaking fund obligation or otherwise;

2 is convertible or exchangeable for Indebtednes®isqualified Stock (excluding Capital
Stock which is convertible or exchangeable soletythe option of the Company or a
Restricted Subsidiary); or

3) is redeemable at the option of the holder of thpi@aStock in whole or in part, in each case
on or prior to the earlier of the date (a) of that&l Maturity of the Notes or (b) on which
there are no Notes outstandimgovided thatonly the portion of Capital Stock which so
matures or is mandatorily redeemable, is so coitnebr exchangeable or is so redeemable at
the option of the holder thereof prior to such dai¢ be deemed to be Disqualified Stock;
provided, furtherthat any Capital Stock that would constitute Daldied Stock solely
because the holders thereof have the right to reqioe Company to repurchase such Capital
Stock upon the occurrence of a change of contrakeet sale (each defined in a substantially
identical manner to the corresponding definitions tiie Indenture) shall not constitute
Disqualified Stock if the terms of such Capital &td¢and all such securities into which it is
convertible or for which it is ratable or exchangled provide that the Company may not
repurchase or redeem any such Capital Stock (anduah securities into which it is
convertible or for which it is ratable or exchargea pursuant to such provision prior to
compliance by the Company with the provisions eflitdenture described under the captions
“—Certain Covenants—Change of Control” and Gertain Covenants—Limitation on Sales
of Assets and Subsidiary Stdelnd such repurchase or redemption complies witfCertain
Covenants—Limitation on Restricted Payménts

“Distribution Business” means: (1) the businessupfrading, constructing, creating, developing,
acquiring, operating, owning, leasing and mainteggnéable television networks (including for avoidarof
doubt master antenna television, satellite mastiemaa television, single and multi-channel micregvaingle
or multi-point distribution systems and direct-torhe satellite systems) for the transmission, réce@nd/or

57
53928109_10



delivery of multi-channel television and radio pragming, telephony and internet and/or data sesuvioethe
residential markets; or (2) any business whicésdental to or related to and in either case, ri@t® such
business.

“Dollar Equivalent” means, with respect to any mtamg amountin a currency other than U.S. dollars,
at any time of determination thereof by the Compalmy amount of U.S. dollars obtained by converingh
currency other than U.S. dollars involved in suomputation into U.S. dollars at the spot rate ffier purchase
of U.S. dollars with the applicable currency ottiern U.S. dollars as published in The Financialé&rm the
“Currencies” section (or, if The Financial Timesrie longer published, or if such information is lomger
available in The Financial Times, such source ag beselected in good faith by the Board of Direstor
senior management of the Company) on the dateobfdetermination.

“Enforcement Sale” means (1) any sale or dispasitiocluding by way of public auction) pursuant to
an enforcement action taken by the security trusteaccordance with the provisions of the Interderd
Agreement to the extent such sale or dispositioreffected in compliance with the provisions of the
Intercreditor Agreement, or (2) any sale or disfmsipursuant to the enforcement of security irofaef other
Indebtedness of the Issuer which complies withehms of an Additional Intercreditor Agreementifthere is
no such intercreditor agreement, would substantcainply with the requirements of clause (1) hereof

“Equity Offering” means (1) the distribution of Gggd Stock of the Spin Parentin connection witly an
Spin-Off, (2) a sale of (a) Capital Stock of then@mny (other than Disqualified Stock) or (b) Capitock the
proceeds of which are contributed as equity shapéad to the Company or as Subordinated Sharehbtufens
or (c) Subordinated Shareholder Loans.

“Escrowed Proceeds” means the proceeds from therinodf of any debt securiies or other
Indebtedness paid into escrow accounts with arpimgent escrow agent on the date of the applicfdang
or incurrence pursuant to escrow arrange mentspemanit the release of amounts on deposit in suctoes
accounts upon satisfaction of certain conditionsth@r occurrence of certain events. The tefscrowed
Proceedsshall include any interest earned on the amolatd in escrow.

“European Union” means the European Union, inclgdmember states as of May 1, 2004 but
excluding any country which became or becomes aliee of the European Union after May 1, 2004.

“Exchange Act’” means the United States SecuritieshBnge Act of 1934, as amended.

“Excluded Contribution” means Net Cash Proceedgroperty or assets received by the Company as
capital contributions or Subordinated Shareholdearls to the Company after April 1, 2015 or from the
issuance or sale (other than to a Restricted Sabgjdf Capital Stock (other than Disqualified it of the
Company, in each case to the extent designated Bg@uded Contribution pursuant to an Officer'sifieate
of the Company.

“Existing Senior Notes” means the Issuers 6.8758ia notes due 2022 issued pursuant to the
Existing Senior Notes Indenture.

“Existing Senior Notes Indenture” means the indentlated as of August 5, 2015, between, amongst
others, the Issuer and Deutsche Bank Trust Compangricas as Trustee, as amended, supplemented or
otherwise modified from time to time.

“Existing Senior Secured Notes” means the Issu@fS% senior secured notes due 2020 issued
pursuant to the Existing Senior Secured Notes inaen

“Existing Senior Secured Notes Indenture” meansritienture dated as of January 26, 2012, between,
amongst others, the Issuer and Deutsche Bank Tausipany Americas as Trustee, as amended, suppknent
or otherwise modified from time to time.

“fair market value” unless otherwise specified, vaver such term is used in the Indenture (except as
otherwise specifically provided in thi®®scription of the Not&s may be conclusively established by means of
an Officer's Certificate or a resolution of the Bodbaf Directors of the Company setting out such faarket
value as determined by such Officer or such Bo&Rim ctors in good faith.
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“FCC” refers to the U.S. Federal Communications @ussion.
“GAAP” means generally accepted accounting priresph the United States of America.
“Group” means the C&W Communications and its Sulasies.

“guarantee” means any obligation, contingent dienwise, of any Person directly or indirectly
guaranteeing any Indebtedness of any other Peradnaay obligation, direct or indirect, contingent o
otherwise, of such Person:

@) to purchase or pay (or advance or supply fundstier purchase or payment of) such
Indebtedness of such other Person (whether afigingrtue of partnership arrangements, or
by agreement to keep-well, to purchase assets sgeedurities or services, to take-or-pay, or
to maintain financial statement conditions or o#nise); or

2 entered into for purposes of assuring in any oth@nner the obligee of such Indebtedness of
the payment thereof or to protect such obligeersgdoss in respect thereof (in whole or in
part); provided, howeverthat the term “guarantee” will not include endorents for
collection or deposit in the ordinary course ofibass. The term “guarantee” used as a verb
has a corresponding meaning. “guarantor” meansltigor under a guarantee.

“Guarantor” means (1) as of the Issue Date, eac88HN Communications, the Company, Sable
Holding Limited, CWIGroup Limited, CWC-US Co-Borres, LLC, and Cable & Wireless (West Indies)
Limited in its capacity as guarantor of the Note®l §2) each Additional Guarantor in its capacity &s
additional guarantor of the Notes, in each casH, i@ Note Guarantee of such Person has beeasedein
accordance with the provisions of the Indenture.

“Hedging Obligations” of any Person means the ehilons of such Person pursuant to any Interest
Rate Agreement, Commodity Agreement or CurrencyeAgrent.

“Holdco Senior Credit Facility” means the interimedit facility agreement dated on or about the
Announcement Date between, among others, LGE Gtwhlco Limited and certain financial institutions a
lenders thereunder, as amended or supplementedifrento time.

“holder” means a Person in whose name a Note istezgd on the Registrar’s books.
“Holding Company” means, in relation to a Persaneatity of which that Person is a Subsidiary.

“IFRS” means the accounting standards issued binteenational Accounting Standards Board and its
predecessors, as in effect as of the Issue Datropurposes of the covenant described undeCértain
Covenants—Reportsas in effect from time to timggrovided thatat any date after the Issue Date the Company
may make an irrevocable election to establish‘#f#@RS” shall mean IFRS as in effect on a date ihatn or
prior to the date of such election. Except as otfssr expressly provided below or in the Indentadé ratios
and calculations based on IFRS contained in therinde shall be computed in conformity with IFR$ ahy
time after the Issue Date, the Company may eleapfy for all purposes of the Indenture, in lidulloRS,
GAAP and, upon such election, references to IFR8ihavill be construed to mean GAAP as in effecttiam
Issue Dateprovided that(1) all financial statements and reports to bevjgled, after such election, pursuant to
the Indenture shall be prepared on the basis of BAA in effect from time to time (including thapoun first
reporting its fiscal year results under GAAP, timafcial statements of the Reporting Entity shalfréstated on
the basis of GAAP for the year ending immediateaipmto the first fiscal year for which financiatase ments
have been prepared on the basis of GAAP), andr¢®) &nd after such election, all ratios, computetiand
other determinations based on IFRS contained iinthenture shall, at the Company’s option (a) camito be
computed in conformity with IFRSpfovided that following such election, the annual and semi-ahnu
information required by clauses (1) and (2) of finet paragraph of the covenant ‘Gertain Covenants—
Reports”shall include a reconciliation, either in the foates thereto or in a separate report deliveragwith,
of such IFRS presentation to the corresponding GA#ésentation of such financial information), o) te
computed in conformity with GAAP with retroactivéfext being given thereto assuming that such eadiiad
been made on the Issue Date. Thereafter, the Cgmpaw, at its option, elect to apply IFRS or GAARIa
compute all ratios, computations and other deteatiins based on IFRS or GAAP, as applicable, althen
basis of the foregoing provisions of this definitiof IFRS.
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“Incur’ means issue, create, assume, guaranteey ioc otherwise become liable foprovided,
however that any Indebtedness or Capital Stock of a Reesasting at the time such person becomes a
Restricted Subsidiary (whether by merger, constiida acquisition or otherwise) will be deemed te b
Incurred by such Restricted Subsidiary at the finecomes a Restricted Subsidiary; and the tetntufred”
and “Incurrence” have meanings correlative to tredoing.

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

Q) money borrowed or raised and debit balances atshank

2 any bond, note, loan stock, debenture or similat aestrument;

?3) acceptance or documentary credit facilities;

4) any other transaction (including without limitatidarward sale or purchase agreements)

having the commercial effect of a borrowing orirasof money or any of (2) to (3) above;

5) the principal component or liquidation preferendeadl obligations of such Person with
respect to the redemption, repayment or other odse of any Disqualified Stock or, with
respect to any Restricted Subsidiary, any Prefe®tedk (but excluding, in each case, any
accrued dividends); and

6) the principal component of Indebtedness of othesdies to the extent guaranteed by such
Person to the extent not otherwise included inride btedness of such Person,

provided thatindebtedness which has been cash-collateralizltirast be included in any calculation
of Indebtedness to the extent so cash-collatedhlize

Notwithstanding the foregoing, “Indebtedness” shadt include (a) any deposits or prepayments
received by the Company or a Restricted Subsidiarg a customer or subscriber for its service amgdaher
deferred or prepaid revenue, (b) any obligationsnitke payments in relation to earn outs, (c) Irnekbttss
which is in the nature of equity (other than redablm shares) or equity derivatives; (d) Capitalicedse
Obligations, (e) receivables sold or discountedetivér recourse or non-recourse, including, foratheidance
of doubt, any indebtedness in respect of Qualifateivables Transactions, including, without linida,
guarantees by a Receivables Entity of the obligatiof another Receivables Entity and any indeb&dire
respect of Limited Recourse, (f) pension obligation any obligation under employee plans or empémm
agreements, (g) any “parallel debt” obligationghi® extent that such obligations mirror other Irteédhess, (h)
any payments or liability for assets acquired owises supplied deferred (including Trade Payables)
accordance with the terms pursuant to which theveait assets were or are to be acquired or sewiees or
are to be supplied (including, without limitatioany liability under an IRU Contract) and (i) any ddgng
Obligations. The amount of Indebtedness of angéteat any date will be the outstanding balansaict date
of all unconditional obligations as described abawel the maximum liability, upon the occurrencettef
contingency giving rise to the obligation, of amntingent obligations at such date.

“Independent Financial Advisor’ means an accountiagpraisal or investment banking firm of
nationally recognized standing that is, in the gdaih judgment of the Board of Directors or senior
management of the Company, qualified to performtalsé for which it has been engaged.

“Initial Public Offering” means an Equity Offerirgf common stock or other common equity interests
of the Company, the Spin Parent or any direct diréct parent company of the Company (ttfeC Entity ")
following which there is a Public Market and, aseault of which, the shares of the common stocktber
common equity interests of the IPO Entity in suffering are listed on an internationally recognizeahange
or traded on an internationally recognized marketl{ding, for the avoidance of double, any suchuify
Offering of common stock or other common equitgrest of the Spin Parent in connection with any Spiif).

“Intercreditor Agreement” means the agreement ddttlary 13, 2010, including as amended and
restated on December 31, 2014, and as further aadesndd restated from time to time, between, amdingr o
the Company, the Issuer, the guarantors partytthesad certain other parties thereto.
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“Interest Rate Agreement” means, with respect tp R@rson, any interest rate protection agreement,
interest rate future agreement, interest rate apdigreement, interest rate swap agreement, inteatestcap
agreement, interest rate collar agreement, interatst hedge agreement or other similar agreement or
arrangement as to which such Person is party enafiziary.

“Intra-Group Services” means any of the followingadvided thatthe terms of each such transaction
are not materially less favorable, taken as a whol¢he Company or a Restricted Subsidiary, ac#ise may
be, than those that could be obtained in a comjmtednsaction in arm’s length dealings with a Beréat is
not an Affiliate):

Q) the sale of programming or other content by Libétgbal, the Spin Parent or any of their
respective Subsidiaries to the Company or any RestrSubsidiary;

2 the lease or sublease of office space, other pesnis equipment by the Company or the
Restricted Subsidiaries to Liberty Global, the Sarent or any of their respective
Subsidiaries or by Liberty Global, the Spin Pamrainy of their respective Subsidiaries to the
Company or the Restricted Subsidiaries;

3) the provision or receipt of other goods, servitasiities or other arrangements (in each case
not constituting Indebtedness) in the ordinary seuof business, by the Company or the
Restricted Subsidiaries to or from Liberty GlokthE Spin Parent or any of their respective
Subsidiaries, including, without limitation, (a)etle mployment of personnel, (b) provision of
employee healthcare or other benefits, (c) actinggent to buy or develop equipment, other
assets or services or to trade with residentidduiness customers, and (d) the provision of
treasury, audit, accounting, banking, strategyniray, marketing, network, technology,
research and development, telephony, office, adtnitive, compliance, payroll or other
similar services; and

4) the extension, in the ordinary course of busineskamn terms not materially less favorable to
the Company or the Restricted Subsidiaries tharsaength terms, by or to the Company or
the Restricted Subsidiaries to or by Liberty Glglttad Spin Parent or any of their respective
Subsidiaries of trade credit not constituting In@elness in relation to the provision or receipt
of Intra-Group Services referred to in paragraghys ) or (3) of this definition of Intra-
Group Services.

“Investment’ means, with respect to any Person,radstments by such Person in other Persons
(including Affiliates) in the form of any direct andirect advance, loan (other than advances @nsiins of
credit to customers in the ordinary course of bess) or other extensions of credit (including byyved
guarantee or similar arrangement, but excludingdeatyt or extension of credit represented by a luleposit
other than a time deposit) or capital contributoiby means of any transfer of cash or other ptype others
or any payment for property or services for theoact or use of others), or any purchase or acipuisitf
Capital Stock, Indebtedness or other similar imsémits issued by, such Person and all other iteatsatie or
would be classified as investments on a balancet ginepared in accordance with IFRBovided thatnone of
the following will be deemed to be an Investment:

Q) Hedging Obligations entered into in the ordinaryirse of business and in compliance with
the Indenture;

2 endorsements of negotiable instruments and docarie tite ordinary course of business; and

3 an acquisition of assets, Capital Stock or otheustes by the Company or a Subsidiary for
consideration to the extent such considerationistsnef Common Stock of the Company.

For purposes of the definition of “Unrestricted Sidiary” and “—Certain Covenants—Limitation on
Restricted Paymerits

Q) “Investment” will include the portion (proportiomato the Company's equity interest in a
Restricted Subsidiary to be designated as an Uiutest Subsidiary) of the fair market value
of the net assets of such Restricted Subsidiatlyeatime that such Restricted Subsidiary is
designated an Unrestricted Subsidigmyqvided, howeverthat upon a redesignation of such
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Subsidiary as a Restricted Subsidiary, the Compaitiybe deemed to continue to have a
permanent “Investment’ in an Unrestricted Subsidiaran amount (if positive) equal to (a)

the Company’s “Investment” in such Subsidiary &t time of such redesignation less (b) the
portion (proportionate to the Company’s equity ie in such Subsidiary) of the fair market
value of the net assets (as conclusively determimgdhe Board of Directors or senior

management of the Company in good faith) of suchsfliary at the time that such

Subsidiary is so redesignated a Restricted Sulrgjdiad

2 any property transferred to or from an Unrestricetbsidiary will be valued at its fair market
value at the time of such transfer, in each casieteymined conclusively in good faith by the
Board of Directors or senior manage ment of the Gamyp

If the Company or a Restricted Subsidiary transfemwveys, sells, leases or otherwise disposes of
Voting Stock of a Restricted Subsidiary such thethsSubsidiary is no longer a Restricted Subsiditsn the
Investment of the Company in such Person shaleeengd to have been made as of the date of sudfietranm
other disposition in an amount equal to the fairkmtivalue (as determined conclusively by the Boafrd
Directors or senior management of the Company auddaith).

“Investment Grade Securities” means:

Q) securities issued by the U.S. government or byaggncy or instrumentality thereof (other
than Cash Equivalents) or directly and fully guéead or insured by the U.S. government and
in each case with maturities not exceeding twoy&am the date of the acquisition;

2 securities issued by or a member of the Europeaonls of January 1, 2004, or any agency
or instrumentality thereof (other than Cash Equeiwéd) or directly and fully guaranteed or
insured by a member of the European Union as afalgnl, 2004, and in each case with
maturities not exceeding two years from the dath@ficquisition;

?3) debt securities or debt instruments with a ratihg or higher by Standard & Poor’s Ratings
Services or A-2 or higher by Moody’s Investors $&yInc. or the equivalent of such rating
by such rating organization, or if no rating ofr8tard & Poor's Ratings Services or Moody's
Investors Service, Inc. then exists, the equivatefnsuch rating by any other nationally
recognized securities ratings agency, by excludimy debt securities or instruments
constituting loans or advances among the Compadytsu$ ubsidiaries;

4) investments in any fund that invests exclusivelyinmestments of the type described in
clauses (1) through (3) which fund may also holdnaterial amounts of cash and Cash
Equivalents pending investment and/or distributaom

(5) corresponding instruments in countries other thase identified in clauses (1) and (2) above
customarily utilized for high quality investmentnda in each case, with maturites not
exceeding two years from the date of the acquisitio

“Investment Grade Status” shall occur when the Blogeeive both of the following:

Q) a rating of “Baa3” (or the equivalent) or highesrft Moody'’s Investors Service, Inc. or any of
its successors or assigns; and

2 a rating of “BBB-" (or the equivalent) or higheofn Standard & Poor’'s Ratings Services, or
any of its successors or assigns,

in each case, with a “stable outlook” from sucimaagency.

“IPO Market Capitalization” means an amount eqodiX the total number of issued and outstanding
shares of Capital Stock of the IPO Entity at theetiof closing of the Initial Public Offering multipd by (i)
the price per share at which such shares of constmark or common equity interests are sold or disteid in
such Initial Public Offering.
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“IRU Contract” means a contract entered into by C&a&mmunications, the Company or a Restricted
Subsidiary in the ordinary course of business lati@n to the right to use capacity on a telecomomtions
cable system (including the right to lease suclacipto another person).

“Issue Date” means
“Liberty Global” means Liberty Global plc and angdhall successors thereto.

“Lien” means any mortgage, pledge, security interescumbrance, lien or charge of any kind
(including any conditional sale or other title rtten agreement or lease in the nature thereof).

“Limited Condition Transaction” means (i) any Ine@ent or acquisition, in each case, by one or more
of the Company and the Restricted Subsidiariesngfassets, business or Person whose consummatiart is
conditioned on the availability of, or on obtainirtird party financing and (ii) any redemptionptechase,
defeasance, satisfaction and discharge or repayofidmtie btedness requiring irrevocable notice ineade of
such redemption, repurchase, defeasance, satisfatd discharge or repayment.

“Limited Recourse” means a letter of credit, rewady loan commitment, cash collateral account,
guarantee or other credit enhancement issued bydmpany or any Restricted Subsidiary (other than a
Receivables Entity) in connection with the incurreof Indebtedness by a Receivables Entity und@uaified
Receivables Transactioprovided thatthe aggregate amount of such letter of creditlbeirsement obligations
and the aggregate available amount of such rewgleian commitments, cash collateral accounts, giiees or
other such credit enhancements of the CompanyhenRestricted Subsidiaries (other than a Re ceig dbrity)
shall not exceed 25% of the principal amount ohdndebtedness at any time

“Management Fees” means any management, consultanather similar fees payable by the
Company or any Restricted Subsidiary.

“Market Capitalization” means an amount equal Ydh@ total number of issued and outstanding shares
of Capital Stock of the IPO Entity on the date& tleclaration of the relevant dividend, multiplied (i) the
arithmetic mean of the closing prices per shareswth Capital Stock for the 30 consecutive tradiagsd
immediately preceding the date of the declaratiosuoh dividend.

“Net Available Cash” from an Asset Disposition mearash payments received (including any cash
payments received by way of deferred payment afggpal pursuant to a note or installment receivadle
otherwise and net proceeds from the sale or otispiosiition of any securities received as consid@smabut
only as and when received, but excluding any otlmmsideration received in the form of assumptiorthzy
acquiring person of Indebtedness or other obligatielating to the properties or assets that aresthject of
such Asset Disposition or received in any othe roash form) therefrom, in each case net of:

Q) all legal, accounting, investment banking, titedaacording tax expenses, commissions and
other fees and expenses Incurred, and all fedstatk, provincial, foreign and local taxes
required to be paid or accrued as a liability udéf&®S (after taking into account any available
tax credits or deductions and any tax sharing aggees), as a consequence of such Asset
Disposition;

2 all payments made on any Indebtedness which igegdiy any assets subject to such Asset
Disposition, in accordance with the terms of angrLupon such assets, or which must by its
terms, or in order to obtain a necessary consestithh Asset Disposition, or by applicable
law be repaid out of the proceeds from such Asggtdsition;

?3) all distributions and other payments required torbede to minority interest holders in
Subsidiaries or joint ventures as a result of sAgtet Disposition; and

@ the deduction of appropriate amounts to be provinethe seller as a reserve, in accordance
with IFRS, against any liabilites associated witte assets disposed of in such Asset
Disposition and retained by the Company or any iestl Subsidiary after such Asset
Disposition.
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“Net Cash Proceeds” means, with respect to anyaigs or sale of Capital Stock, Subordinated
Shareholder Loans or other capital contributiohs, ¢ash proceeds of such issuance or sale nebofieyts’
fees, accountants’ fees, underwriters’ or placerag@nts’ fees, listing fees, discounts or commissiand
brokerage, consultant and other fees and chardesllgcincurred in connection with such issuancesale and
net of taxes paid or payable as a result of suglmisce or sale (after taking into account any alkgltax credit
or deductions and any tax sharing arrangements).

“New Immediate Holdco” means the direct or indirBabsidiary of Liberty Global following the Post-
Closing Reorganization.

“Officer” of any Person means the Chairman of treaf8l of Directors, the Chief Executive Officer,
the Chief Financial Officer, Deputy Chief Financi@fficer, the President, any Vice President, anynafang
Director, any Director, the Treasurer, any Assk®rasurer, the Secretary or any Assistant Sagreiaany
authorized signatory of such Person.

“Officer's Certificate” means a certificate signbgan Officer.

“Opinion of Counsel” means a written opinion froegal counsel who is reasonably acceptable to the
Trustee. The counsel may be an employee of or ebto¢he Company or the Trustee.

“ordinary course of business” means the ordinaryre® of business of the Group and/or Liberty
Global and its Subsidiaries.

“Parent” means Liberty Global, any Subsidiary obdity Global of which the Company is a
Subsidiary on the Issue Date and any other Perfomhh the Company at any time is or becomes a
Subsidiary after the Issue Date (including, for év@idance of doubt, the Spin Parent and any Siabgidf the
Spin Parent following any Spin-Off).

“Parent Expenses” means:

Q) costs (including all professional fees and expénsesirred by any Parent or any Subsidiary
of a Parentin connection with reporting obligasamder or otherwise Incurred in connection
with compliance with applicable laws, applicabldéesuor regulations of any governmental,
regulatory or self-regulatory body or stock excl@rnhe Indenture or any other agreement or
instrument relating to Indebtedness of the Comparany Restricted Subsidiary;

2 indemnification obligations of any Parent or anyoSidiary of a Parent owing to directors,
officers, employees or other Persons under itstehar by-laws or pursuant to written
agreements with any such Person with respect mitership or the Company or the conduct
of the business of the Company and the Restrictbdiiaries;

?3) obligations of any Parent or any Subsidiary of aePain respect of director and officer
insurance (including premiums therefor) with respgedts ownership of the Company or the
conduct of the business of the Company and theriRiest Subsidiaries; and

4) general corporate overhead expenses, includingegsminal fees and expenses and other
operational expenses of any Parent or Subsidiary Bfarent related to the ownership or
operation of the business (including, but not ladito, Intra-Group Services) of the Company
or any of the Restricted Subsidiaries, includingwasitions or dispositions by the Company or
the Subsidiaries permitted hereunder (whether disoocessful), in each case, to the extent
such costs, obligations and/or expenses are ndtyyaanother Subsidiary of such Parent; and

5) fees and expenses payable by any Parentin cooneath any Transaction.
“Permitted Asset Swap” means the concurrent puhasl sale or exchange of related business assets

(including, without limitation, securities of a Rédd Business) or a combination of such asseth,amad Cash
Equivalents between the Company or any of the Résdr Subsidiaries and another Person.
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“Permitted Business” means any business:

@)

@)

®)

4)

engaged in by the Company, the Issuer or any ®betricted Subsidiary on the Issue Date;
or

that consists of the upgrade, construction, creatievelopment, marketing, acquisition (to
the extent permitted under the Indenture), opematitlization and maintenance of networks
that use existing or future technology for the smaission, reception and delivery of voice,
video and/or other data (including networks thamsmit, receive and/or deliver services such
as multi-channel television and radio, programmied¢gphony (including, for the avoidance
of doubt, mobile telephony), Internet services andtent, high speed data transmission, video,
multi-media and related activities); or

other activities that are reasonably similar, daojl complementary or related to, or a

reasonable extension, development or expansidhehusinesses in which the Issuer and the
Restricted Subsidiaries are engaged on the Isste iDaluding, without limitation, all forms

of television, telephony (including, for the avaide of doubt, mobile telephony) and internet
services and any services relating to carriersyos, broadcast or communications services,
or Content; or

that comprises being a Holding Company of one oremBersons engaged in any such
business.

“Permitted Holders” means, collectively, (1) Libe@lobal, (2) in the event of a Spin-Off, the Spin
Parent and any Subsidiary of the Spin Parent, (8) Affiliate or Related Person of a Permitted Holde
described in clauses (1) or (2) above, and anyessoc to such Permitted Holder, Affiliate, or RetaPerson,
(4) any Person who is acting as an underwritenimection with any public or private offering of @l Stock
of the Company, acting in such capacity and (5) ‘@eyson” or “group” of related persons (as suacmteare
used in Sections 13(d) and 14(d) of the Exchangg wWleose acquisition of “beneficial ownership” (Wit the
meaning of Rules 13d-3 and 13d-5 under the Exch&ngeof Voting Stock or of all or substantiallyl aff the
assets of the Company and the Restricted Subesliftaken as a whole) constitutes a Change of Glointr
respect of which a Change of Control Offer is mawleaccordance with the requirements of the covenant
described under “-Eertain Covenants—Change of Conttol

“Permitted Investment” means an Investment by then@any or any Restricted Subsidiary in:

@)

@)

@)
4)

®)

(6)

@)

53928109_10

the Company or a Restricted Subsidiary (other thd&eceivables Entity) or a Person which
will, upon the making of such Investment, becom&estricted Subsidiary (other than a
Receivables Entity);

another Person if as a result of such Investmectt sther Person is merged or consolidated
with or into, or transfers or conveys all or subsitdly all its assets to, the Company or a
Restricted Subsidiary (other than a ReceivablegyfEnt

cash and Cash Equivalents or Investment Grade iBespr

receivables owing to the Company or any RestriGebsidiary created or acquired in the
ordinary course of business and payable or disebalg in accordance with customary trade
terms;provided, howeverthat such trade terms may include such concessidrade terms

as the Company or any such Restricted Subsidisyngeeasonable under the circumstances;

payroll, travel and similar advances to cover matthat are expected at the time of such
advances ultimately to be treated as expensesémuating purposes and that are made in the
ordinary course of business;

loans or advances to employees made in the ordommse of business consistent with past
practices of the Company or such Restricted Sulryidi

Capital Stock, obligations, accounts receivableseturities received in settlement of debts
created in the ordinary course of business and gwinthe Company or any Restricted
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®)

)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

53928109_10

Subsidiary, or as a result of foreclosure, perfector enforcement of any Lien, or in
satisfaction of judgments or pursuant to any plareorganization, workout, recapitalization
or similar arrangement including upon the bankrypicinsolvency of a debtor;

Investments made as a result of the receipt ofaasf consideration from a sale or other
disposition of property or assets, including withbmitation an Asset Disposition, in each
case, that was made in compliance withCertain Covenants—Limitation on Sales of Assets
and Subsidiary Stotkand other Investments resulting from the dispositof assets in
transactions excluded from the definition of “As88$position” pursuant to the exclusions
from such definition;

any Investment existing on the Issue Date or madguant to binding commitments in effect
on the Issue Date or an Investment consisting pfeatension, modification, replacement,
renewal or reinvestment of any Investment or bigdiommitment existing on the Issue Date
or made in compliance with the covenant entitled Certain Covenants—Limitation on
Restricted Paymerits provided that the amount of any such Investment or binding
commitment may be increased (a) as required byetiras of such Investment or binding
commitment as in existence on the Issue Date (@cduas a result of the accrual or accretion
of interest or original issue discount or the is®aa of pay-in-kind securities) or (b) as
otherwise permitted under the Indenture;

Currency Agreements, Commodity Agreements and dateRate Agreements and related
Hedging Obligations, which transactions or obligasi are Incurred in compliance with “—
Certain Covenants—Limitation on Indebtedriess

Investments by the Company or any of the RestriGabsidiaries, together with all other
Investments pursuant to this clause (11), in anreggde amount at the time of such
Investment not to exceed the greater of $250.0amilhnd 5.0% of Total Assets at any one
time, provided thatif an Investment is made pursuant to this clanse Person that is not a
Restricted Subsidiary and such Person subsequeatiymes a Restricted Subsidiary or is
subsequently designated a Restricted Subsidiagupot to the covenant described under “—
Certain Covenants—Limitation on Restricted Paymésisch Investment shall thereafter be
deemed to have been made pursuant to clause (9) @f the definition of “Permitted
Investments” and not this clause;

Investments by the Company or a Restricted Subygidia a Receivables Entity or any
Investment by a Receivables Entity in any others®grin each case, in connection with a
Qualified Receivables Transactigmpvided, howevetthat any Investment in any such Person
is in the form of a Purchase Money Note, or anyitgguiterest or interests in Receivables and
related assets generated by the Company or a ®edt$ubsidiary and transferred to any
Person in connection with a Qualified Receivablesnaction or any such Person owning
such Receivables;

guarantees issued in accordance withCertain Covenants—Limitation on Indebtedfiess
and other guarantees (and similar arrangeme n)lgfations not constituting Indebtedness;

pledges or deposits (a) with respect to leasestilites provided to third parties in the
ordinary course of business or (b) otherwise dbsdrin the definition of “Permitted Liens”
or made in connection with Liens permitted under dovenant described under Certain
Covenants—Limitation on Liehs

the Notes, the Senior Secured Notes Debt, the iBgiSenior Notes, the Columbus Senior
Notes, the 2019 Sterling Bonds;

so long as no Default or Event of Default of thpetyspecified in clause (1) or (2) under “—
Events of Defaulthas occurred and is continuing, (a) minority Istreents in any Person

engaged in a Permitted Business and (b) Investmengint ventures that conduct a

Permitted Business to the extent that, after gipirgforma effect to any such Investment, the
Consolidated Net Leverage Ratio would not exceéd t 1.00;
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a7

(18)

(19)
(20)

(21)

(22)

(23)

(24)

(25)

(26)

@7)

(28)

(29)

(30)

any Investment to the extent made using as comidarCapital Stock of the Company (other
than Disqualified Stock), Subordinated Shareholdems or Capital Stock of any Parent;

Investments acquired after the Issue Date as dt dsthe acquisition by the Company or a
Restricted Subsidiary, including by way of mergemalgamation or consolidation with or
into the Company or any Restricted Subsidiary traasaction that is not prohibited by the
covenant described above under the caption Cértain Covenants—Merger and
Consolidatioti after the Issue Date to the extent that such dtwments were not made in
contemplation of such acquisition, merger, amaldemaor consolidation and were in
existence on the date of such acquisition, meegealgamation or consolidation;

Permitted Joint Ventures;
Investments in Securitization Obligations;

Investments resulting from the disposition of assit transactions excluded from the
definition of “Asset Disposition” pursuant to thgadusions from such definition;

any Person where such Investment was acquiredebtimpany, the Issuer or any other
Restricted Subsidiary (a) in exchange for any olfregstment or accounts receivable held by
the Company , the Issuer or any such Restrictedi@ialoy in connection with or as a result of
a bankruptcy, workout, reorganization or recapitlon of the issuer of such other
Investment or accounts receivable or (b) as a tredud foreclosure by the Company , the
Issuer or any such Restricted Subsidiary with respe any secured Investment or other
transfer of title with respect to any secured Itmesit in default;

any transaction to the extent constituting an lowest that is permitted and made in
accordance with the provisions of the second papgof the covenant described under “—
Certain Covenants—Limitation on Affiliate Transao#’ (except those transactions described
in clauses (1), (5), (9) and (23) of that paragjaph

Investments in or constituting Bank Products;

the Columbus Carve-Out, or any component or theingiwg thereof, to the extent
constituting an Investment;

the C&W Carve-Out, or any component or the unwigdirereof, to the extent constituting an
Investment;

Investments consisting of purchases and acquisitdrinventory, supplies, material, services
or equipment or purchases of contract rights @nses or leases of intellectual property;

Investments consisting of the licensing or contidhu of intellectual property pursuant to
joint marketing arrangements;

advances in the form of a prepayment of expensdeng as such expenses are being paid in
accordance with customary trade terms of the Cognpaits Restricted Subsidiaries; and

Investments by the Company or a Restricted Subgidiimany joint venture in connection
with intercompany cash management arrangementlated activities arising in the ordinary
course of business.

“Permitted Joint Ventures” means one or more jedritures formed by the contribution of some or all
of the assets of the Company’s business solutiaisiah pursuant to a Business Division Transactma joint
venture formed by the Company or any of the RastliSubsidiaries with one or more joint venturers.
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“Permitted Liens” means:

@)

@)

®)

4)

®)

(6)

@)

®)

©)
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Liens on Receivables and related assets of thedgperibed in the definition of “Qualified
Receivables Transaction” Incurred in connectiorhveitQualified Receivables Transaction,
and Liens on Investments in Receivables Entities;

pledges or deposits by such Person under workmesrspensation laws, unemployment
insurance laws or similar legislation, or good Hade posits in connection with bids, tenders,
contracts (other than for the payment of Indebtssher leases to which such Person is a
party, or deposits to secure public or statutorjgeltions of such Person or deposits of cash
or United States government bonds to secure saretppeal bonds to which such Personiis a
party, or deposits as security for contested tadesmport or customs duties or for the
payment of rent, in each case Incurred in the arginourse of business;

Liens imposed by law, including carriers’, warehemen's, mechanics’ landlords’,
materialmen’s, repairmen’s, construction and other Liens, in each case for sums not yet
overdue for a period of more than 60 days or that@nded or being contested in good faith
by appropriate proceedings;

Liens for taxes, assessments or other governmehtabes not yet subject to penalties for
non-payment or which are being contested in goitkl lfey appropriate proceedings;

Liens in favor of issuers of surety, bid or perfamoe bonds or with respect to other
regulatory requirements or trade or governmentreotd or to secure leases or permits,
licenses, statutory or regulatory obligations, ettelrs of credit or bankers’ acceptances or
similar obligations issued pursuant to the reqaésind for the account of such Person in the
ordinary course of its business;

(a) mortgages, liens, security interests, restnisti encumbrances or any other matters of
record that have been placed by any governmemttata or regulatory authority, developer,
landlord or other third party on property or assessr which the Company or any Restricted
Subsidiary has easement rights or on any leasegefiyoand subordination or similar
arrangements relating thereto (including, withamttation, the right reserved to or vested in
any governmental authority by the terms of any dedigense, franchise, grant or permit
acquired by the Company or any of its Restrictebsi#liaries or by any statutory provision to
terminate any such lease, license, franchise, gramermit, or to require annual or other
payments as a condition to the continuance thereff minor survey exceptions,
encumbrances, trackage rights, special assessrgentsd leases, easements or reservations
of, or rights of others for, licenses, rights of waewers, electric lines, telegraph and
telephone lines and other similar purposes, orrgpribuilding codes or other restrictions
(including, without limitation, minor defects oregularities in titte and similar encumbrances)
as to the use of real properties or Liens incidetatathe conduct of the business of the
Company and the Restricted Subsidiaries or to ¥heecship of its properties which do not in
the aggregate materially adversely affect the vafigaid properties or materially impair their
use in the operation of the business of the Companalythe Restricted Subsidiaries, and (c)
any condemnation or eminent domain proceedingstafigany real property;

Liens securing Hedging Obligations, so long agd¢teted Indebtedness is, and is permitted to
be Incurred under the Indenture, secured by a bierthe same property securing such
Hedging Obligation;

leases, licenses, subleases and sublicenses dé dgsduding, without limitation, real
property and intellectual property rights) which dat materially interfere with the ordinary
conduct of the business of the Company or the RésdrSubsidiaries;

Liens arising out of judgments, decrees, orderaveards so long as any appropriate legal
proceedings which may have been duly initiated tfer review of such judgment, decree,
order or award have not been finally terminatedherperiod within which such proceedings
may be initiated has not expired;
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(10)

(11)

(12)

(13)

(14)
(15)

(16)

a7

(18)

(19)
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Liens for the purpose of securing the payment bbala part of the purchase price of, or
Capitalized Lease Obligations, Purchase Money @htigs or other payments Incurred to
finance the acquisition, improvement or constructiaf, assets or property acquired or
constructed in the ordinary course of businesdyding Liens arising out of conditional sale,
title retention, hire purchase, consignment or Isimarrangements for the sale of goods
entered into in the ordinary course of busingssjyided thasuch Liens do not encumber any
other assets or property of the Company or anyriReest Subsidiary other than such assets or
property and assets affixed or appurtenant thereto;

Liens (i) arising solely by virtue of any statutooy common law provisions or customary
business provisions relating to banker’s Lienshtagf set-off or similar rights and remedies
as to deposit accounts or other funds maintaindld avdlepositary institution, (ii) attaching to

commodity trading accounts or other commodity brage accounts incurred in the ordinary
course of business, (iii) encumbering reasonablstomary initial deposits and margin

deposits and similar Liens attaching to brokeragmants incurred in the ordinary course of
business and not for speculative purposes or @pposdits made in the ordinary course of
business to secure liability to insurance carriers;

Liens arising from United States Uniform Commerdtalde financing statement filings (or
similar filings in other applicable jurisdictionsgdgarding operating leases entered into by the
Company and the Restricted Subsidiaries in thenardicourse of business;

Liens securing Indebtedness to the extent Incumembmpliance with clause (2) of the first
paragraph of the covenant described unde€érain Covenants—Limitation in Indebtedriess
or clauses (1), (7), (13), (14), (16), (17), (20)(21) under the second paragraph of the
covenant described under ‘lmitation on Indebtedne&sin each case, including guarantees
and any Refinancing Indebtedness in respect thereof

[Reserved];
Liens existing on, or provided for under writte meargements existing on, the Issue Date;

Liens on property, other assets or shares of stbakPerson at the time such Person becomes
a Restricted Subsidiary (including Liens creatadurred or assumed in connection with or in
contemplation of such acquisition or transactigmyivided, howeverhat any such Lien may
not extend to any other property owned by the Cowpgar any other Restricted Subsidiary
(other than pursuant to after-acquired propertys#a in effect with respect to such Lien at
the time of acquisition on property of the typettheuld have been subject to such Lien
notwithstanding the occurrence of such acquisifion)

Liens on property at the time the Company or aréstl Subsidiary acquired the property,
including any acquisition by means of a merger arsolidation with or into any Restricted
Subsidiary (including Liens created, incurred orsumsed in connection with or in

contemplation of such acquisition or transactigmyivided, howeverthat any such Lien may

not extend to any other property owned by the Caomma such Restricted Subsidiary (other
than pursuant to after-acquired property clausesffatt with respect to such Lien at the time
of acquisition on property of the type that wouldwvé been subject to such Lien
notwithstanding the occurrence of such acquisifion)

Liens securing Indebtedness or other obligations dRestricted Subsidiary owing to the
Company or another Restricted Subsidiary;

Liens on rights, property and assets of the Rest@tiSubsidiaries to secure Indebtedness to
the extent Incurred in compliance with clause (@Jar the second paragraph of the covenant
described under “+Himitation on Indebtednes<ind guarantees thereof, and any Refinancing
Indebtedness in respect of Indebtedness referrad tlis clause (19)provided thatat the
time of the acquisition or other transaction purdue which such Indebtedness was incurred
and after giving effect to the incurrence of suotiebtedness on a pro forma basis, (i) the
Company or a Restricted Subsidiary would have batgle to incur $1.00 of additional
Indebtedness pursuant to clause (2) of the firsagraph of the covenant entited “—
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(20)

(21)

(22)

(23)

(24)

(25)

(26)

@7)

(28)

(29)

(30)

(31)

(32)

(33)

(34)

53928109_10

Limitation on Indebtedne%sor (i) the Consolidated Senior Secured Net Lexger Ratio
would not be greater than it was immediately piiorgiving pro forma effect to such
acquisition or other transaction and to the Inaurecof such Indebtedness);

Liens securing Refinancing Indebtedness Incurredreffinance Indebtedness that was
previously so securegyrovided thatany such Lien is limited to all or part of the sam

property or assets (plus improvements, accesspraseeds or dividends or distributions in
respect thereof) that secured (or, under the writtrgange ments under which the original Lien
arose, could secure) the Indebtedness being reéohar is in respect of property that is the
security for a Permitted Lien hereunder;

Liens securing the Notes or the Note Guarantees;

Liens on Capital Stock or other securities of angrddtricted Subsidiary that secure
Indebtedness or other obligations of such UnresttiSubsidiary;

any interest or title of a lessor under any Cajz#tal Lease Obligations or operating leases;

any encumbrance or restriction (including, butliotted to, put and call arrangements) with
respect to Capital Stock of any joint venture omikdr arrangement pursuant to any joint
venture or similar agreement;

Liens over rights under loan agreements relatingotoover notes or similar instruments
evidencing, the on-loan of proceeds received bestitted Subsidiary from the issuance of
Indebtedness, which Liens are created to securegmatyof such Indebtedness;

Liens on assets or property of a Restricted Sugidhat is not the Issuer or a Guarantor
securing Indebtedness of a Restricted Subsidiatygmot the Issuer or a Guarantor permitted
by the covenant described under Gertain Covenants—Limitation on Indebtedriess

any Liens in respect of the ownership interestsomassets owned by, any joint ventures
securing obligations of such joint ventures or Emagreements;

Liens on Escrowed Proceeds for the benefit of dleted holders of debt securities or other
Indebtedness (or the underwriters or arrangerg dfieor on cash set aside at the time of the
Incurrence of any Indebtedness or government siessupurchased with such cash, in either
case to the extent such cash or government sesupitefund the payment of interest on such
Indebtedness and are held in escrow accounts dasiamrangement to be applied for such
purpose;

Liens Incurred with respect to obligations thatrid exceed the greater of (a) $200.0 million
and (b) 3.0% of Total Assets at any time outstagidin

Liens consisting of any right of set-off grantedatwy financial institution acting as a lockbox
bank in connection with a Qualified ReceivablesriBgaction;

Liens for the purpose of perfecting the ownershipriests of a purchaser of Receivables and
related assets pursuant to any Qualified Re ceigaliensaction;

Cash deposits or other Liens for the purpose afréeg Limited Recourse; and

Liens arising in connection with other sales of &eables permitted hereunder without
recourse to the Company or any of the RestrictddiBliaries;

Liens in respect of Bank Products or to implemestttpooling arrangements or arising under
the general terms and conditions of banks with whibem Company or any Restricted
Subsidiary maintains a banking relationship orgouse cash management and other banking
services, netting and set-off arrangements, andirelm@ances over credit balances on bank
accounts to facilitate operation of such bank antoan a cash-pooled and net balance basis
(including any ancillary facility under any Creé#icility or other accommodation comprising
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(35)

(36)

@37)

(38)

(39)

(40)

(41)

(42)

of more than one account) and Liens of the Commargny Restricted Subsidiary under the
general terms and conditions of banks and finanoaitutions entered into in the ordinary
course of banking or other trading activities;

Liens on cash, Cash Equivalents or other propeisyng in connection with the defeasance,
discharge or redemption of Indebtednepsovided thatsuch defeasance, discharge or
redemption is permitted hereunder;

Liens on Receivables and related assets of the dppeified in the definition of “Qualified
Receivables Transaction”;

Liens on cash or Cash Equivalents securing thegafbins and facilities of Cable & Wireless
Limited under and in respect of the Cable & Wirel&ipplemental Pension Scheme and the
trust deed and rules in respect thereof;

Liens on cash in support of letters of credit isspersuant to the terms of the CFA or any
cash escrow arrangements for the same purpose;

Liens on equipment of the Company or any Restri@etsidiary granted in the ordinary
course of business to a client of the Company dReatricted Subsidiary at which such
equipmentis located;

subdivision agreements, site plan control agreesnefigvelopment agreements, servicing
agreements, cost sharing, reciprocal and othefasirmgreements with municipal and other

governmental authorities affecting the developmeatyicing or use of a propergrovided

the same are complied with in all material respectsept as such non-compliance does not
interfere in any material respect as determinegbird faith by the Issuer with the business of
the Company and its Subsidiaries taken as a whole;

facility cost sharing, servicing, reciprocal or ettsimilar agreements related to the use and/or
operation a property in the ordinary course of bes$;providedthe same are complied with
in all material respects; and

deemed trusts created by operation of law in rdspe@mounts which are (i) not yet due and
payable, (ii) immaterial, (iii) being contestedgood faith and by appropriate proceedings &
for which appropriate reserves have been establigheccordance with IFRS or (iv) unpaid

due to inadvertence after exercising due diligence.

“Person” means any individual, corporation, parihgy, joint venture, association, joint-stock
company, trust, unincorporated organization, lichilability company, government or any agency olitioal
subdivision hereof or any other entity.

“Preferred Stock,” as applied to the Capital Stafkany corporation, partnership, limited liability
company or other entity, means Capital Stock ofcags or classes (however designated) which fenpesl as
to the payment of dividends, or as to the distrdoubf assets upon any voluntary or involuntaryidation or
dissolution of such entity, over shares of Caftalck of any other class of such entity.

“Pro forma EBITDA” means, for any period, the Colidated EBITDA of the Company and the
Restricted Subsidiarieprovided, howeverthat for the purposes of calculating Pro formaTEB\ for such
period, if, as of such date of determination:

@)
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since the beginning of such period the CompanyngrRestricted Subsidiary will have made
any Asset Disposition or disposed of any compamy, lausiness, or any group of assets
constituting an operating unit of a business (aoghsdisposition, a Sale’) or if the
transaction giving rise to the need to calculate@onsolidated Net Leverage Ratio is such a
Sale, Pro forma EBITDA for such period will be redd by an amount equal to the
Consolidated EBITDA (if positive) attributable teetassets which are the subject of such Sale
for such period or increased by an amount equéhgoConsolidated EBITDA (if negative)
attributable thereto for such period;
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2 since the beginning of such period the CompanyngrRestricted Subsidiary (by merger or
otherwise) will have made an Investment in any ®eithat thereby becomes a Restricted
Subsidiary, or othemwise acquires any company, buaginess, or any group of assets
constituting an operating unit of a business (amhdnve stment or acquisition, trchase’)
including any such Purchase occurring in conneati@ih a transaction causing a calculation
to be made hereunder, Consolidated EBITDA for sperfiod will be calculated after giving
pro forma effect thereto as if such Purchase oedun the first day of such period; and

3) since the beginning of such period any Person fieaame a Restricted Subsidiary or was
merged with or into the Company or any Restricteids®liary since the beginning of such
period) will have made any Sale or any Purchasewmld have required an adjustment
pursuant to clause (1) or (2) above if made byGbenpany or a Restricted Subsidiary since
the beginning of such period, Consolidated EBITDA $uch period will be calculated after
giving pro forma effect thereto as if such SaldParchase occurred on the first day of such
period.

For purposes of this definiion and determining pbamce with any provision of the Indenture that
requires the calculation of any financial ratiotest, (a) whenever pro forma effect is to be git@rany
transaction or calculation, the pro forma calcoladi will be as determined conclusively in goodhfdiyy a
responsible financial or accounting officer of t@®mpany (including without limitation in respect of
anticipated expense and cost reductions) includiitfpout limitation, as a result of, or that woulesult from
any actions taken, committed to be taken or witpeet to which substantial steps have been taketheb
Company or any Restricted Subsidiary includingheditt limitation, in connection with any cost redoat
synergies or cost savings plan or program or inneotion with any transaction, investment, acquaisiti
disposition, restructuring, corporate reorganizatis otherwise (regardless of whether these coshgs and
cost reduction synergies could then be reflectgoténforma financial statements to the extent prega (b) in
determining the amount of Indebtedness outstandingny date of determination, pro forma effect khal
given to any Incurrence, repayment, repurchasesadahce or other acquisition, retirement or digghanf
Indebtedness as if such transaction had occurreteofirst day of the relevant period and (c) ietgron any
Indebtedness that bears interest at a floatinganadethat is being given pro forma effect shakkakeulated as if
the rate in effect on the date of calculation hadrbapplicable for the entire period (taking inte@unt any
Hedging Obligations applicable to such Indebtedness

“Public Debt” means any Indebtedness consistingparfds, debentures, notes or other similar debt
securities issued in (1) a public offering registeunder the Securities Act or (2) a private plamatmo
institutional investors that is underwritten fosate in accordance with Rule 144A or Regulatiom&en the
Securities Act, whether or not it includes registr rights entiting the holders of such debt séms to
registration thereof with the SEC for public resalbe term “Public Debt” (a) shall not include thetes (or
any Additional Notes) and (b) for the avoidancedotibt, shall not be construed to include any Ineleéhess
issued to institutional investors in a direct plaeat of such Indebtedness that is not underwriltg ran
intermediary (it being understood that, withoutiting the foregoing, a financing that is distribdit® not more
than ten Persongiovided thamultiple managed accounts and affiliates of arghd®ersons shall be treated as
one Person for the purposes of this definition)lldie deemed not to be underwritten), or any Inddbéss
under the Senior Credit Facilities, commercial banlsimilar Indebtedness, Capitalized Lease Olitigabr
recourse transfer of any financial asset or angrotype of Indebtedness incurred in a manner netocoarily
viewed as a “securities offering.”

“Pro forma Minority Interest EBITDA” means, for apgriod, an amount equal to the proportion of the
Pro forma EBITDA of the Company and the RestricBubsidiaries which would have been attributable to
minority interest holders in any non-wholly-ownedd®icted Subsidiary, on the basis that the releweias ures
for calculating such Pro forma EBITDA for such perunder the definition of “Pro forma EBITDA” (inadling
“Consolidated EBITDA") are attributed to such miitprinterest holders (rather than to the Companyaon
Consolidated basis)provided that to the extent that after the Issue Date, the ntynanterest holders’
proportionate interest in any non-wholly-owned Retgtd Subsidiary decreases, such relevant meashedls
be reduced by an amount proportionate to such dseréand in the event of a subsequent increash, suc
relevant measures shall be increased by an ammpogionate to such increase).

“Public Market” means any time after an Equity Qifig has been consummated, shares of common
stock or other common equity interests of the IRMYEhaving a market value in excess of $75.0iarilon the
date of such Equity Offering have been distribygadsuant to such Equity Offering.
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“Public Offering” means any offering, including dmtial Public Offering, of shares of common stock
or other common equity interests that are listedanrexchange or publicly offered (which shall imdwany
offering pursuant to Rule 144A and/or Regulatiomn8er the Securities Actto professional markeestors or
similar persons).

“Public Offering Expenses” means expenses Inculnedny Parent in connection with any public
offering of Capital Stock or Indebtedness (whetenot successful):

@) where the net proceeds of such offering are intértdebe received by or contributed or
loaned to the Company or a Restricted Subsidiary; o

2 in a prorated amount of such expenses in propottiothe amount of such net proceeds
intended to be so received, contributed or loaoed;

?3) otherwise on an interim basis prior to completidswuch offering so long as any Parent shall
cause the amount of such expenses to be repalé t€dmpany or the relevant Restricted
Subsidiary out of the proceeds of such offeringngotty if completed, in each case, to the
extent such expenses are not paid by another Saysad such Parent.

“Purchase Money Note” means a promissory note 8eaeivables Entity evidencing the deferred
purchase price of Receivables (and related asaatipr a line of credit, which may be irrevocalflem the
Company or any Restricted Subsidiary in connectigth a Qualified Receivables Transaction with a
Receivables Entity, which note is intended to fethat portion of the purchase price thatis add pn cash or
a contribution of equity and which is (a) is repalgafrom cash available to the Receivables Entitiier than (i)
amounts required to be established as reservesgnirn® agreements, (i) amounts paid to investorespect
of interest, (iii) principal and other amounts owiw such investors and (iv) amounts owing to sawbstors
and amounts paid in connection with the purchaseeofly generated Receivables and (b) may be sulmted
to the payments described in clause (a).

“Purchase Money Obligations” means any Indebtedimessred to finance or refinance the acquisition,
leasing, construction or improvement of propergal(ror personal) or assets (including Capital Stoakd
whether acquired through the direct acquisitioauafh property or assets or the acquisition of thpital Stock
of any Person owning such property or assets heraise.

“Qualified Receivables Transaction” means any tatisn or series of transactions that may be
entered into by the Company or any of the Restli@absidiaries pursuant to which the Company orddrilie
Restricted Subsidiaries may sell, convey or otheewtransfer to (1) a Receivables Entity (in theecafa
transfer by the Company or any of the Restricteasiliaries) and (2) any other Person (in the césdransfer
by a Receivables Entity), or may grant a Lien imy Receivables (whether now existing or arisintha future)
of the Company or any of the Restricted Subsidiarend any assets related thereto including, withou
limitation, all collateral securing such Receivablall contracts and all guarantees or other ofidiga in
respect of such accounts receivable, the procetsiach Receivables and other assets which are roasity
transferred, or in respect of which Liens are custdly granted, in connection with asset secutitira
involving Receivables and any Hedging Obligatiomesed into by the Company or any such Restricted
Subsidiary in connection with such Receivables.

“Receivable” means a right to receive payment agifiom a sale or lease of goods or the performance
of services by a Person pursuant to an arrangemitmanother Person pursuant to which such othesdpes
obligated to pay for goods or services under tehaspermit the purchase of such goods and seroitesedit
and shall include, in any event, any items of prgptaat would be classified as an “account,” “¢blapaper,”
“payment intangible” or “instrument’ under the Umin Commercial Code as in effect in the State ofvNe
York and any “supporting obligations” as so defined

“Receivables Entity” means a Wholly Owned Subsigdiafrthe Company (or another Person in which
the Company or any Restricted Subsidiary makesiagstment and to which the Company or any Restricte
Subsidiary transfers Receivables and related g§ssbish engages in no activities other than in @ation with
the financing of Receivables and which is desighatg the Board of Directors of the Company (as joled
below) as a Receivables Entity:
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Q) no portion of the Indebtedness or any other olitigat(contingent or otherwise) of which:

(a) is guaranteed by the Company or any Restrictedi@abg (excluding guarantees of
obligations (other than the principal of, and iet&ron, Indebtedness) pursuant to
Standard Securitization Undertakings);

(b) is recourse to or obligates the Company or anyrReésd Subsidiary in any way
other than pursuant to Standard Securitization dalimgs; or

(c) subjects any property or asset of the Company piRestricted Subsidiary, directly
or indirectly, contingently or otherwise, to thetisfction thereof, other than
pursuant to Standard Securitization Undertakings;

(d) except, in each such case, Limited Recourse andhiged Liens as defined in
clauses (30) through (33) of the definition there of

2) with which neither the Company nor any Restricteds$diary has any material contract,
agreement, arrangement or understanding (exceninection with a Purchase Money Note
or Qualified Receivables Transaction) other thartesms no less favorable to the Company
or such Restricted Subsidiary than those that niightbtained at the time from Persons that
are not Affiliates of the Company, other than fpagable in the ordinary course of business
in connection with servicing Receivables; and

?3) to which neither the Company nor any Restricteds®&lidry has any obligation to maintain or
preserve such entity’s financial condition or cagseh entity to achieve certain levels of
operating results (other than those related to rmidéntal to the relevant Qualified
Receivables Transactions), except for Limited Res®u

Any such designation by the Board of Directorshef Company shall be evidenced to the Trustee by
promptly filing with the Trustee a certified copy the resolution of the Board of Directors of therfpany
giving effect to such designation and an Offic&@&rtificate certifying that such designation coragdlivith the
foregoing conditions.

“Receivables Fees” means reasonable distributiopayments made directly or by means of discounts
with respect to any participation interest issuedald in connection with, and other fees paid Besson that is
not a Receivables Entity in connection with, anyalfiied Receivables Transaction.

“Receivables Repurchase Obligation” means any alidig of a seller of Receivables in a Qualified
Receivables Transaction to repurchase ReceivablEsgaas a result of a breach of a representati@manty
or covenant or otherwise, including as a resulaafeceivable or portion thereof becoming subjecany
asserted defense, dispute, offset or counterclaiamy kind as a result of any action taken by, failure to
take action by or any other eventrelating to téliies

“Refinancing Indebtedness” means Indebtedness ithaincurred to refund, refinance, replace,
exchange, renew, repay or extend (including putstoaany defeasance or discharge mechanism) (to#éc
“refinance,” “refinances,” and “refinanced” shal\e a correlative meaning) any Indebtedness egistinthe
Issue Date or Incurred in compliance with the Indem(including Indebtedness of the Company thataaces
Indebtedness of any Restricted Subsidiary and Iediekss of any Restricted Subsidiary that refinence
Indebtedness of another Restricted Subsidiarylding Indebtedness that refinances Refinancingbtediness,
including successive refinancingspvided, howeverhat:

Q) if the Indebtedness being refinanced constituteso®linated Obligations, (a) if the Stated
Maturity of the Indebtedness being refinanced iexathan the Stated Maturity of the Notes,
the Refinancing Indebtedness has a Stated Maupityarlier than the Stated Maturity of the
Indebtedness being refinanced or (b) if the Stataturity of the Indebtedness being
refinanced is later than the Stated Maturity of Mates, the Refinancing Indebtedness has a
Stated Maturity later than the Stated Maturityhaf Notes;

2 such Refinancing Indebtedness is Incurred in ameggde principal amount (or if issued with
original issue discount, an aggregate issue ptiag)is equal to or less than the sum of the
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@)

aggregate principal amount (or if issued with avdiissue discount, the aggregate accreted
value) then outstanding of the Indebtedness begfiganced plus an amount to pay any

interest, fees and expenses, premiums and defeasasts, Incurred in connection therewith;

and

if the Indebtedness being refinanced constitutdsoflinated Obligations, such Refinancing

Indebtedness is subordinated in right of paymeittiéoNotes on terms at least as favorable to
the holders of the Notes as those contained id¢tfmimentation governing the Indebtedness
being refinanced,

Refinancing Indebtedness in respect of any CrealiilRy or any other Indebtedness may be Incurred
from time to time after the termination, dischaogeepayment of all or any part of any such Créditility or
other Indebtedness.

“Related Business” means any business that isgh@ ss or related, ancillary or complementary to,
any of the businesses of the Company and the BiestiS ubsidiaries on the Issue Date.

“Related Person” with respectto any Permitted Enldheans:

@)

@)

®)

any controlling equity holder or majority (or morejvned Subsidiary of such Permitted
Holder; or

in the case of an individual, any spouse, familymimer or relative of such individual, any

trust or partnership for the benefit of one or mofesuch individual and any such spouse,
family member or relative, or the estate, execuwtdministrator, committee or beneficiaries of
any thereof; or

any trust, corporation, partnership or other Peffsorwhich one or more of the Permitted
Holders and other Related Persons of any thereadtitote the beneficiaries, stockholders,
partners or owners thereof, or Persons beneficladlging in the aggregate a majority (or
more) controlling interest therein.

“Related Taxes” means:

@)

any taxes, including but not limited to sales, usansfer, rental, ad valorem, value added,
stamp, property, consumption, franchise, licenspijtal, registration, business, customs, net
worth, gross receipts, excise, occupancy, intaegildr similar taxes (other than (x) taxes
measured by income and (y) withholding imposed ayments made by any Parent), required
to be paid by any Parent by virtue of its:

(a) being organized or incorporated or having Capitaick outstanding (but not by
virtue of owning stock or other equity interestsamfy corporation or other entity
other than the Company or any of the Company’s Biai&es), or

(b) being a holding company parent of the Company oy ah the Company’s
Subsidiaries, or

(c) receiving dividends from or other distributionsraspect of the Capital Stock of the
Company, or any of the Company’s Subsidiaries, or

(d) having guaranteed any obligations of the Companyaoy Subsidiary of the
Company, or

(e) having made any payment in respect to any of #nstfor which the Company is
permitted to make payments to any Parent purswmrittCertain Covenants—
Limitation on Restricted Paymerits,

in each case, to the extent such taxes are nobyadother Subsidiary or such Parent; and
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@)

any taxes measured by income for which any Paseliéble up to an amount not to exceed
with respect to such taxes the amount of any saxdstthat the Company and its Subsidiaries
would have been required to pay on a separate apnipesis or on a consolidated basis if the
Company and its Subsidiaries had paid tax on adtioiaded, combined, group, affiliated or
unitary basis on behalf of an affiliated group detisg only of the Company and its
Subsidiaries and any taxes imposed by way of witihg on payments made by one Parent
to another Parent on any financing that is providticectly or indirectly in relation to the
Company and its Subsidiaries (reduced by any texaasured by income actually paid by the
Company and its Subsidiaries).

“Reporting Entity” refers to C&W Communications, fmllowing any election made in accordance
with the fifth paragraph of the covenant describneder “—Certain Covenants—Repdrtthe Company or
another Parent of the Company.

“Restricted Investment” means any Investment athen a Permitted Investment.

“Restricted Subsidiary” means any Subsidiary of @@mpany (including the Issuer) other than an
Unrestricted Subsidiary.

“SEC” means the United States Securities and Exgdn&ommission.

“Securities Act” means the United States Securiesof 1933, as amended.

“Secured Indebtedness” means any Indebtednesy &ferson secured by a Lien.

“Securitization Obligation” means any Indebtednessther obligation of any Receivables Entity.

“Senior Credit Facilities” means the senior crefditility agreement to initially be entered into
following the Announcement Date between, amongretheGE Coral Holdco Limited, and certain financial
institutions as lenders thereunder, as amendegpptesmented from time to time.

“Senior Indebtedness” means, whether outstandirteotssue Date or thereafter Incurred, all amounts
payable by, under or in respect of all other Inddbess of the Issuer, the Company or any otheraBtaar
including premiums and accrued and unpaid integffastuding interest accruing on or after the filinfyany
petition in bankruptcy or for reorganization refgtito the Issuer, the Company or such other Guarattthe
rate specified in the documentation with respeeteto whether or not a claim for post filing intetrées allowed
in such proceeding) and fees relating the petoyided, howeverthat Senior Indebtedness will not include:

@)
@)

@)
4)

®)

©)

any Indebtedness Incurred in violation of the Index

any obligation of the Company to any Restricted s&liary or any obligation of any
Guarantor to the Company or any Restricted Subgidia

any liability for taxes owed or owing by the Comgam any Restricted Subsidiary;

any accounts payable or other liability to tradediors arising in the ordinary course of
business (including guarantees thereof or instrtenevidencing such liabilities);

any Indebtedness, guarantee or obligation of theels the Company or any other Guarantor
that is expressly subordinate or junior in righpafyment to any other Indebtedness, guarantee
or obligation of the Issuer, the Company or sucheotGuarantor, including, without
limitation, any Subordinated Obligation; or

any Capital Stock.

“Senior Secured Indebtedness” means, with respeay Person as of any date of determination, any
Indebtedness that is secured by a Lien (other ¢hdien permitted under clause (28) of the definitiof
“Permitted Liens” above).
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“Senior Secured Notes Debt” means the Existing @erSecured Notes or any Refinancing
Indebtedness in respect thereof (including, foraheidance of doubt, the senior secured term laatifity B1 in
an aggregate principal amount of $440 million urtherSenior Credit Facilities).

“Significant Subsidiary” means any Restricted Sdizsy which, together with the Restricted
Subsidiaries of such Restricted Subsidiary, acealftr more than 10.0% of the Total Assets of tengany
as ofthe end of the most recently completed figeat.

“Special Dividend” means the special dividend i@ #dmount ofin the amount of £0.03 per share to be
paid to the Cable & Wireless Communications’ shaladrs of record immediately prior to the consuniomat
of the Acquisition.

“Specified Legal Expenses” means, to the extentoamistituting an extraordinary, non-recurring or
unusual loss, charge or expense, all attorneys’exiperts’ fees and expenses and all other costsilities
(including all damages, penalties, fines and indécation and setiement payments) and expensed pai
payable in connection with any threatened, pendiogipleted or future claim, demand, action, sudcpeding,
inquiry or investigation (whether civil, criminadministrative, governmental or investigative).

“Spin-Off’ means a transaction by which all outstang ordinary shares of the Company or a Parent of
the Company directly or indirectly owned by Libe@lobal are distributed to (x) all of Liberty Glalsa
shareholders, or (y) all of the shareholders cesmmyione or more group of Liberty Global’s sharekot as
provided by Liberty Global's articles of associatian each case, either directly or indirectly tigh the
distribution of shares in a company holding the @any’s shares or a Parent’s shares.

“Spin Parent” means the Person the shares of wdiehdistributed to the shareholders of Liberty
Global pursuant to the Spin-Off.

“Standard Securitization Undertakings” means repmgions, warranties, covenants and indemnities
entered into by the Company or any Restricted $lidrsi which are reasonably customary in securitzedf
Receivables transactions, including, without liinita, those relating to the servicing of the assaftsa
Receivables Entity and Limited Recourse, it beinderstood that any Receivables Repurchase Oblisitiall
be deemed to be a Standard Securitization Undagaki

“Stated Maturity” means, with respect to any sdguthe date specified in such security as thedfixe
date on which the payment of principal of such sigcis due and payable, including pursuant to exndatory
redemption provision, but shall not include anyteagent obligations to repay, redeem or repurclaagesuch
principal prior to the date originally scheduled foe payment thereof.

“Subordinated Obligation” means, in the case of B®uer, any Indebtedness which is expressly
subordinate or junior in right of payment to thet®opursuant to a written agreement and, in the cas
Guarantor, any Indebtedness which is expresslyrdiriade or junior in right of payment to the Noteig@antee
of such Guarantor pursuant to a written agreement.

“Subordinated Shareholder Loans” means Indebtediette Company (and any security into which
such Indebtedness, other than Capital Stock, isestible or for which it is exchangeable at theiopwof the
holder) issued to and held by any Affiliate (ottiean a Restricted Subsidiary) that (either purst@iis terms
or pursuant to an agreement with respect thereto):

Q) does not mature or require any amortization, redemmr other repayment of principal or
any sinking fund payment prior to the first annsay of the Stated Maturity of the Notes
(other than through conversion or exchange of sndabtedness into Capital Stock (other
than Disqualified Stock) of the Company or any Iigelness meeting the requirements of this
definition);

2 does not require, prior to the first anniversaryhef Stated Maturity of the Notes, payment of
cash interest, cash withholding amounts or otheh gaoss-ups, or any similar cash amounts;

?3) contains no change of control or similar provisidmst are effective, and does not accelerate
and has no right to declare a default or eventeddudt or take any enforcement action or
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otherwise require any cash payment prior to tte &nniversary of the Stated Maturity or the
Notes;

()] does not provide for or require any Lien or encuanice over any asset of the Company or
any of the Restricted Subsidiaries;

5) is subordinated in right of payment to the prioympant in full of the Notes or the Note
Guarantee, as applicable, in the event of (a) @ tot partial liquidation, dissolution or
winding up of the Company, (b) a bankruptcy, repizgtion, insolvency, receivership or
similar proceeding relating to the Company or itsperty, (c) an assignment for the benefit of
creditors or (d) any marshalling of the Compangsets and liabilities;

6) under which the Company may not make any paymedistribution of any kind or character
with respect to any obligations on, or relatingstach Subordinated Shareholder Loans if (a) a
payment Default on the Notes occurs and is comiar (b) any other Default under the
Indenture occurs and is continuing on the Note$ reamits the holders of the Notes to
accelerate their maturity and the Company recaiotise of such Default from the requisite
holders of the Notes, until in each case the edrti¢ (i) the date on which such Default is
cured or waived or (ii) 180 days from the date sDefault occurs (and only once such notice
may be given during any 360 day period); and

) under which, if the holder of such Subordinated rélhalder Loans receives a payment or
distribution with respect to such Subordinated 8halder Loan (a) other than in accordance
with the Indenture or as a result of a mandatoguirement of applicable law or (b) under
circumstances described under clauses (5)(a) thrédigabove, such holder will forthwith
pay all such amounts to the Trustee to be heldust for application in accordance with the
Indenture.

“Subsidiary” of any Person means (a) any corpona@ssociation or other business entity (other ¢than
partnership, joint venture, limited liability compa or similar entity) of which more than 50% of ttatal
ordinary voting power of shares of Capital Stockitlerd (without regard to the occurrence of anyto@ency)
to vote in the election of directors, managergastees thereof (or Persons performing similartions) or (b)
any partnership, joint venture limited liabilitympany or similar entity of which more than 50%lod tcapital
accounts, distribution rights, total equity andingtinterests or general or limited partnershierests, as
applicable, is, in the case of clauses (a) andafolhe time owned or controlled, directly or imtity, by (1)
such Person, (2) such Person and one or more fufesdof such Person or (3) one or more Subséhaoi
such Person. Except as used in clause (7)(b) ofé¢loend paragraph of the covenant described under “
Certain Covenants—Limitation on Indebtedriet®e definition of “Group” above, or otherwiseesjified herein,
each reference to a Subsidiary will refer to a #lidas of the Company.

“Telecommunications Services of Trinidad and ToBagmwans Telecommunications Services of
Trinidad and Tobago Limited.

“Test Period” means, on any date of determinatio@mperiod of the most recent two consecutive fisca
half-years for which semi-annual reports have mmesfy been furnished to holders of the Notes punstgathe
covenant described under ‘Certain Covenants—Repditéhe “LTM Test Period”); provided thatat any date
after the Issue Date the Company may make aneifeitiestablish that “Test Period” shall mean,tendate of
determination, the period of the most recent twoaseoutive fiscal quarters for which reports or rinte
management statements have previously been fuchighéwolders of the Notes pursuant to the covenant
described under “-Gertain Covenants—Repofts multiplied by 2.0 (the LE2QA Test Period).
Notwithstanding the foregoing, the Company may anhke one election to change from the LTM Testdeeri
to the L2QA Test Period after the Issue Date.

“Total Assets” means the Consolidated total assét€ompany and the Restricted Subsidiaries as
shown on the most recent balance sheet (excluddobtnotes thereto) of the Reporting Entity (aindthe
case of any determination relating to any Incureeotindebtedness or any Restricted Payment, ao fopna
basis including any property or assets being aeduir connection therewith).
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“Trade Payables” means, with respect to any Perm@oy,accounts payable or any indebtedness or
monetary obligation to trade creditors createdyrmesl or guaranteed by such Person arising in thanaoy
course of business in connection with the acqaisitif goods or services.

“Transaction Facilities” means, collectively, (1het senior secured term loan facility B2 in an
aggregate principal amount of $360 million andt®)senior secured multi-currency revolving créatility in
an aggregate principal amount of $570 million,aclecase, under the Senior Credit Facilities.

“Transactions” means (1) the Acquisition, (2) assdborder merger between C&W Communications
and one or more direct or indirect subsidiariekibérty Global and the formation of a new companger the
Companies (Cross-Border Mergers) Regulations 20K) @s a successor to C&W Communications, (3) the
Special Dividend and/or the making of any intercamp loans, distributions or contributions by LGEr&lo
Holdco Limited (or another subsidiary of Libertydbhl) to C&W Communications to the fund the paynaht
the Special Dividend, (4) any dividend, loan orestinvestment to a Parent in an aggregate prinaipaunt
necessary to prepay any borrowings under the Holewmior Credit Facility, (5) any transaction regqdir
pursuant to, or in connection with, clauses (1), (3) or (4) above (including, without limitatiorany
transaction taken pursuant to the C&W Co-operatigreement or pursuant to any agreement with or iond
set by any antitrust or regulatory authority) aGithe payment of fees, costs, expenses in coomewtith the
above.

“Treasury Rate” means the yield to maturity attthee of computation of U.S. Treasury securitiehwit
a constant maturity (as compiled and publishetiémbost recent Federal Reserve Statistical Relédse(519)
which has become publicly available on a day ntierghan two Business Days prior to the date efdelivery
of the redemption notice in respect of such redemptate (or, if such statistical release is nopablished or
available, any publicly available source of simitaarket date selected by the Issuer in good faitiogt nearly
equal to the period from the redemption dateefh RPO[e]; provided, howeverthat if the period from the
redemption date toe[], 20[e] is not equal to the constant maturity of a U.8edlsury security for which a
weekly average vield is given, the Treasury Ratdl dfe obtained by a linear interpolation (calcethto the
nearest one-twelfth of a year) from the weekly ageryields to U.S. Treasury securities for whiottsyields
are given, except that if the period from the reptton date to ¢], 20[e] is less than one year, the weekly
average yield on actually traded U.S. Treasury stgesiadjusted to a constant maturity of one y&all be
used.

“TSTT HoldCo” means any wholly-owned Subsidiarytoé Company that holds no material assets
other than the Capital Stock of TelecommunicatiBesvices of Trinidad and Tobago.

“Unrestricted Subsidiary” means:

Q) any Subsidiary of the Company that at the time etednination shall be designated an
Unrestricted Subsidiary by the Board of Directofshe Company in the manner provided
below; and

2 any Subsidiary of an Unrestricted Subsidiary.

The Board of Directors of the Company may desigaate Subsidiary of the Company (including any
newly acquired or newly formed Subsidiary or a Betsecoming a Subsidiary through merger or conatitid
or Investment therein) to be an Unrestricted Sudsydnly if:

Q) such Subsidiary or any of its Subsidiaries doesomat any Capital Stock or Indebtedness of
or have any Investment in, or own or hold any Loeenany property of, any other Subsidiary
of the Company which is not a Subsidiary of the Sdilary to be so designated or otherwise
an Unrestricted Subsidiary; and

2 such designation and the Investment of the Compamspch Subsidiary complies with “—
Certain Covenants—Limitation on Restricted Paynients

Any such designation by the Board of Directorshef Company shall be evidenced to the Trustee by
promptly filing with the Trustee a resolution ottBoard of Directors of the Company giving effextsuch
designation and an Officer’s Certificate certifyithgt such designation complies with the foregaogditions.

If, at any time, any Unrestricted Subsidiary wofdd to meet the foregoing requirements as an Uricted
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Subsidiary, it shall thereafter cease to be an &fricded Subsidiary for purposes of the Indentune any
Indebtedness of such Subsidiary shall be deembe hacurred as of such date.

The Board of Directors of the Company may desigaate Unrestricted Subsidiary to be a Restricted
Subsidiary;provided thatimmediately after giving effect to such designatioo Default or Event of Default
shall have occurred and be continuing or would pesua consequence thereof and either (1) the Conaoa
the Restricted Subsidiaries could Incur at leasd@bf additional Indebtedness under clause (lheffirst
paragraph of the covenant described under the eotelescribed under “Eertain Covenants—Limitation on
Indebtednessor (2) the Consolidated Net Leverage Ratio wauddno greater than it was immediately prior to
giving effect to such designation, in each caseg pro forma basis taking into account such desigma

“U.S. Government Obligations” means direct obligas of, or obligations guaranteed by, the United
States of America, and the payment for which theddnStates pledges its full faith and credit.

“Voting Stock” of a Person means all classes ofi@hstock of such Person then outstanding and
normally entitled to vote in the election of direct.

“Wholly-Owned Subsidiary” means (1) in respect afy@erson, a Person, all of the Capital Stock of
which (other than (a) directors’ qualifying shamsan immaterial amount of shares required to beealby
other Persons pursuant to applicable law, regulatioto ensure limited liability and (b) in the easef a
Receivables Entity, shares held by a Person thadti@n Affiliate of the Company solely for the pose of
permiting such Person (or such Person’s desigimes)te with respect to customary major events vagpect
to such Receivables Entity, including without liation the institution of bankruptcy, insolvency ather
similar proceedings, any merger or dissolution, anglchange in charter documents or other custoeamgts)
is owned by that Person directly or (2) indirettlya Person that satisfies the requirements ofelgl).
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SCHEDULE 12

EXCHANGE NOTES SUMMARY

This Summary of Exchange Notes outlines certain terms of the Exchange Notes referred to in
this Agreement. It is not intended to be a comprehensive list or summary of all terms and
conditions relating to the Exchange Notes nor is reading this summary intended to substitute
a careful reading of the relevant provisions of this Agreement and related Finance
Documents in their entirety.

Capitalised terms used herein have the meanings assigned to them in this Agreement.

Maturity

1 November 2022

Exchange Notes

Interest Rate

A percentage rate per annum equal to the Interest Cap plus default
interest (if any) payable semi-annually in arrears.

Default interest

An additional 1% per annum.

Security None

Optional  redemption Pricing Year

after fourth

anniversary of Closing 104.5% 1 August 2018

Date 102.5% 1 August 2019

PAR 1 August 2020

Equity Claw 40% at redemption 109% provided 60% remains outstanding and
such redemption occurs not more than 90 days after Equity
Offering.

Optional Redemption | Make-whole call

prior to 1 August 2018

Redemption for tax | If obligation to pay more than de minimis Additional Amounts

reasons arising from change in law that became effective after Conversion

Date, Borrower may redeem all outstanding Exchange Notes at par.

Defeasance Provisions

Same as those described in the sections captioned “Defeasance” and
“Satisfaction and Discharge”.

Modification
Provisions

Same as those described in the section captioned “Amendments and
Waivers” in Schedule 11 (Description of Notes).

Change of Control

Same as those described in the section captioned “Change of
Control” as set out in Schedule 11 (Description of Notes).

Covenants

Same as those described in the section captioned “Certain
Covenants” as set out in in Schedule 11 (Description of Notes).

Transferability

Exchange Notes may be transferred to any third party without
restriction (subject to applicable laws).

Events of Default

Same as those described in the section captioned “Events of
Default” as set out in Schedule 11 (Description of Notes).
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THE BORROWER

SABLE INTERNATIONAL FINANCE LIMITED

By:
Name:

Title:

THE GUARANTORS

SABLE INTERNATIONAL FINANCE LIMITED

By:
Name:

Title:

CABLE & WIRELESS COMMUNICATIONS PLC

By:
Name:

Title:

CABLE & WIRELESS LIMITED

By:
Name:

Title:

Signature page to the Change of Control Bridge Facility Agreement



CABLE & WIRELESS (WEST INDIES) LIMITED

By:
Name:

Title:

CWI GROUP LIMITED

By:
Name:

Title:

CWC- US CO-BORROWER, LLC

By:
Name:

Title:

SABLE HOLDING LIMITED

By:
Name:

Title:

Signature page to the Change of Control Bridge Facility Agreement



Signature pages
(other Parties)

Signature page to the Change of Control Bridge Facility Agreement



SCHEDULE 2

TERM SHEET
Schedule
Project Coral
Summary of Principal Terms and Conditions
Borrowers: Sable International Finance Limited (the “Company”) and CWC-US Co-

Borrower, LLC (together with the Company, the “Borrowers”).

Administrative Agent:  The Bank of Nova Scotia will act as sole and exclusive administrative agent
and collateral agent (in such capacities, the “Administrative Agent”) for a
syndicate of banks, financial institutions and institutional lenders
reasonably acceptable to the Company (the “Lenders”), and will perform
the duties customarily associated with such roles.

Bookrunnersand Lead The Bank of Nova Scotia, Merrill Lynch, Pierce, Fenner & Smith

Arrangers: Incorporated, BNP Paribas Fortis SA/NV, Citigroup Global Markets
Limited, Credit Suisse Securities (USA) LLC, Goldman Sachs Bank USA,
ING Capital LLC, Royal Bank of Canada will act as mandated lead
arrangers (the “Lead Arrangers”), in respect of the senior facilities (the
“Senior Facilities”) set forth in this Schedule and will perform the duties
customarily associated with such roles.

Senior Facilities™: (A) A senior secured term loan facility B1 in an aggregate principal
amount of $440 million (“Term Facility B1”; the loans thereunder,
“Term Loans B1”).

(B) A senior secured term loan facility B2 in an aggregate principal
amount of $360 million plus at Finco’s election, an amount
sufficient to fund any related original issue discount or upfront fees
payable under the Refinancing Facilities Fee Letter (“Term Facility
B2”, and together with Term Facility B1, the “Term Facilities”;
and the loans under Term Facility B2, “Term Loans B2” and
together with the Term Loans B1, the “Term Loans”).

© A senior secured multi-currency revolving credit facility in an
aggregate principal amount of $500% million (“Revolving Facility
Al”.

! In addition to the Senior Facilities described in this term sheet, it is expected that LGE Coral Holdco Limited
(“Finco”) will enter into a separate facility agreement with the Underwriters on the Announcement Date
providing for a £140 million term loan facility (the “Finco Interim Facility”), available to be drawn post-
closing of the Acquisition to fund, indirectly, the dividend payable by Target to its shareholders. The Finco
Interim Facility is not expected to be drawn; however, if drawn, then it will remain outstanding until such time
as it can be repaid with proceeds of the Senior Facilities but in any event the Finco Interim Facility will be
repayable in full 60 business days from initial utilization thereunder.

% The aggregate commitments of Revolving Facility A1 and Revolving Facility A2 will be $570 million;
however, Revolving Facility A1 will initially be reduced by a dollar amount equivalent to £140 million for such
time as the Finco Interim Facility remains outstanding. When the Finco Interim Facility is either cancelled or
repaid in full, Revolving Facility Al will be increased by a dollar amount equivalent to £140 million, and the
applicable lenders will execute an increase confirmation or other documentation to evidence the increased

24
54296664 _3



(D) A senior secured multi-currency revolving credit facility in an
aggregate principal amount of $70 million (“Revolving Facility
A2” and, together with Revolving Facility Al, the “Revolving
Facilities” and, together with the Term Facilities, the “Senior
Facilities”).

In connection with each Revolving Facility, a swingline lender reasonably
satisfactory to the Borrower (and with the consent of such swingline lender)
(in such capacity, the “Swingline Lender”) will make available to the
Borrowers a swingline facility in an amount equal to $3m or such other
amount as may be agreed with the Swingline Lender under which the
Borrowers may make short-term borrowing. Any such swingline
borrowings will reduce availability under the applicable Revolving Facility
on a dollar-for-dollar basis.

Each Lender under the applicable Revolving Facility shall, promptly upon
request by the Swingline Lender, fund to the Swingline Lender its pro rata
share of any swingline borrowings.

If any Lender under a Revolving Facility becomes a Defaulting Lender (as
defined below), then the swingline exposure of such Defaulting Lender will
automatically be reallocated among the non-Defaulting Lenders under such
Revolving Facility pro rata in accordance with their commitments under
such Revolving Facility up to an amount such that the revolving credit
exposure of such non-Defaulting Lender does not exceed its commitments.
In the event such reallocation does not fully cover the exposure of such
Defaulting Lender, the Swingline Lender may require the Borrower to cash
collateralize or repay such “uncovered” exposure in respect of the swingline
loans and will have no obligation to make new swingline loans to the extent
such swingline loans would exceed the commitments of the non-Defaulting
Lenders under the Revolving Facilities. The Borrowers shall have the right
to terminate the commitment of a Defaulting Lender to the extent such
termination does not cause the revolving credit exposure to exceed the
applicable Revolving Facility commitments.

“Defaulting Lender” means any Lender whose acts or failure to act,
whether directly or indirectly, cause it to meet any part of the definition of
“Lender Default.”

“Lender Default” means: (i) the refusal (which may be given verbally or in
writing) and which has not been retracted or failure of any Lender to make
available (to the extent it is contractually obliged to) its portion of any
incurrence of revolving loans or reimbursement obligations, which refusal
or failure is not cured within two business days’ after the date of such
refusal or failure; (ii) the failure of any Lender to pay to the Administrative
Agent, any Issuing Bank (as defined below) or any other Lender any other
amount required to be paid by it hereunder within one business day of the
date when due; (iii) a Lender has notified the Borrower or the
Administrative Agent that it does not intend to comply with its funding
obligations or has made a public statement to that effect with respect to its
funding obligations under a Revolving Facility or under other agreements in
which it commits to extend credit; (iv) a Lender has failed, within three

commitments. For the purposes of calculating the foregoing, the parties hereto agree to an exchange rate of

$1.5220 to £1.00.
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Incremental Facilities:
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business days after request by the Administrative Agent, to confirm that it
will comply with its funding obligations under a Revolving Facility or (v) a
Lender has admitted in writing that it is insolvent or such Lender becomes
subject to a Lender-Related Distress Event.

“Lender-Related Distress Event” means, with respect to any Lender or any
person that directly or indirectly controls such Lender (each, a “Distressed
Person”), as the case may be, a voluntary or involuntary case with respect
to such Distressed Person under any debt relief law, or a custodian,
conservator, receiver or similar official is appointed for such Distressed
Person or any substantial part of such Distressed Person’s assets, or such
Distressed Person is subject to a forced liquidation, or such Distressed
Person makes a general assignment for the benefit of creditors or is
otherwise adjudicated as, or determined by any governmental authority
having regulatory authority over such Distressed Person or its assets to be,
insolvent or bankrupt; provided that a Lender-Related Distress Event shall
not be deemed to have occurred solely by virtue of the ownership or
acquisition of any equity interests in any Lender or any person that directly
or indirectly controls such Lender by a governmental authority or an
instrumentality thereof provided further that such ownership interest does
not result in or provide such Lender with immunity from the jurisdiction of
courts within the United States or from the enforcement of judgments or
writs of attachment on its assets or permit such Lender (or such
governmental authority) to reject, repudiate, disavow or disaffirm any
contracts or agreements made with such Lender.

The Senior Facilities Documentation will permit the Borrowers to: (a) add
one or more incremental term loan facilities to the Senior Facilities and
increase commitments under any class of Term Loans (any such term loan
facility increase, an “Incremental Term Facility”) and/or (b) add one or
more incremental revolving credit facilities and increase commitments
under the Revolving Facilities (any such revolving credit facility or
increase, an “Incremental Revolving Facilities”; the Incremental Term
Facilities and the Incremental Revolving Facilities are collectively referred
to as “Incremental Facilities”) in an unlimited additional amount, provided
that amount does not to exceed in aggregate the sum of (1) the then
available amounts under the “general indebtedness” basket and the
“contribution indebtedness” basket, plus (2) an amount of indebtedness to
provide all or a portion of the funds utilized to consummate the acquisition
by any member of the Restricted Group of any minority interest in a non-
wholly-owned restricted subsidiary whose results of operations are
consolidated by the Target in an aggregate principal amount at any time
outstanding not to exceed 4.00 to 1.00 minority interest EBITDA for the
relevant test period (the “Minority Interest Debt Basket™), plus (3) if the
proceeds of an Incremental Facility are being used to refinance existing
indebtedness of the same or greater ranking, an amount equal to accrued
interest and premium on such existing debt plus other amounts owing or
paid related to such existing debt, and fees and expenses reasonably
incurred, plus (4) an unlimited amount, so long as, in the case of this
paragraph (4), after giving pro forma effect to the incurrence of such
additional amount, the Consolidated Total Net Leverage Ratio (as defined
below) does not exceed 4.00 to 1.00, and provided that, to the extent such
indebtedness is senior secured indebtedness (as defined below), the
Consolidated Secured Net Leverage Ratio (as defined below) does not
exceed 2.50 to 1.00 (such amount in paragraphs (1) thru (4), an “Available

26



54296664 _3

Incremental Amount™) provided that the Borrower may elect to use
paragraph (4) of the Available Incremental Amount prior to using
paragraph (1) or (2), and amounts incurred under paragraph (1) or (2)
substantially concurrently with amounts incurred under paragraph (4) will
not count as indebtedness for purposes of calculating the Consolidated
Total Net Leverage Ratio and the Consolidated Secured Net Leverage Ratio
and provided further that: (i) no event of default is continuing or would
occur after giving effect thereto and (ii) the representations and warranties
in the Senior Facilities Documentation that are required to be made in a
request for a credit extension are correct in all material respects.
Notwithstanding the foregoing, if the proceeds of an Incremental Facility
are to be used to finance a permitted acquisition or investment, then (a) the
maximum ratio of Consolidated Secured Net Leverage Ratio referred to in
the immediately preceding sentence shall be tested, at the option of the
Borrowers, as of the date the definitive agreements for such acquisition or
investment are entered into and calculated as if the acquisition and other pro
forma events in connection therewith were consummated on such date, or at
the time of closing of such acquisition or investment; (b) the requirement
that no event of default is continuing or would occur after giving effect to
such acquisition or investment may be limited or waived as agreed between
the Borrower and the Lenders under such Incremental Facility; and (c) the
requirement that representations and warranties are correct in all material
respects may be limited or waived as agreed between the Borrower and the
Lenders under such Incremental Facility.

For purposes of the ratio calculations set forth above, (i) the full committed
amount of any Incremental Revolving Facility then being incurred shall be
treated as outstanding for such purpose and (ii) cash proceeds of any such
Incremental Facility and Incremental Equivalent Debt then being incurred
shall not be netted from indebtedness for purposes of calculating such
ratios.

Incremental Debt and Incremental Equivalent Debt may only be incurred by
a Borrower or a Guarantor.

No Incremental Facility shall have the benefit of any guarantee or security
unless the other Lenders under the Senior Facilities share such security or
guarantee.

The lenders under any Incremental Facility shall accede to the Existing ICA
or enter into equivalent intercreditor arrangements having a similar effect
(but only to the extent that such Lender is not subject to the terms of the
Existing ICA by virtue of its status as a lender under the Senior Facilities).

There will be no “most-favored nation” provision with respect to pricing or
any other term of any Incremental Facility.

Any Incremental Facility will, as determined by the Borrowers: (a) in the
case of any Incremental Revolving Facility, be secured by the Collateral on
a pari passu basis with the existing Senior Facilities, and (b) in the case of
any Incremental Term Facility, be unsecured or secured by the Collateral on
either a pari passu or junior basis with the existing Senior Facilities (and
subject to the Existing ICA if applicable). In addition, the principal
amount, interest rate, interest periods, maturity date, use of proceeds,
currency and other terms applicable to any Incremental Facility will be
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determined by the relevant Borrower and the lenders providing such
Incremental Facility.

“Existing ICA” means the intercreditor agreement dated December 31,
2014 among the Borrowers and BNP Paribas as RCF Agent and Security
Trustee, and JPMorgan Chase Bank, N.A. as Secured Bridge Agent and
certain other banks and financial institutions acting as RCF Lenders, the
Secured Bridge Lender, the Original Notes Trustee and the Notes Issuer (in
each case, as each such capitalized term is defined therein), as amended
from time to time.

Any Incremental Revolving Facilities may provide for the ability to
permanently repay and terminate or reduce revolving commitments on a pro
rata basis or less than or greater than a pro rata basis with other outstanding
revolving facilities. Any Incremental Term Facility may provide for the
ability to participate on a pro rata basis or less than or greater than a pro rata
basis in any voluntary prepayments of the term loans under other
outstanding classes of term loans, and on a pro rata basis or less than a pro
rata basis in any mandatory prepayments of the term loans under other
outstanding classes of term loans.

The Borrowers may in their sole discretion seek commitments in respect of
the Incremental Facilities from any or all of the existing Lenders (each of
which shall be entitled to agree or decline to participate in its sole
discretion) and/or from additional banks, financial institutions and other
institutional lenders.

In addition, the relevant Borrower may, in lieu of adding Incremental
Facilities, utilize any part of the Available Incremental Amount at any time
by issuing or incurring Incremental Equivalent Debt (as defined below)
subject to the applicable conditions above.

“Incremental Equivalent Debt” means indebtedness in an amount not to
exceed the then available Available Incremental Amount consisting of the
issuance of senior secured first lien or junior lien notes, subordinated notes
or senior unsecured notes, in each case issued in a public offering, Rule
144A or other private placement or bridge in lieu of the foregoing, or
secured or unsecured mezzanine debt, in each case, subject to the Existing
ICA.

The Senior Facilities Documentation will permit the Borrowers to refinance
loans under the Term Facilities (or any Incremental Term Facility) or
commitments under the Revolving Facilities (or any Incremental Revolving
Facilities) from time to time, in whole or part, in a principal amount not to
exceed the principal amount of indebtedness so refinanced (plus any
accrued but unpaid interest, premiums (including tender premiums),
penalties and fees payable in connection with such indebtedness and fees,
expenses, original issue discount and upfront fees incurred in connection
with such refinancing), (each, a “Refinancing Term Facility”) or new
revolving credit facilities (each, a “Refinancing Revolving Facilities”; the
Refinancing Term Facilities and the Refinancing Revolving Facilities are
collectively referred to as “Refinancing Facilities™), respectively, under the
Senior Facilities Documentation with the consent of the Borrowers and the
lenders providing such Refinancing Term Facility or Refinancing
Revolving Facilities or, in the case of a Term Facility (or any Incremental
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Term Facility), with one or more additional series of unsecured or
subordinated notes or loans or senior secured loans or notes that will be
secured by the Collateral on a pari passu basis with the Senior Facilities or
junior lien secured notes or loans that will be secured on a junior basis to
the Senior Facilities (and such notes or loans, “Refinancing Notes” and,
together with the Refinancing Facilities, the “Refinancing Debt”), provided
that: (a) if such Refinancing Debt does not rank equal with, or junior to, the
debt it is refinancing then it may only be incurred if, after giving pro forma
effect to the incurrence of such additional amount, the Consolidated Total
Net Leverage Ratio does not exceed 4.00 to 1.00, and provided that, to the
extent such indebtedness is senior secured indebtedness, the Consolidated
Secured Net Leverage Ratio does not exceed 2.50 to 1.00; (b) any
Refinancing Term Facility or Refinancing Notes do not mature prior to the
maturity date of, or have a shorter weighted average life than, the loans
under the Term Facility being refinanced; (b) any Refinancing Revolving
Facility does not mature prior to the maturity date of the revolving
commitments being refinanced; (¢) such Refinancing Debt may participate
on a pro rata basis, less than a pro rata basis or greater than pro rata basis in
any voluntary prepayments or cancellations, and on a pro rata basis or less
than a pro rata basis in any mandatory prepayments; (d) such Refinancing
Debt may be secured by liens on the Collateral (which may be secured on a
pari passu or junior lien basis, at the election of the relevant Borrower, or be
unsecured); (e) such Refinancing Debt shall be subject to the Existing ICA,;
and (f) the other terms and conditions of such Refinancing Debt (excluding
pricing, interest rate margins, fees, discounts, rate floors and prepayment or
redemption terms which shall be determined by the Borrowers) shall either:
(i) reflect market terms and conditions (taken as a whole) at the time of
incurrence or issuance (as determined by the Borrowers) or (ii) if not
consistent with the terms of the corresponding class under the Senior
Facilities being refinanced or replaced, not be materially more restrictive to
the Borrowers (as determined by the Borrowers), when taken as a whole,
than the terms of the applicable class under the Senior Facilities being
refinanced or replaced (except for covenants or other provisions applicable
only to periods after the latest final scheduled maturity date of the
applicable class under the Senior Facilities being refinanced or replaced) (it
being understood that, in each case, to the extent any financial maintenance
covenant is added for the benefit of such (A) Refinancing Term Facility or
Refinancing Notes, no consent shall be required from the Administrative
Agent or any Lender to the extent that such financial maintenance covenant
is also added for the benefit of each Term Facility remaining outstanding
after the incurrence or issuance of such Refinancing Debt or (B)
Refinancing Revolving Facility, no consent shall be required from the
Administrative Agent or any Lender to the extent that such financial
maintenance covenant is also added for the benefit of the Revolving
Facilities that then benefits from a financial maintenance covenant and is
remaining outstanding after the incurrence of such Refinancing Revolving
Facilities.

Any Term Facility, Revolving Facility, Incremental Facility or Refinancing
Facility may be increased by any amount by the execution by any Lender or
any additional bank, financial institution or other institutional lender (each,
an “Increase Lender”) of a joinder agreement with respect to the Senior
Facilities Documentation (provided that the Indebtedness represented
thereby is permitted under the terms of the Senior Facilities
Documentation), and following any such increase, references to the Lenders
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and the Commitments with respect to the applicable facility shall include
any such Increase Lender and its commitments thereunder.

(A) The proceeds of Term Facility B1 will be used: (i) to finance the
redemption of the Company’s $400 million 8.75% senior secured
notes due 2020, including accrued and unpaid interest and any
make-whole or other applicable premium (the “2020 Notes™); (ii) to
pay any original issue discount (“OID”) fees, costs, expenses and
other amounts in connection with the Senior Facilities or other
related transactions; and (iii) for the general corporate purposes of
the Target Group.

(B) The proceeds of Term Facility B2 will be used: (i) to pay, directly
or indirectly, a dividend or otherwise to make, directly or indirectly,
a distribution to the shareholders of Target; (ii) to pay any OID,
fees, costs, expenses and other amounts in connection with the
Senior Facilities, the Acquisition or other related transactions;
(iii) to pay other amounts payable in connection with the
Acquisition (as defined below) and the related transactions; (iv) to
finance any payments to be made in respect of any pension fund of
the Target Group; (v) for the general corporate purposes of the
Target Group; and (vi) after the Scheme Effective Date (as defined
below), to fund a dividend or other distribution to Finco for the
purpose of refinancing any indebtedness outstanding under the
Finco Interim Facility.

© The proceeds of the Revolving Facilities will be used by the
Borrowers: (i) to finance ongoing working capital requirements and
for the general corporate purposes of the Target Group; (ii) to
refinance any outstanding loans, letters of credit, ancillaries or other
amounts under the Existing RCF, including any prepayment fees
and related fees, costs and expenses; (iii) to finance any payments
to be made or letters of credit to be issued in respect of any pension
fund of the Target Group; and (iv) to pay any OID, fees, costs,
expenses and other amounts in connection with the Senior
Facilities, the Acquisition or other related transactions.

“Existing RCF” means the $570 million revolving credit facility agreement
dated December 31, 2014 among the Company as borrower and BNP
Paribas Fortis S.A./N.V., J.P. Morgan Securities LLC, RBC Capital
Markets and The Bank of Nova Scotia as mandated lead arrangers and
bookrunners and BNP Paribas as agent, as amended from time to time.

“Scheme Effective Date” means the date upon which a copy of the court
order sanctioning the scheme of arrangement in connection with the
Acquisition is filed with the Registrar of Companies in accordance with
section 899(4) of the Companies Act 2006 of England and Wales, as
amended from time to time.

(A) Term Loan B1: will be available from the later to occur of (i) the
date on which the shareholders of the Target representing 75% by
value and a majority in number of each class of shares of the Target
vote in favor of the Acquisition and (ii) the date on which the
requisite number of shareholders of Liberty vote in favor of the
Acquisition (the later of such dates being the “Shareholder
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Approval Date”), to and including the date falling 60 business days
following the Scheme Effective Date. Term Facility B1 will be
available in multiple drawings. Amounts borrowed under Term
Facility B1 that are repaid or prepaid may not be reborrowed.

(B) Term Loan B2: will be available from the Scheme Effective Date,
or, if later, the date on which the Target is re-registered as a private
limited company, to and including the date falling 60 business days
following such date. Term Facility B2 will be available in multiple
drawings. Amounts borrowed under Term Facility B2 that are
repaid or prepaid may not be reborrowed.

© Revolving Facility Al: will be available from the Shareholder
Approval Date to and including the date falling 30 days prior to
maturity of Revolving Facility Al, in minimum principal amounts
consistent with the Documentation Principles. Amounts repaid
under the Revolving Facilities may be reborrowed.

(D) Revolving Facility A23 will be available from the Shareholder
Approval Date to and including the date falling 30 days prior to
maturity of Revolving Facility A2, in minimum principal amounts
consistent with the Documentation Principles. Amounts repaid
under the Revolving Facilities may be reborrowed.

In any event, the availability periods for the following Facilities shall
terminate on the following dates:

0] Term Loan B1, the earliest to occur of: (a) the Long Stop Date (as
defined in the Commitment Letter); (b) 60 Business Days
following the Scheme Effective Date; and (c) the date on which
Liberty notifies the Lenders in writing that the offer is permanently
withdrawn;

(i) Term Loan B2, the earlier to occur of: (a) the Long Stop Date and
(b) 60 Business Days following the Scheme Effective Date; and

(iii) The Revolving Facilities, on the Long Stop Date if the Shareholder
Approval Date has not occurred on or prior to the Long Stop Date.

Amounts under the Revolving Facilities will be available in U.S. dollars,
GBP and Euros or such other currency as the relevant Borrower, the
relevant lenders under such Revolving Facilities and the Administrative
Agent may agree. A swingline loan may only be made available in USD.

“Acquisition” means the acquisition by Liberty, directly or indirectly, of
Cable & Wireless Communications plc (the “Parent” or the “Target” and
together with its subsidiaries, the “Target Group”) pursuant to a scheme of
arrangement or otherwise.

As set forth on Annex | hereto.

® If the terms of Revolving Facility A2 are not modified (as permitted under the Refinancing Facilities Fee
Letter) during the syndication period, then, following syndication, Revolving Facility A1 and Revolving Facility
A2 shall be consolidated under the Senior Facilities so that they form a single Revolving Facility, on the same
terms and subject to the same conditions.
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Any principal payable under or in respect of the Senior Facilities not paid
when due shall bear interest at the applicable interest rate plus 2% per
annum (other than to Defaulting Lenders).

Standby and trade letters of credit under each Revolving Facility will be
issued by the Administrative Agent and/or another Lender reasonably
acceptable to the Borrower and the Administrative Agent (each, an “Issuing
Bank™). Each letter of credit shall expire not later than the earlier of (a) 12
months after its date of issuance and (b) unless arrangements reasonably
satisfactory to the Issuing Bank have been entered into, the fifth business
day prior to the final maturity of the applicable Revolving Facility;
provided that any letter of credit may provide for renewal thereof for
additional periods of up to 12 months (which in no event shall extend
beyond the date referred to in paragraph (b) above).

Drawings under any letter of credit shall be reimbursed by the applicable
Borrower within two business days after notice of drawing is delivered. To
the extent that the applicable Borrower does not reimburse the Issuing Bank
within two business days, the Lenders under the applicable Revolving
Facility shall be irrevocably obligated to reimburse the Issuing Bank pro
rata based upon their respective Revolving Facility commitments.

If any Lender under a Revolving Facility becomes a “Defaulting Lender”,
then the letter of credit exposure of such Defaulting Lender will
automatically be reallocated among the non-Defaulting Lenders under the
applicable Revolving Facility pro rata in accordance with their
commitments under such Revolving Facility up to an amount such that the
revolving credit exposure of such non-Defaulting Lender does not exceed
its commitments. In the event that such reallocation does not fully cover the
letter of credit exposure of such Defaulting Lender, the applicable Issuing
Bank may require the Borrower to cash collateralize such “uncovered”
exposure in respect of each outstanding letter of credit and will have no
obligation to issue new letters of credit, or to extend, renew or amend
existing letters of credit to the extent letter of credit exposure would exceed
the commitments under the applicable Revolving Facilities of the non-
Defaulting Lenders thereunder, unless such “uncovered” exposure is cash
collateralized to the Issuing Bank’s reasonable satisfaction. The Borrowers
shall have the right to terminate the commitment of a Defaulting Lender to
the extent such termination does not cause the revolving credit exposure to
exceed the applicable Revolving Facility commitments.

(A) Term Facilities

The Term Facilities will have no amortization payments and will be
repayable in full on 31 December 2022 provided that the Senior Facilities
Documentation shall provide the right for individual Lenders to agree to
extend the maturity date of their outstanding Term Loans upon the request
of the Borrowers and without the consent of any other Lender.

(B) Revolving Facilities

The Revolving Facilities will mature on 31 July 2021 provided that the
Senior Facilities Documentation shall provide the right for individual
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Lenders to agree to extend the maturity date of their commitments under the
Revolving Facilities upon the request of the Borrowers and without the
consent of any other Lender.

All obligations of the Borrowers (the “Borrower Obligations”) under the
Senior Facilities and, at the option of the Borrowers, under any interest rate
protection or other hedging arrangements (other than any Excluded Swap
Obligation (as defined below)) entered into with the Administrative Agent,
a Lender or any affiliate of the Administrative Agent or a Lender at the time
of the entering into of such arrangements (“Hedging Obligations”) and, at
the option of the Borrowers, under any cash management arrangements
entered into with the Administrative Agent, a Lender or any affiliate of the
Administrative Agent or a Lender at the time of the entering into of such
arrangements (“Cash Management Obligations”; collectively with any
Hedging Obligations and Borrower Obligations, collectively the
“Obligations™) will be unconditionally guaranteed jointly and severally on a
senior secured basis (the “Guarantees”) by (A) each of the guarantors
under the Existing RCF only (namely, Cable & Wireless Communications
plc, Cable & Wireless Limited, Sable International Finance Limited, CWI
Group Limited, Sable Holding Limited, CWC-US Co-Borrower LLC and
Cable & Wireless (West Indies) Limited and (B) following repayment or
refinancing of the senior notes due 2021 issued by Columbus International
Inc. (the “Columbus Notes”) in full, Columbus International Inc. or a
holding company of Columbus International Inc. that is a subsidiary of
Sable Holding Limited (each a “Guarantor” and together the
“Guarantors™)) (except to the extent such a guarantee would be prohibited
or restricted by applicable law or contract (including any requirement to
obtain the consent of any governmental authority or third party) or would
result in material adverse tax consequences as reasonably determined by the
Borrowers in consultation with the Administrative Agent). Security and
guarantees under the Existing RCF will be reconfirmed in connection with
the Senior Facilities.

In addition, any loans made available to a member of the Target Group by
any member of the Wider Group (as defined below), will be subordinated to
the claims of the Lenders and subject to security in a manner substantially
consistent with Liberty Precedent. “Wider Group” means Liberty (and its
successors) and its subsidiaries from time to time (other than the Borrower).

For purposes hereof, “Excluded Swap Obligation” means, with respect to
any Guarantor any obligation to pay or perform under any agreement,
contract, or transaction that constitutes a “swap” within the meaning of
Section 1a(47) of the Commodity Exchange Act (each such obligation, a
“Swap Obligation”) if, and to the extent that, all or a portion of the
Guarantee of such Guarantor of, or the grant by such Guarantor of a
security interest to secure, such Swap Obligation (or any Guarantee thereof)
is or becomes illegal under the Commodity Exchange Act or any rule,

* Term Loan B2 will be a committed tranche from the time the Senior Facilities Documentation is entered into;
however, Term Loan B2 will not, while undrawn, be guaranteed and will not have the benefit of any security. In
addition, none of the fees, costs, expenses or other liabilities incurred under the Refinancing Facilities Fee Letter
which relate to Term Loan B2 or the Interim Facilities shall be guaranteed or secured while the Term Loan B2
Facility is undrawn. The Borrowers will undertake to deliver, within 60 days of the funding date of Term Loan
B2, guarantees and security consistent with the guarantees and security granted with respect to the other

Borrower Obligations.
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regulation, or order of the Commaodity Futures Trading Commission (or the
application or official interpretation of any thereof) (i) by virtue of such
Guarantor’s failure to constitute an “eligible contract participant,” as
defined in the Commodity Exchange Act and the regulations thereunder
(determined after giving effect to any applicable keepwell, support, or other
agreement for the benefit of such Guarantor), at the time the guarantee of
(or grant of such security interest by, as applicable) such Guarantor
becomes or would become effective with respect to such Swap Obligation
or (ii) in the case of a Swap Obligation that is subject to a clearing
requirement pursuant to section 2(h) of the Commodity Exchange Act,
because such Guarantor is a “financial entity,” as defined in section
2(h)(7)(C) of the Commaodity Exchange Act, at the time the guarantee of (or
grant of such security interest by, as applicable) such Guarantor becomes or
would become effective with respect to such Swap Obligation. If a Swap
Obligation arises under a master agreement governing more than one Swap,
such exclusion shall apply only to the portion of such Swap Obligation that
is attributable to the Swap for which such guarantee or security interest is or
becomes excluded in accordance with the first sentence of this definition.

The Obligations and the Guarantees will be secured, within 60 days from
the date of the initial drawing under the Senior Facilities (the “Closing
Date”), subject to permitted liens and other exceptions to be agreed
consistent with the Documentation Principles, a perfected pledge of the
outstanding share capital of each of the following companies only Sable
International Finance Limited, Sable Holding Limited, CWI Group Limited,
Cable & Wireless (West Indies) Limited, Columbus International Inc.,
CWC Cayman Finance Limited and CWC-US Co-Borrower LLC.

Revolving Facilities: Except in connection with a Change of Control (as
defined in Schedule 11 to the Senior Unsecured Bridge Facility Agreement
(the “DoN™)) and only to the extent required, no prepayments are required.

Term Facilities: Loans under the Term Facilities shall be prepaid: (a) with
the net cash proceeds of non-ordinary course asset sales by Cable &
Wireless Limited and its restricted subsidiaries (the “Restricted Group”) to
the extent required to ensure that the Consolidated Secured Net Leverage
Ratio does not exceed 4.0 to 1.0, subject to: (i) exceptions for sales of
inventory and other ordinary course dispositions, obsolete or worn-out
property, property no longer useful in the business, subject to limitations to
the extent required to be made from restricted subsidiaries, the payment of
which would result in material adverse tax consequences or would be
prohibited or restricted by applicable law and other exceptions consistent
with Liberty Precedent; and (ii) the right of the Borrowers to reinvest in
capital expenditures, operating expenditures, permitted acquisitions and
permitted joint ventures if such proceeds are reinvested (or committed to be
reinvested) within 12 months and, if so committed to reinvestment,
reinvested no later than six months after the end of such 12-month period,
provided that no prepayment shall be required under this paragraph (a) if
the amount of such prepayment would be less than the greater of $100
million and 3% of consolidated total assets; (iii) other exceptions,
including, those contained in the definition of Asset Disposition in the
DoN; (b) with 100% of the net cash proceeds of issuances of debt
obligations of the Restricted Group (except the net cash proceeds of any
permitted debt other than Refinancing Debt); (c) upon a Change of Control,
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to the extent set forth below.

Change of Control: Upon the occurrence of a Change of Control (as defined
in the DoN), if the Required Lenders so require, the Administrative Agent
shall, by not less than 30 business days’ notice to the Company, cancel each
Facility and declare all outstanding amounts immediately due and payable
provided that no Change of Control shall be deemed to occur as a result of
the Acquisition.

Voluntary reductions of the unutilized portion of the Senior Facilities
commitments and prepayments of borrowings will be permitted at any time
(subject to notice requirements and in minimum principal amounts
consistent with the Documentation Principles), without premium or penalty
except as described below, subject to reimbursement of the Lenders’
redeployment costs in the case of a prepayment of Adjusted LIBOR
borrowings prior to the last day of the relevant interest period. All
voluntary prepayments of the Term Facility will be applied as the relevant
Borrower may direct.

The Borrower shall pay a prepayment premium in connection with any
Repricing Event (as defined below) with respect to all or any portion of the
Term Loans that occurs on or before the date falling 6 months from the date
of the Scheme Effective Date, in an amount equal to 1.00% of the principal
amount of the Term Loans subject to such Repricing Event. The term
“Repricing Event” shall mean (i) any prepayment or repayment of Term
Loans with the proceeds of, or any conversion of Term Loans into, any new
or replacement tranche of secured term loans the primary purpose of which
is to reduce the all-in yield applicable to the Term Loans and (ii) any
amendment to the Term Facility the purpose of which is to reduce the all-in
yield applicable to the Term Loans (in each case, the all-in yield shall be
calculated in manner consistent with Liberty Precedent Facilities), but
excluding in any such case, any refinancing or repricing of Term Loans in
connection with any “change of control” transaction.

The documentation for the Senior Facilities (the “Senior Facilities
Documentation”) shall: (i) be negotiated in good faith in order to finalize
its terms and conditions, giving effect to the Limited Conditionality
Provision, as promptly as reasonably practicable; (ii) have negative
covenants and relevant financial and other definitions substantially
consistent with those set forth in the DoN (conformed as appropriate to
reflect the senior secured status of the Senior Facilities); (iii) contain the
terms and conditions set forth in this Schedule and otherwise be consistent
with the terms of the Liberty Precedent (as defined below) identified by
Liberty; and (iv) be further modified to reflect certain terms included in the
Existing RCF and the existing secured and unsecured notes issued by
members of the Target Group. Further modifications reasonably requested
to reflect operational and strategic requirements and structure of the
Restricted Group (after giving effect to the closing of the Acquisition) in
light of its size, industries, businesses and business practices, operations,
financial and accounting and projections (but in any event no more
restrictive with respect to the Restricted Group than Liberty Precedent)

® The Refinancing Facility Agreement may initially be entered into by Bidco, in which case the Senior Facilities
shall not become available until the relevant Target Group entities become parties as borrowers or guarantors (as

applicable).
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shall be negotiated by the parties in good faith. In addition, the Senior
Facilities Documentation will contain consistent with Liberty Precedent an
obligation on the parties: (a) to negotiate in good faith any amendments
reasonably requested by the Borrower or the Mandated Lead Arrangers
during the Acquisition Clean-Up Period (as defined below) to the extent
that such amendment is not materially adverse to the interests of the
Administrative Agent, the Lenders or the Company; and (b) not to
unreasonably withhold such party’s consent to any request to amend certain
provisions, including those that are administrative in nature, or are designed
to correct any ambiguities or omissions or to take into account operational
or technical factors that affect the Restricted Group. The provisions of this
paragraph shall be referred to as the “Documentation Principles”.

The Senior Facilities Documentation for the Senior Facilities shall contain
only those payments, conditions to borrowing, mandatory prepayments,
representations and warranties, covenants and events of default expressly
set forth in this Schedule, in each case, applicable to the Restricted Group,
or material subsidiaries, as applicable, and with standards, qualifications,
thresholds, exceptions, “baskets” and grace and cure periods consistent with
the Documentation Principles. The financial definitions and other
definitions in the Senior Facilities Documentation shall be consistent with
the Documentation Principles.

Existing ICA: The Senior Facilities shall be subject in all respects to the
terms and conditions of the Existing ICA.

“Liberty Precedent” means (a) the Amended and Restated First Lien Credit
Agreement dated as of July 7, 2014 among Liberty Cablevision of Puerto
Rico LLC, The Bank of Nova Scotia, as Administrative Agent, and the
other lenders and financial institutions party thereto, as amended from time
to time (as modified to reflect that there will not initially be any second lien
indebtedness incurred by the Borrowers) (“LCPR”); (b)the Senior
Facilities Agreement dated as of June 7, 2013 among Virgin Media Finance
PLC, the borrower and guarantors party thereto, The Bank of Nova Scotia,
as facility agent, Deutsche Bank AG, London Branch, as security trustee,
and the other lenders and financial institutions party thereto, as amended
and restated on July 30, 2015 and as further amended from time to time;
and (c) the Senior Facilities Agreement dated as of March 5, 2015
among Ziggo Secured Finance B.V., Ziggo Secured Finance Partnership,
The Bank of Nova Scotia, as facility agent, Deutsche Trustee Company
Limited, as security trustee, and the other lenders and financial institutions
party thereto.

The representations and warranties shall be consistent with the
Documentation Principles and limited to the following (applicable only to
the Restricted Group): organization; existence, qualification and power;
compliance with laws; due authorization; no violation of or conflict with
laws, organizational documents or agreements; material governmental
approvals; execution, delivery and enforceability; financial statements; no
Material Adverse Effect (as defined below) since the last financial
statements; litigation; labor matters; environmental matters; taxes; ERISA
compliance; margin regulations; licences, COMI, sanctions and anti-
corruption, liens, group structure (subsidiaries and equity interests),
Investment Company Act; any representations strictly and only to the extent
required by Cayman law for a lender to lawfully advance funds, no material
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misleading information or material misstatement of fact, to include lender
presentation (subject to knowledge with respect to information provided by
the Target Group); and solvency (on a consolidated basis) as at the Closing
Date, in each case, with thresholds, qualifications and other exceptions that
are consistent with the Documentation Principles.

“Material Adverse Effect” means any event or circumstance which has a
material adverse effect on the ability of the Borrowers and the Guarantors
(taken as a whole) to perform their payment obligations under the Senior
Facilities Documentation.

Subject to the Limited Conditionality Provision (as defined below), the
borrowings under the Senior Facilities will be subject only to the applicable
conditions precedent set forth in Annex Il to this Schedule.

Notwithstanding anything to the contrary in the Commitment Letter, this
Schedule, the Refinancing Facilities Fee Letter, the Facilities
Documentation or any other letter agreement or other undertaking
concerning the financing of the Acquisition, during the Certain Funds
Period (as defined below): (i) the only representations and warranties the
making or accuracy of which shall be a condition to availability of the
Senior Facilities shall be the Specified Representations (as defined below);
(ii) the terms of the Facilities Documentation shall be in a form such that
they do not impair the availability of, and initial funding under, the Senior
Facilities if the conditions expressly set forth in Annex Il to this Schedule
are satisfied; and (iii) provided that an extension of credit during the Certain
Funds Period by a Lender, shall be conditional on it not being unlawful for
such Lender to provide the relevant advance under the Facilities. This
paragraph shall be referred to as the “Limited Conditionality Provision”.

For purposes hereof:

“Certain Funds Period” means: (a) with respect to each Term Loan, from
the Signing Date to and including 60 business days following the Scheme
Effective Date; and (b) with respect to any extension of credit under the
Revolving Facilities in connection with the Acquisition, including, without
limitation, the payment of any fees, costs, expenses or other amount in
connection with the Acquisition or any related transactions and the issuance
of any letter of credit to support pension obligations (each such extension of
credit, a “Certain Funds Revolving Credit Extension”), the period from
and including the Shareholder Approval Date to and including the date
falling 60 Business Days following the Scheme Effective Date.

“Specified Representations” means the representations and warranties set
forth in the Facilities Documentation relating to corporate or other
organizational existence of the Borrowers and Guarantors; organizational
power and authority of the Borrowers and Guarantors and due
authorization, execution and delivery by the Borrowers and Guarantors, in
each case, as they relate to their entry into and performance of the Senior
Facilities Documentation; enforceability of the applicable Senior Facilities
Documentation against the Borrowers and Guarantors; and no conflicts with
or consent under charter documents of the Borrowers or Guarantors with
respect to their entry into and performance of the Senior Facilities
Documentation.
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Subject to the Limited Conditionality Provision and except as set forth
above for Incremental Facilities, each extension of credit will be
conditioned upon: (a) delivery of notice of borrowing; (b) the accuracy of
the representations and warranties (that are required to be made in a request
for credit extension consistent with the Documentation Principles) in all
material respects; and (c) the absence of an event of default which is
outstanding at the time of, or would result after giving effect to the making
of, such extensions of credit.

The affirmative covenants shall be consistent with LCPR, except as set
forth herein and as consistent with the Documentation Principles and
limited to the following (applicable only to the Restricted Group): delivery
of financial statements (provided that this covenant will follow the
requirement set forth in the DoN) (provided that, if required to be audited,
such audit opinion may contain a “going concern” statement due to the
impending maturity of any indebtedness or any prospective default of the
Financial Covenant (as defined below) or an actual default under the
Financial Covenant); compliance certificates; notices of default, an ERISA
event or litigation having a Material Adverse Effect; payment of taxes;
maintenance of existence; maintenance of properties; maintenance of
insurance; compliance with laws; books and records; inspection rights;
covenant to guarantee obligations and give security; compliance with
environmental laws; use of proceeds and further assurances as to security,
in each case, with thresholds, baskets and other qualifications and
exceptions that are consistent with the Documentation Principles (and, in
each case, no more restrictive with respect to the Restricted Group than
Liberty Precedent). The Restricted Group shall not be required to enter into
any hedging arrangements, nor shall it be restricted from doing so.

The negative covenants shall be substantially consistent with those set forth
in the DoN and consistent with the Documentation Principles.

Certain key baskets and exceptions to the negative covenants, substantially
consistent with those set forth in the DoN, will include, among others:

(@) Permitted indebtedness will include, amongst other baskets,
indebtedness: (i) under Incremental Facilities, Incremental Equivalent Debt
and Refinancing Debt; (ii) indebtedness of any member of the Restricted
Group provided that the Consolidated Total Net Leverage Ratio would not
exceed 4.00 to 1.00, calculated on a pro forma basis, and provided that, to
the extent such indebtedness is senior secured indebtedness, the
Consolidated Secured Net Leverage Ratio would not exceed 2.50 to 1.00,
calculated on a pro forma basis; (iii) indebtedness incurred under a “general
indebtedness” basket; (iv) under the Minority Interest Debt Basket; and (vi)
under the “local credit facilities” basket. In addition, the indebtedness
covenant will provide that any Refinancing Indebtedness incurred to
refinance any Indebtedness represented by the Columbus Notes and the
related guarantees thereof may only be incurred by a Borrower or
Guarantor.

(b) Permitted liens will include, amongst other baskets, liens: (i) on the
Collateral securing Incremental Facilities, Incremental Equivalent Debt and
Refinancing Debt otherwise permitted pursuant to the terms hereof (which
liens may be pari passu with or junior to the then existing Senior Facilities,
in each case to the extent permitted as set forth in “Incremental Facility” or
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“Refinancing Facilities” above, as applicable), in each case subject to the
Existing ICA; (ii) liens in respect of indebtedness provided that the
Consolidated Secured Net Leverage Ratio would not exceed 2.50 to 1.00,
calculated on a pro forma basis; (iii) liens incurred under a “general
indebtedness” basket; (iv) in respect of indebtedness incurred under the
Minority Interest Debt Basket; and (v) liens in respect of indebtedness
incurred under the “local credit facilities” basket, (vi) liens security
contribution indebtedness, and (vii) permitted existing liens.

(c) Permitted payments (including dividends, restricted investments
and prepayments of subordinated debt) will include amongst other baskets,
restricted payments: (i) from a cumulative “builder” basket based on
proportional EBITDA less 1.4x Consolidated Interest Expense, provided
that (other than with respect to restricted investments) no continuing event
of default and the ability to incur and additional $1 of indebtedness under
the Consolidated Total Net Leverage Ratio ; (ii) any restricted payment
provided that the Consolidated Total Net Leverage Ratio does not exceed
4.0 to 1.0, calculated on a pro forma basis; (iv) from a general basket in an
amount equal to the greatest of $200 million, 3% of consolidated total
assets and 0.25x consolidated EBITDA; and (v) in connection with the
Acquisition.

“Consolidated Secured Net Leverage Ratio” means the ratio of:

(1) (A) outstanding senior secured indebtedness of the Restricted
Group (excluding indebtedness (i) outstanding under the Columbus
Notes; (ii) outstanding under the existing sterling bonds due 2019
issued by Cable & Wireless International Finance B.V., (iii) of up
to an aggregate amount of $300 million incurred by any member of
the Restricted Group (other than obligors); (iv) outstanding under
the Minority Interest Debt Basket; (v) outstanding under the
“general indebtedness” basket and (vi) following repayment or
refinancing of the Columbus Notes in full, outstanding under credit
facilities in an amount equal to the greater of $570 million and 8%
of total assets of the Restricted Group), less (B) the aggregate
amount of cash and cash equivalents of the Restricted Group, to

(2) the pro forma EBITDA (as defined in the DoN) for the relevant
test period.

“Consolidated Total Net Leverage Ratio” means the ratio of:

(1) (A) outstanding indebtedness of the Restricted Group
(excluding indebtedness (i) outstanding under credit facilities in an
amount up to the greater of $570 million and 8% of total assets of
the Restricted Group; (ii) subordinated shareholder loans; (iii)
outstanding under the Minority Interest Debt Basket and (iv)
outstanding under the “general indebtedness” basket), less (B) the
aggregate amount of cash and cash equivalents of the Restricted
Group, to

(2) the pro forma EBITDA for the relevant test period.

“senior secured indebtedness” means indebtedness that is (1) secured by a
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lien or (2) incurred by a member of the Restricted Group that is not an
obligor, in each case, without double-counting.

Term Facilities: None. The Term Facilities shall not have the benefit of, or
any rights with respect to, the Financial Covenant under the Revolving
Facilities (including, without limitation, as to amendments, modifications
and waivers).

Revolving Facilities: Limited to a maximum Consolidated Secured Net
Leverage Ratio of 4.00:1.00 (the “Financial Covenant”).

The Financial Covenant will be tested on the last day of each fiscal quarter,
but only if the aggregate principal amount of the outstanding loans under
the Revolving Facilities, any additional revolving facility and any ancillary
facility (for the avoidance of doubt, excluding any letters of credit unless
drawn and not reimbursed or cash-collateralized, and non cash drawings) on
the last day of such fiscal quarter exceeds an amount equal to 33'4% of the
aggregate principal amount of the Revolving Facilities commitments, any
additional revolving facility commitments and any ancillary facility
commitments on such day, provided that, on any date of determination, the
relevant test period will be the most recent two consecutive fiscal half-years
for which semi-annual reports have previously been furnished (the “LTM
Test Period”); provided further that the Borrower may make an election
such that, on the date of determination, the relevant test period relates to the
most recent two consecutive fiscal quarters for which reports or interim
management statements have previously been furnished multiplied by 2.0
(the “L2QA Test Period”). Notwithstanding the foregoing, the Borrower
may only make one election to change from the LTM Test Period to the
L2QA Test Period and once so elected may then not elect to change from
L2QA Test Periods back to LTM Test Periods.

For purposes of determining compliance with the Financial Covenant, any
equity contribution (which equity shall be common equity or subordinated
debt (or any other form of equity reasonably satisfactory to the
Administrative Agent) so designated is actually received by a member of
the Restricted Group on or after the first day of such applicable fiscal
quarter and on or prior to the fifteenth (15th) Business Day after the date on
which financial statements are required to be delivered with respect to such
applicable fiscal quarter a “Specified Equity Contribution” will, at the
option of the Borrower, either be added in the calculation of Consolidated
EBITDA or deducted from the calculation of net debt for the purposes of
determining compliance with the Financial Covenant at the end of such
fiscal quarter or fiscal year and applicable subsequent periods (any such
equity contribution so included, a “Specified Equity Contribution”),
provided that: (a) no more than two Specified Equity Contributions may be
made in any period of four consecutive fiscal quarters; and (b) no more than
five Specified Equity Contributions may be made during the term of the
Senior Facilities; and (c) all Specified Equity Contributions shall be
disregarded for the purposes of determining pricing, mandatory prepayment
requirements, financial ratio-based conditions or any baskets with respect to
the covenants contained in the Senior Facilities. The equity cure shall
otherwise be substantially consistent with LCPR. The Senior Facilities
Documentation will contain a standstill provision consistent with LCPR
with regard to exercise of remedies during the period in which any
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Specified Equity Contribution will be made.

The Senior Facilities Documentation will contain consistent with Liberty
Precedent pursuant to which the Company will be permitted to designate
any existing or subsequently acquired or organized subsidiary as an
“unrestricted subsidiary” and subsequently re-designate any such
unrestricted subsidiary as a restricted subsidiary. Unrestricted subsidiaries
will not be subject to the representations and warranties, affirmative or
negative covenant or event of default provisions of the Senior Facilities
Documentation and the results of operations and indebtedness of
unrestricted subsidiaries will not be taken into account for purposes of
determining any financial ratio or covenant contained in the Senior
Facilities Documentation.

The events of default shall be consistent with LCPR, subject to the
variations set out in this paragraph: subject to the Acquisition Clean-Up
Period (as defined below) and limited to the following (applicable to the
Restricted Group only, unless otherwise stated): non-payment of principal,
interest, fees or other amounts (with a grace period of 3 business days for
principal amounts and 5 business days for interest, fees and other amounts);
failure to comply with negative covenants and the Financial Covenant
(subject to the Equity Cure (as defined below) consistent with Liberty
Precedent), provided that any failure to comply with the Financial Covenant
shall not constitute an event of default for purposes of any Term Loan (or
any other facility other than the Revolving Facilities), and the Lenders
under the Term Facility (or any other facility other than the Revolving
Facilities) will not be permitted to exercise any remedies with respect to an
uncured breach of the Financial Covenant unless and until the Lenders
under the Revolving Facilities have actually declared all such obligations to
be immediately due and payable in accordance with the Senior Facilities
Documentation and such declaration has not been rescinded on or before
such date; failure to comply with affirmative covenants to provide notice of
default or maintain Borrower’s corporate existence; attachment subject to
Material Adverse Effect; failure to comply with other covenants subject to a
30-day cure period; any representation or warranty incorrect in any material
respect when made or deemed made (subject to a 30-day grace period);
cross-default or cross-acceleration to other indebtedness (other than under
the Senior Facilities Documentation and subject to the Certain Funds
provisions, such that, among other things a default or acceleration under
Term Loan Bl or under a Revolving Facility shall not prevent any
utilisation of Term Loan B2 during the Certain Funds Period) subject to a
threshold amount; bankruptcy events or other insolvency event with respect
to a significant subsidiary (with a grace period for involuntary events);
monetary judgment defaults subject to a threshold amount; ERISA events
subject to material adverse effect; invalidity (actual or asserted in writing by
the Borrowers or any Guarantor) of any material guarantees or material
security documents; and failure to deliver compliance certificates or
financial information subject to an additional 90-day grace period. Grace
periods shall run from the earlier to occur of: (a) the date the Borrower
becomes aware of the relevant default; and (b) the date the Borrower
receives notice of a default given by the Administrative Agent.

The Senior Facilities Documentation will contain provisions consistent with

Liberty Precedent, an Acquisition Clean-Up Period which ends, in respect
of future acquisitions, 120 days from the completion of such acquisition and
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in respect of the Acquisition, 120 days from the Scheme Effective Date (the
“Acquisition Clean-Up Period”).

Amendments and waivers of the Senior Facilities Documentation will
require the approval of Lenders holding more than 50% of the aggregate
principal amount of the loans and commitments under the Senior Facilities
(the “Required Lenders”), except that the consent of each Lender directly
adversely affected thereby shall be required with respect to (a) increases in
the commitment of such Lender, (b) reductions of principal, interest or fees,
(c) extensions of final maturity or the due date of any interest or fee
payment, (d) extension of final maturity date of principal amounts, (e)
modifications to provisions requiring pro rata payments/sharing, (f) changes
to the amendments and waivers clause, and (g) changes in voting
thresholds, provided that solely as it applies to the Financial Covenant, any
modification or amendment to the calculation or formulation of the
Financial Covenant or any change to any definition related thereto or the
provisions related to any Specified Equity Contribution and the waiver of
any default thereunder shall only require the consent of Lenders holding
more than 50% of the aggregate commitments under the Revolving
Facilities.

A release of any, all or substantially all of the Guarantors or Collateral
(other than in accordance with the Senior Facilities) shall require the
consent of Lenders holding more than 90% of the aggregate of outstanding
Loans and available Facilities. A change of currency of commitments shall
require the consent of those lenders affected by such change.

Defaulting Lenders will be subject to the suspension of certain voting
rights.

Notwithstanding the foregoing, amendments and waivers of the Senior
Facilities Documentation that affect solely the Lenders under a particular
revolving facility or Incremental Facility or tranche and not any other
Lender (including waiver or modification of conditions to extensions of
credit under the Revolving Facilities or Incremental Revolving Facilities, as
applicable, and pricing) will require, in lieu of any Required Lender
consent, only the consent of Lenders holding more than 50% of the
aggregate commitments or loans, as applicable, under such facility or
tranche and no other consents or approvals shall be required (provided that
any changes to tenor, currency, pricing or economics will, in addition,
require the consent of each affected lender thereby).

Notwithstanding the foregoing, any waiver or modification of a condition to
an extension of credit under the Revolving Facilities or any Incremental
Facility, as applicable, and any amendments and waivers that affect solely
the Lenders under the Revolving Facilities and/or any Incremental
Revolving Facilities and not any other Lender, will require only the consent
of Lenders holding more than 50% of the aggregate commitments under
such facility or facilities, and no other consents or approvals shall be
required.

The Senior Facilities Documentation will permit amendments thereof
without the approval or consent of the Lenders to effect a permitted
“repricing transaction” (i.e., a transaction in which any tranche of Term
Loans is refinanced with a replacement tranche of term loans, or is modified
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with the effect of, bearing a lower all-in yield) other than any Lender
holding Term Loans subject to such “repricing transaction” that will
continue as a Lender in respect of the repriced tranche of Term Loans or
modified Term Loans.

Modifications to provisions requiring pro rata payments or sharing of
payments shall only require approval of the Required Lenders and non pro
rata distributions and commitment reductions will be permitted in
connection with loan buy back or similar programs, “amend and extend”
transactions or the addition of one or more tranches of debt and the like as
permitted by the Senior Facilities Documentation.

Consistent with Liberty Precedent, the Senior Facilities Documentation
shall contain provisions: (a) protecting the Lenders against increased costs
or loss of yield resulting from changes in reserve, capital adequacy and
other requirements of law and from the imposition of or changes in certain
withholding or other taxes; and (b) indemnifying the Lenders for “breakage
costs” incurred in connection with, among other things, any prepayment of
a LIBOR borrowings on a day prior to the last day of an interest period with
respect thereto, it being understood that the gross-up obligations shall not
apply to withholding taxes imposed by Sections 1471 through 1474 of the
Internal Revenue Code (and any amended or successor provisions to the
extent substantially comparable thereto) and any regulations promulgated
thereunder or guidance issued pursuant thereto.

The Lenders will be permitted to assign (a) loans under a Term Facility
with the consent of the Company (not to be unreasonably withheld or
delayed) provided that such consent shall be deemed given unless refused
within 15 business days, and (b) loans and commitments under the
Revolving Facilities with the consent of the Company, the Issuing Bank and
the Swingline Bank; provided that no consent of the Company shall be
required (i) under the applicable Term Facility if such assignment is made
to another Lender or an affiliate or approved fund thereof, or under the
Revolving Facilities if such assignment is made to another Lender that is a
Lender under the Revolving Facilities or (ii) after the occurrence and during
the continuance of a payment or bankruptcy (with respect to a Borrower)
event of default. Al assignments will require the consent of the
Administrative Agent, not to be unreasonably withheld or delayed;
provided, that no consent of the Administrative Agent shall be required for
an assignment (i) of all or any portion of a Loan to another Lender or an
affiliate of a Lender or an approved fund or (ii) of all or any portion of the
Term Loans to Liberty Global plc (“Liberty”) or any of its affiliates.

Each assignment will be in an amount of an integral multiple of $1,000,000
with respect to the Term Facilities and $5,000,000 with respect to the
Revolving Facilities or, in each case, if less, all of such Lender’s remaining
loans and commitments of the applicable class. Assignments will be by
novation and will not be required to be pro rata among the Senior Facilities.
An assignment fee in the amount of $3,500 shall be paid by the respective
assignor or assignee to the Administrative Agent.

A Lender will be permitted to sub-participate its loans and commitments
without consent being required from any party, subject to customary
limitations and consistent with Liberty Precedent. Voting rights of
participants shall be limited to matters in respect of (a) increases in
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commitments participated to such participants, (b) reductions of principal,
interest or fees, (c) extensions of final maturity or the due date of any
amortization, interest or fee payment, (d) releases of the guarantees of all or
substantially all Guarantors or all or substantially all of the Collateral, and
(e) changes in voting threshold.

The Senior Facilities Documentation shall provide that the Senior Facilities
may be purchased by and assigned to Liberty, its affiliates: (a) on a non-pro
rata basis through open market purchases and/or (b) Dutch auctions open to
all Lenders on a pro rata basis in accordance with customary procedures;
provided, that (i) commitments and loans owned or held by Liberty or its
affiliates shall be excluded in the determination of any Required Lender
votes (other than any vote which would affect Liberty or its applicable
affiliate differently from other Lenders or deprive Liberty or its applicable
affiliate of its pro rata share of any payment to which all other Lenders are
entitled), (ii) commitments and loans owned or held by Liberty or its
affiliates shall not, in the aggregate for all such persons, exceed 30% of the
aggregate commitments and loans under the Senior Facilities, any
Incremental Term Facility and any Refinancing Term Facility (measured at
the time of purchase or assignment), (iii) neither Liberty nor any of its
affiliates shall be permitted to attend any “lender-only” conference calls or
meetings or receive any related “lender-only” information; and (iv) solely
in the case of a Dutch auction, Liberty or its affiliate, as applicable, shall
make a representation to the seller that it does not possess material non-
public information with respect to the Company and its subsidiaries that has
not been disclosed to the Lenders generally (other than Lenders that have
elected not to receive such information) or a statement that such
representation cannot be made at such time.

Notwithstanding the foregoing, the Senior Facilities Documentation shall
permit (but not require) Liberty or its affiliates to contribute any Term
Loans, loans under any Incremental Term Facility or loans under any
Refinancing Term Facility acquired by the Company or any of its
subsidiaries for purposes of cancelling such debt, which may include
contribution (with the consent of the Company) to the Company (whether
through any of its direct or indirect parent entities or otherwise) in exchange
for debt or equity securities of such parent entity or the Company that are
otherwise permitted to be issued by such entity at such time.

In addition, the Senior Facilities Documentation shall provide that so long
as no event of default is continuing, Term Loans, loans under any
Incremental Term Facility and loans under any Refinancing Term Facility
may be purchased by and assigned to the Borrowers or any Guarantor: (a)
on a non- pro rata basis through open market purchases and/or (b) Dutch
auctions open to all Lenders on a pro rata basis in accordance with custom-
ary procedures; provided that any such loans so acquired shall be
automatically retired and cancelled promptly upon acquisition thereof (or
contribution thereto, including as contemplated by the preceding
paragraph).

The Senior Facilities Documentation will contain provisions consistent with
Liberty precedent allowing the Borrower to replace a Lender or terminate
the commitment of a Lender and prepay that Lender’s outstanding loans in
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full (including any prepayment premiums in connection with a Repricing
Event) in connection with amendments and waivers requiring the consent of
all Lenders or of all Lenders directly adversely affected thereby (so long as
the Required Lenders have approved the amendment or waiver), increased
costs, taxes, etc. and Defaulting Lenders.

The Administrative Agent may resign or, if it or a controlling affiliate
thereof is subject to an Agent-Related Distress Event (as defined below), be
removed by the Required Lenders, in each case upon 10 days’ notice by the
applicable parties and in each case subject to the appointment of a successor
administrative agent. Such successor shall be approved by the Company
and may be withheld at the Company’s sole discretion; provided that such
approval shall not be required during the continuance of a payment or
bankruptcy event of default in respect of a Borrower.

“Agent-Related Distress Event” shall mean, with respect to the
Administrative Agent or any person that directly or indirectly controls the
Administrative Agent (each, a “Distressed Agent-Related Person”), a
voluntary or involuntary case with respect to such Distressed Agent-Related
Person under any debt relief law, or a custodian, conservator, receiver or
similar official is appointed for such Distressed Agent-Related Person or
any substantial part of such Distressed Agent-Related Person’s assets, or
such Distressed Agent-Related Person makes a general assignment for the
benefit of creditors or is otherwise adjudicated as, or determined by any
governmental authority (having regulatory authority over such Distressed
Agent-Related Person) to be, insolvent or bankrupt; provided that an Agent-
Related Distress Event shall not be deemed to have occurred solely by
virtue of the ownership or acquisition of any equity interests in the
Administrative Agent or any person that directly or indirectly controls the
Administrative Agent by a governmental authority or an instrumentality
thereof.

Notwithstanding the foregoing, the Company shall have the right in its
absolute discretion and upon 15 days’ notice to the Agent, to require the
Administrative Agent to resign and to appoint a successor administrative
agent without requiring the consent of any other party. Such right may not
be exercised by the Company more than twice during the original term of
the Senior Facilities.

The Borrower shall have no obligation to pay any fee to any successor that
is greater than or in addition to the fees payable to the Administrative Agent
on the date the Senior Facilities Documentation are entered into (the
“Signing Date”).

The Administrative Agent and the Lead Arrangers shall bear their own
costs and expenses associated with the syndication of the Senior Facilities
and the preparation, execution, delivery and administration of the Senior
Facilities Documentation and any amendment or waiver with respect
thereto. From and after the Closing Date, the Borrower shall pay all
reasonable and documented out-of-pocket expenses of the Administrative
Agent and the Lenders within 30 days of a written demand therefor,
together with documentation and details supporting such reimbursement
request (but limited, in the case of legal fees and expenses, to the reasonable
and documented fees, disbursements and other charges of one counsel to
the Administrative Agent and the Lenders taken as a whole, and, if
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necessary, of one local counsel to the Administrative Agent and the Lenders
taken as a whole in any relevant material jurisdiction) in connection with
the enforcement of the Senior Facilities Documentation.

The Administrative Agent, the Lead Arrangers and the Lenders (and their
affiliates and their respective officers, directors, employees, agents and
other representatives) (each, an “indemnified person”) will be indemnified
for and held harmless against, any losses, claims, damages, liabilities or
expenses (but limited, in the case of legal fees and expenses, to the
reasonable and documented out-of-pocket fees, disbursements and other
charges of one counsel to all indemnified persons taken as a whole and,
solely in the case of an actual conflict of interest, one additional counsel in
each relevant material jurisdiction to the affected indemnified persons
similarly situated taken as a whole, and, if reasonably necessary, one local
counsel to all indemnified persons taken as a whole in any relevant material
jurisdiction) incurred in respect of the Senior Facilities or the use or the
proposed use of proceeds thereof, except to the extent they arise from the
fraud, gross negligence, bad faith or willful misconduct of, or material
breach of the Senior Facilities Documentation by, the relevant indemnified
person or any of its Related Indemnified Persons as determined by a final,
non-appealable judgment of a court of competent jurisdiction or any dispute
solely among the indemnified persons other than any claims against an
indemnified person in its capacity as an administrative agent or arranger or
any similar role under the Senior Facilities and other than any claims
arising out of any act or omission of the Borrower, or any of its affiliates,
provided that the Borrowers shall not be liable for any indirect, special,
punitive or consequential damages (other than in respect of any such
damages incurred or paid by an indemnified person to a third party).
Notwithstanding the foregoing, each indemnified person (and its Related
Indemnified Persons) shall be obligated to refund and return promptly any
and all amounts paid by the Borrowers or any of their affiliates under this
paragraph to such indemnified person (or its Related Indemnified Persons)
for any such fees, expenses or damages to the extent such indemnified
person is not entitled to payment of such amounts in accordance with the
terms hereof.

New York in respect of the Senior Facilities Agreement and related
guarantee. The Collateral documents will be governed by the law in which
the relevant shares (which are the subject of the security) are registered.

Allen & Overy LLP.
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Annex | to SCHEDULE

The target indicative margin under the Senior Facilities will be as follows:

Revolving Facility Al

At the option of the Company, Adjusted LIBOR plus 3.50% or ABR plus
2.50%.

The Borrower may elect interest periods of any number of days (including 1
day to and including 30 days or 1, 2, 3 or 6 months).

Revolving Facility A2

At the option of the Company, Adjusted LIBOR plus 3.50% or ABR plus
2.50%.

The Borrower may elect interest periods of any number of days (including 1
day to and including 30 days or 1, 2, 3 or 6 months).

Term Facilities

At the option of the Company, Adjusted LIBOR (with a LIBOR floor of
0.75%) plus 4.00% or ABR plus 3.00%.

The Borrower may elect interest periods of 1, 2, 3 or 6 months (or, if agreed
by Lenders participating in such commitment, 9 or 12 months or a shorter
period) for Adjusted LIBOR borrowings.

All Facilities

Calculation of interest shall be on the basis of the actual days elapsed in a
year of 360 days (or 365 or 366 days, as the case may be, in the case of
ABR loans based on the Prime Rate) and interest shall be payable (i) in the
case of Adjusted LIBOR loans, at the end of each interest period and, in any
event, at least every 3 months and (ii) in the case of ABR loans, quarterly in
arrears.

“ABR” is the Alternate Base Rate, which is the higher of the Administrative
Agent’s Prime Rate and, the Federal Funds Effective Rate plus 1/2 of 1.0%.

“Adjusted LIBOR” is the London interbank offered rate for U.S. dollars,
adjusted for customary Eurodollar reserve requirements, if any.

Revolving Facilities: 0.50% on the average daily undrawn portion of the
commitments in respect of each Revolving Facility, payable to the Lenders
under the applicable Revolving Facilities (other than Defaulting Lenders)
quarterly in arrears from the Closing Date and upon the termination of the
commitments, calculated based on the number of days elapsed in a 360-day
year.

As set forth in the Refinancing Facilities Fee Letter.
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Annex 11 to SCHEDULE

Conditions Precedent

Subject to the Limited Conditionality Provision and the Documentation Principles in all
respects, the initial availability of, and initial funding under, the Senior Facilities shall be subject
solely to the following conditions precedent:

1. The execution and delivery by the Borrowers and the Guarantors of the Senior
Facilities Documentation consistent with the Commitment Letter and the Term Sheet shall have
occurred.

2. Solely with respect to Term Facility B1, an irrevocable notice of redemption shall
have been issued in accordance with the terms of the indenture governing the 2020 Notes prior to, or
substantially simultaneously with, the funding of Term Facility B1.

3. Solely with respect to Term Facility B2, the Scheme Effective Date shall have
occurred.
4. The Existing RCF shall have been repaid in full and all commitments thereunder shall

have been terminated.

5. The Administrative Agent shall have received the following, in each case, consistent
with the Documentation Principles, in respect of the Borrower: (a) its constitutional documents, (b) a
resolution of the board of directors, (c) a specimen signature of each person authorized by the
resolution to sign, (d) customary legal opinions (e) a customary borrowing notice®

6. The Specified Representations shall be true and correct in all material respects on the
date of such initial funding.

7. “Know-your-customer” information required by law or regulation.
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® Forms to be agreed prior to signing.
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For and on behalf of

The Bank of Nova Scotia
as Mandated Lead Arranger
BY: Rory McCarthy

Director
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Signature Pages

Martin Doyle

Director

(Signature page to Commitment Letter)



For and on behalf of

Merrill Lynch, Pierce, Fenner & Smith Incorporated
as Mandated Lead Arranger

BY: MattLyn

Managing Director

(Signature page to Commitment Letter)
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For and on behalf of

BNP Paribas Fortis SA/NV
as Mandated Lead Arranger
BY:  Valerie Jourdan

Head of Media & Telecom Finance (Paris & Bruxelles)

(Signature page to Commitment Letter)
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For and on behalf of
Citigroup Global Markets Limited
as Mandated Lead Arranger

BY: Richard Basham

(Signature page to Commitment Letter)
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For and on behalf of

Credit Suisse Securities (USA) LLC
as Mandated Lead Arranger

BY:  Jeffrey B. Murphy

Managing Director

(Signature page to Commitment Letter)
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For and on behalf of
Goldman Sachs Bank USA
as Mandated Lead Arranger
BY:  Yasmine Bassili

Managing Director
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(Signature page to Commitment Letter)



For and on behalf of For and on behalf of

ING Capital LLC ING Capital LLC
as Mandated Lead Arranger as Mandated Lead Arranger
BY:  Valtin Gallani BY:  Stephen Nettler

(Signature page to Commitment Letter)
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For and on behalf of

Royal Bank of Canada

as Mandated Lead Arranger
BY:  Paul Brady

Managing Director

(Signature page to Commitment Letter)
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For and on behalf of

The Bank of Nova Scotia
as Underwriter

BY:  Rory McCarthy

Director
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Martin Doyle

Director

(Signature page to Commitment Letter)



For and on behalf of
Bank of America, N.A.
as Underwriter

BY:  Tobi Ali

Managing Director

(Signature page to Commitment Letter)
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For and on behalf of

BNP Paribas Fortis SA/NV
as Underwriter

BY:  Valerie Jourdan

Head of Media & Telecom Finance (Paris & Bruxelles)

(Signature page to Commitment Letter)
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For and on behalf of
Citibank NA London
as Underwriter

BY:  Richard Basham

Managing Director
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(Signature page to Commitment Letter)



For and on behalf of
Goldman Sachs Bank USA
as Underwriter

BY:  Yasmine Bassili

Managing Director
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(Signature page to Commitment Letter)



For and on behalf of For and on behalf of

ING Capital LLC ING Capital LLC
as Underwriter as Underwriter
BY:  Valtin Gallani BY:  Stephen Nettler

(Signature page to Commitment Letter)
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For and on behalf of
Royal Bank of Canada
as Underwriter

BY:. Paul Brady

Managing Director

(Signature page to Commitment Letter)
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For and on behalf of

Credit Suisse AG, Cayman Islands Branch

as Underwriter

BY:  Judith Smith Karim Rahimtoola

Authorized Signatory Authorized Signatory

(Signature page to Commitment Letter)
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For and on behalf of

JPMorgan Chase Bank, N.A., London Branch
as a Commitment Party

BY:  Owen Medler

Executive Director

(Signature page to Commitment Letter)
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FORM OF ACKNOWLEDGEMENT
We agree to the above terms

Jeremy Evans
For and on behalf of

LGE CORAL HOLDCO LIMITED

(Signature page to Commitment Letter)
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