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THIS AGREEMENT is originally dated 6 December 2019 (and amended and restated pursuant
to an amendment and restatement deed dated 7 December 2020 and as further amended and restated
pursuant to an amendment and restatement agreement dated [®] 2025) between:

(M

@

3)
“

(&)

(6)

(M

INTRUM INVESTMENTS AND FINANCING AB (PUBL), a public limited liability
company registered under the laws of Sweden with registration number 5594814906 (the
“QOriginal Borrower”);

INTRUM AB (PUBL), a public limited liability company registered under the laws of
Sweden with registration number 556607-7581 (the “Company”);

THE PERSONS listed in Part A of Schedule 1 (The Original Parties) as original guarantors;

SKANDINAVISKA ENSKILDA BANKEN AB (PUBL), DANSKE BANK A/S,
DANMARK, SVERIGE FILIAL, DNB BANK ASA, NORDEA BANK ABP, FILIAL I
SVERIGE, SWEDBANK AB (PUBL), NYKREDIT BANK A/S, BNP PARIBAS SA,
BANKFILIAL SVERIGE, CITIBANK N.A., LONDON BRANCH, CREDIT SUISSE
INTERNATIONAL, DEUTSCHE BANK LUXEMBOURG S.A., GOLDMAN SACHS
INTERNATIONAL, J.P. MORGAN AG SECURITIES PLC, MORGAN STANLEY
BANK INTERNATIONAL LIMITED and NATWEST MARKETS N.V. as mandated
lead arrangers as at the date of this Agreement (the “Arrangers”);

THE INSTITUTIONS listed in Part B of Schedule 1 (The Original Parties) as lenders (the
“Original Lenders”);

NORDIC TRUSTEE & AGENCY AB (PUBL) as Facility Agent of the Lenders (the
“Facility Agent”); and

NORDIC TRUSTEE & AGENCY AB (PUBL) as Security Agent for the Finance Parties
(the “Security Agent”).

IT IS AGREED as follows:

1.1

1.  DEFINITIONS AND INTERPRETATION

Definitions
In this Agreement:

“2027 Exchange Notes” means the Original Borrower’s 7.750% euro-denominated Senior
Secured Notes due 2027 and 7.750% SEK-denominated Senior Secured Notes due 2027.

“Acceleration Date”” means the date (if any) on which the Facility Agent gives a notice under
and in accordance with paragraph (a)(i), (a)(ii) or (a)(iii) of Clause 24.7 (Acceleration).

“Acceptable Bank” means:

(a) a bank or financial institution duly authorised under applicable laws to carry on the
business of banking (including, without limitation, the business of taking deposits)
which:

(1)  inthe case of any bank or financial institution not incorporated or established in
Greece, has a long term corporate credit rating equal to or better than BBB by
S&P or Fitch or Baa2 by Moody’s; or



(i)  in the case of any bank or financial institution incorporated or established in
Greece, either:

(A) has a long term corporate credit rating equal to or better than BBB- by
S&P or Fitch or Baa3 by Moody’s;

(B) isPiraeus Bank S.A. or a subsidiary of Piraeus Bank S.A. which has a long
term corporate credit rating equal to or better than the corporate credit
rating of Piracus Bank S.A; or

(C) is any other bank or financial institution but subject to an aggregate limit
of Cash that is held with such bank or financial institution that counts
towards the definition of “Cash” of €2,500,000;

(b)  any Finance Party or any Affiliate of a Finance Party; or

(¢) any other bank or financial institution approved by the Facility Agent (acting
reasonably).

“Accession Letter” means a document substantially in the form set out in Schedule 6 (Form
of Accession Letter) or any other form agreed by the Facility Agent and the Original
Borrower.

“Accounting Principles” means IFRS or generally accepted accounting principles in the
respective jurisdictions.

“Additional Business Day” means any day specified as such in the applicable Reference
Rate Terms.

“Additional Guarantor” means a member of the Group which becomes a Guarantor in
accordance with Clause 27 (Changes to the Obligors).

“Affiliate” has the meaning given to that term in Schedule 14 (Covenants).
“Agent’s Spot Rate of Exchange” means:
(a) the Facility Agent’s spot rate of exchange; or

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

for the purchase of the relevant currency with the Base Currency as provided by the European
Central Bank on its web page around 16:00 CET on a particular day.

“Agreed Form” means, in relation to a document, that it is in a form agreed and/or approved
by or on behalf of the Original Borrower and the Facility Agent (each acting reasonably).

“Agreed Security Principles” means the agreed security principles set out in Schedule 10
(Agreed Security Principles).

“Ancillary Commitment” means, in relation to an Ancillary Lender and an Ancillary
Facility, the maximum Base Currency Amount from time to time agreed (whether or not
subject to satisfaction of conditions precedent and whether or not utilised) to be made
available by that Ancillary Lender under an Ancillary Facility as notified to the Facility
Agent pursuant to Clause 7.4 (Ancillary Facility Request) to the extent that amount is not
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cancelled or reduced under this Agreement or the Ancillary Documents relating to that
Ancillary Facility and does not exceed that Ancillary Lender’s Commitment.

“Ancillary Document” means each document relating to or evidencing the terms of an
Ancillary Facility.

“Ancillary Facility” means:
(a)  each Existing Ancillary Facility; and

(b)  any ancillary facility made available upon request as described in Clause 7 (Ancillary
Facilities and Fronted Ancillary Facilities).

“Ancillary Facility Request” means a notice substantially in the form set out in Part B of
Schedule 3 (Request) or any other form agreed by the Facility Agent and the Original
Borrower.

“Ancillary Lender” means each Lender (or Affiliate of a Lender) which makes available an
Ancillary Facility in accordance with Clause 7 (dncillary Facilities and Fronted Ancillary
Facilities).

“Ancillary Outstandings” means, at any time:

(a) inrelation to an Ancillary Facility, the aggregate of the following amounts (in the Base
Currency as calculated by the relevant Ancillary Lender) outstanding under that
Ancillary Facility then in force:

(i)  the principal amount under each overdraft facility and on demand short term
loan facility calculated after deducting any credit balance which is freely
available to the Ancillary Lender to set off against that principal provided that
for the purposes of this calculation any amount of any outstanding utilisation of
any BACs facilities (or similar) made available by an Ancillary Lender shall,
with the written consent of that Ancillary Lender, be excluded;

(if)  the maximum potential liability of each guarantee, bond and letter of credit under
each guarantee, bonding or letter of credit facility (net of any cash cover
provided in respect of that guarantee, bond or letter of credit, as reduced in
accordance with its terms, and excluding any liability in respect of amounts of
interest or fees); and

(iii) the amount fairly representing the aggregate exposure (excluding interest and
similar charges) of that Ancillary Lender under each other type of
accommodation provided under that Ancillary Facility as determined by such
Ancillary Lender in accordance with the relevant Ancillary Document and
normal banking practice in the market concerned; and

(b) in relation to a Fronted Ancillary Facility, the aggregate of the amounts (in the Base
Currency as calculated by the relevant Fronting Ancillary Lender) outstanding as
referred to in paragraphs (a)(i), (a)(ii) and (a)(iii) above (where, for this purpose,
references in paragraph (a) above to Ancillary Lender and Ancillary Facility shall be
read as references to Fronting Ancillary Lender and Fronted Ancillary Facility) under
that Fronted Ancillary Facility.

“Annual Accounting Date” means the annual financial year-end of the Company.

-3-



“Annual Financial Statements” means the annual audited consolidated financial statements
of the Company delivered to the Facility Agent pursuant to Section [1.16] (Reports) of
Schedule 14 (Covenants).

“Anti-Corruption Laws” means all laws, rules and regulations of any jurisdiction applicable
to any member of the Group from time to time concerning or relating to bribery, money
laundering or corruption.

“Approved List” means the list of lenders and potential lenders agreed by the Original
Borrower and the Facility Agent (acting on behalf of the Majority Lenders) and delivered
pursuant to the Second Amendment and Restatement Agreement and held by the Facility
Agent (as the same may be amended from time to time pursuant to paragraph [(n)] of Clause
25.2 (Conditions of assignment or transfer).

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

“Asset Disposition” has the meaning given to that term in Schedule 14 (Covenants).

“Asset Management Scheme Amounts” means for any applicable ERC Testing Date and in
relation to any Fund Co-Investment Vehicle and each of its Subsidiaries, an amount which is
equal to the product of (x) the net ERC (calculated on the same basis as Net ERC but (i) by
reference to all Portfolio Assets owned and relevant Indebtedness owed directly or indirectly
by that Fund Co-Investment Vehicle and its Subsidiaries and (ii) for avoidance of doubt
ignoring for these purposes the reference to a deduction of Minority ERC Amounts) of the
Fund Co-Investment Vehicle and its Subsidiaries and (y) the lower of (i) the percentage of
such net ERC which any member or members of the Midco Group is contractually entitled to
receive in the ordinary course through its ownership interest through the shares or other
equivalent equity ownership interests or economic interests in the relevant Fund Co-
Investment Vehicle and each of its Subsidiaries and (ii) the percentage of such net ERC
which any member or members of the Midco Group is contractually entitled to receive
through its ownership interest through the shares or other equivalent equity ownership
interests or economic interests in the relevant Fund Co-Investment Vehicle and each of its
Subsidiaries in the event of its termination or dissolution.

“Assignment Agreement” means an agreement substantially in the form set out in
Schedule 5 (Form of Assignment Agreement) or any other form agreed between the relevant
assignor and assignee provided that if that other form does not contain the undertaking set
out in the form set out in Schedule 5 (Form of Assignment Agreement) it shall not be a
Creditor/Agent Accession Undertaking as defined in, and for the purposes of, the
Intercreditor Agreement.

“Assignment Date” means the date on which an assignment of rights or benefits under the
Senior Finance Documents by an Existing Lender to a New Lender in accordance with the
terms and conditions of Clause 25 (Changes to the Lenders) becomes effective.

“Authorisation” means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration, in each case, required by law or regulation.

“Availability Period” means the period from and including the Second Amendment
Effective Date to and including the date falling one month prior to the Termination Date.

“Available Cash Amount” means with respect to a financial year:

4.



(@) Excess Cash as of 31 December of the immediately prior financial year; /ess:
(b)  amounts projected for (i) Debt Service and (ii) Capex for that financial year; less
(¢) SEK 2,500,000,000, which the Group shall be entitled to retain on balance sheet.

“Available Commitment” means a Lender’s Commitment minus (subject to Clause 7.9
(Affiliates of Lenders as Ancillary Lenders, Fronting Ancillary Lenders or Fronted Ancillary
Lenders) and other than as set out below):

(a) the Base Currency Amount of its participation in any outstanding Utilisations and the
Base Currency Amount of the aggregate of its Ancillary Commitments and Fronted
Ancillary Commitments; and

(b)  inrelation to any proposed Utilisation, the Base Currency Amount of its participation
in any other Utilisations that are due to be made under the Facility on or before the
proposed Utilisation Date and the Base Currency Amount of'its Ancillary Commitment
and/or its Fronting Ancillary Commitment or Fronted Ancillary Commitment (as the
case may be) in relation to any new Ancillary Facility or any new Fronted Ancillary
Facility that is due to be made available on or before the proposed Utilisation Date.

For the purposes of calculating a Lender’s Available Commitment in relation to any proposed
Utilisation:

(a) the following amounts shall not be deducted from such Lender’s Commitment under
the Facility:

(1)  that Lender’s participation in any Utilisations that are due to be repaid or prepaid
on or before the proposed Utilisation Date; and

(i) that Lender’s Ancillary Commitments and/or its Fronting Ancillary
Commitments or Fronted Ancillary Commitments (as the case may be) to the
extent that they are due to be reduced or cancelled on or before the proposed
Utilisation Date.

“Available Facility” means the aggregate for the time being of each Lender’s Available
Commitment in respect of the Facility.

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

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

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

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

“Bank Levy” means any amount payable by any Finance Party or any of its Affiliates on the
basis of or in relation to its balance sheet or capital base or any part of that person or its
liabilities or minimum regulatory capital or any combination thereof pursuant to any law or
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regulation in the form existing at the date of this Agreement (including, without limitation,
the UK bank levy as set out in the Finance Act 2011) and the German bank levy as set out in
the German Restructuring Fund Act 2010 (Restrukturierungsfondsgesetz) (as amended)).

“Base Currency” means Euro.

“Base Currency Amount” means:

(a) in relation to a Utilisation (other than an Ancillary Facility or a Fronted Ancillary
Facility):

(@)

(i)

if the Utilisation is denominated in the Base Currency, the amount specified in
the Utilisation Request delivered by the Original Borrower for that Utilisation;

if the Utilisation is a Loan denominated in an Optional Currency, the amount
specified in the Utilisation Request delivered by the Original Borrower for that
Utilisation converted into the Base Currency calculated on the basis of the
Agent’s Spot Rate of Exchange one Business Day before the Quotation Day for
the first Interest Period of that Loan (or, if later, on the date the Facility Agent
receives the relevant Utilisation Request in accordance with the terms of this
Agreement); and

(b) inrelation to an Ancillary Commitment, Fronting Ancillary Commitment or a Fronted
Ancillary Commitment:

(@)

(i)

if the Ancillary Commitment, Fronting Ancillary Commitment or Fronted
Ancillary Commitment is denominated in the Base Currency, the amount
specified in the relevant notice delivered to the Facility Agent pursuant to Clause
7.4 (Ancillary Facility Request); and

if the Ancillary Commitment, Fronting Ancillary Commitment or Fronted
Ancillary Commitment is denominated in a currency other than the Base
Currency, the amount specified in the relevant notice delivered to the Facility
Agent pursuant to Clause 7.4 (Ancillary Facility Request) converted into the
Base Currency calculated on the basis of the Agent’s Spot Rate of Exchange
three Business Days before the Commencement Date for that Ancillary Facility
or Fronted Ancillary Facility (or, if later, on the date the Facility Agent receives
the Ancillary Facility Request or Fronted Ancillary Facility Request (as
applicable),

in each case as adjusted to reflect any repayment, prepayment, consolidation or division of a
Utilisation or, as the case may be, cancellation or reduction of an Ancillary Commitment or
a Fronted Ancillary Commitment.

“Borrower” means:

(a) the Original Borrower; and

(b)  inrespect of an Ancillary Facility or a Fronted Ancillary Facility only:

(@
(i)

the Original Borrower;

the Company; or



(iii) any wholly owned Subsidiary of the Original Borrower (other than any wholly
owned Subsidiary incorporated or tax resident in Switzerland and other than any
Subsidiary of a Subsidiary incorporated or tax resident in Switzerland) that
becomes a borrower of that Ancillary Facility or Fronted Ancillary Facility,

in each case, in accordance with paragraph (c) of Clause 2.1 (The Facility) (in the case
of an Ancillary Facility) and in accordance with paragraph (d) of Clause 2.1 (The
Facility) (in the case of a Fronted Ancillary Facility).

“Break Costs” means the amount (if any) specified as such in the applicable Reference Rate
Terms.

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

(@)

(b)

(©)

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

(in relation to any date for payment or purchase of Euro) which is also a TARGET
Day; and

(in relation to:
(i)  the fixing of an interest rate in relation to a Term Rate Loan;

(i)  any date for payment or purchase of an amount in relation to a Compounded
Rate Loan; or

(iii) the determination of the first day or the last day of an Interest Period for a
Compounded Rate Loan, or otherwise in relation to the determination of the
length of such an Interest Period),

which is an Additional Business Day relating to that currency or that Loan or
Unpaid Sum.

“Business Plan” means the business plan of the Company delivered as a condition precedent
to the Second Amendment Effective Date.

“Capex” has the meaning given to that term in Schedule 14 (Covenants).

“Cash Flow Waterfall” means the following order of application which shall apply to all of
the Available Cash Amounts:

(a)

(b)

first, undertaking (A) one or more tender offers which shall be made pro rata across
each series of Exchange Notes provided that the Company shall have discretion to
consummate the redemption of any such Exchange Notes validly tendered or (B) a
reverse Dutch auction provided each series of Exchange Notes is offered the
opportunity to participate (each a “Tender Offer”);

second, towards:

(1)  cancelling the Available Commitments and (until such amount has been reduced
to zero) the amount specified in paragraph (ii) of the definition of Servicing Sub-
Limit; and



(©)

(d)

(i)  then in prepaying outstanding Utilisations and/or Ancillary Outstandings at par
and in cancellation of the corresponding Commitments and/or Ancillary
Commitments;

third, once the Ultilisations and Ancillary Outstandings have been repaid and/or
prepaid in full and the Total Commitments have been cancelled in full, redeeming the
Exchange Notes pro rata across each series; and

Sfourth, once the Exchange Notes have been repaid and/or repurchased in full, repaying
or repurchasing the New Money Notes, the Piraeus Facility and/or any other secured
debt permitted to be incurred under the New Money Notes Indenture,

(each redemption or repayment under paragraphs (b), (c) and (d) above, a “Repayment”).

“Central Bank Rate” has the meaning given to that term in the applicable Reference Rate
Terms.

“Central Bank Rate Adjustment” has the meaning given to that term in the applicable
Reference Rate Terms.

“Change of Control” means, at any time:

(@)

(b)

(©)

(d)

(e)

any person or group of persons (other than the Vendor or the management team or any
person directly or indirectly controlled by the management team) who does not
currently control any member of the Group acting in concert gains (directly or
indirectly) control of the Company;

the shares of the Company cease to be listed, traded or publicly quoted on NASDAQ
Stockholm for any reason (excluding, for this purpose, any temporary suspension or
limitation imposed on trading such shares which is remedied within three Business
Days);

the Company ceases to own directly (i) (other than as part of a Permitted Holdco
Reorganisation) 100 per cent. of the issued shares in the Original Borrower or (ii) (if a
Permitted Holdco Reorganisation has occurred) 100 per cent. of the issued shares in
Intermediate Holdco;

only if a Permitted Holdco Reorganisation has occurred, Intermediate Holdco ceases
to own directly 100 per cent. of the issued shares in the Original Borrower; or

the Original Borrower ceases to own directly 100 per cent. of the issued shares in
Midco.

For the purposes of this definition:

(1)  “control” of the Company or a member of the Group means ownership (directly
or indirectly) of the issued shares in the Company or any member of the Group
with the right to cast, or control the casting of, more than 30 per cent. of the
maximum number of votes that might be cast at a general meeting of the
Company or such member of the Group (as the case may be); and

(i)  “acting in concert” means, a group of persons who, pursuant to an agreement
or understanding (whether formal or informal), actively co-operate, through the
acquisition directly or indirectly of shares in the Company or a member of the
Group (as the case may be) by any of them, either directly or indirectly, to obtain
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or consolidate control of the Company or a member of the Group (as the case
may be).

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

“Code” means the US Internal Revenue Code of 1986.

“Commencement Date” means, in relation to an Ancillary Facility or a Fronted Ancillary
Facility, as the case may be, the date on which that Ancillary Facility or Fronted Ancillary
Facility is first made available, which date shall be a Business Day within the Availability
Period for the Facility.

“Commitment” means:

(2) in relation to an Original Lender, the amount in the Base Currency set opposite its
name under the heading “Commitment” in Part B of Schedule 1 (The Original Parties)
and the amount of any other Commitment transferred to it under this Agreement; and

(b) in relation to any other Lender, the amount in the Base Currency of any Commitment
transferred to it under this Agreement,

to the extent:

(1)  not cancelled, reduced or transferred by it under this Agreement (including a
reduction pursuant to Clause 7 (Ancillary Facilities and Fronted Ancillary
Facilities)); and

(i)  not deemed to be zero pursuant to Clause 26 (Restriction on Debt Purchase
Transactions) or increased under Clause 2.3 (Increase — General).

“Common Undertakings” means:

(a) the Transaction Security and guarantees of the [Exchanges Notes, the New Money
Notes, the Piraeus Facility, any Refinancing Indebtedness incurred to refinance the
Piraeus Facility and (if applicable) any other Indebtedness in respect of which the
relevant creditors have acceded to the Intercreditor Agreement (together the “MFN
Indebtedness”); and

(b)  substantially the same information undertakings, negative undertakings and positive
undertakings as the MFN Indebtedness,

for the avoidance of doubt: (A) with such technical amendments as are required to reflect the
fact that such undertakings are included in a revolving credit facility loan agreement and (B)
without prejudice to any additional or better undertakings which are provided to the Lenders
under this Agreement as at the Second Amendment Effective Date.

“Compliance Certificate” means a Covenant Compliance Certificate or an ERC
Compliance Certificate.

“Compounded Rate Interest Payment” means the aggregate amount of interest that:

(a) is, or is scheduled to become, payable under any Senior Finance Document; and

(b) relates to a Compounded Rate Loan.



“Compounded Rate Loan” means any Loan denominated in GBP.

“Compounded Reference Rate” means, in relation to any RFR Banking Day during the
Interest Period of a Compounded Rate Loan, the percentage rate per annum which is the
Daily Non-Cumulative Compounded RFR Rate for that RFR Banking Day.

“Compounding Methodology Supplement” means, in relation to the Daily Non-
Cumulative Compounded RFR Rate, a document which:

(a) is agreed in writing by the Original Borrower, the Facility Agent (in its own
capacity) and the Facility Agent (acting on the instructions of the Majority

Lenders);
(b) specifies a calculation methodology for that rate; and
(©) has been made available to the Original Borrower and each Finance Party.

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

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

(b)  another Finance Party, if the information was obtained by that Finance Party from any
member of the Group or any of their respective advisers,

in whatever form, and includes information given orally and any document, electronic file or
any other way of representing or recording information which contains or is derived or copied
from such information but excludes:

(i)  information that:

(A) is or becomes public information other than as a result of any breach by
that Finance Party or any of its Affiliates of Clause 38 (Confidentiality);
or

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

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

(i)  any Funding Rate.

“Confidentiality Undertaking” has the meaning given to that term in Clause 38.2
(Disclosure of Confidential Information).

“Consolidated EBITDA” has the meaning given to that term in Schedule 14 (Covenants).

-10-



“Consolidated Net Leverage” has the meaning given to that term in Schedule 14
(Covenants).

“Consolidated Net Leverage Ratio” has the meaning given to that term in Schedule 14
(Covenants).

“Covenant Compliance Certificate” means a certificate substantially in the form set out in
Part A of Schedule 8 (Form of Compliance Certificate) or any other form agreed by the
Facility Agent and the Original Borrower.

“CRD IV” means Directive 2013/36/EU of the European Parliament and of the Council of
26 June 2013 on access to the activity of credit institutions and the prudential supervision of
credit institutions and investment firms, amending Directive 2002/87/EC and repealing
Directives 2006/48/EC and 2006/49/EC.

“CRR” means the Council Regulation (EU) No 575/2013 of the European Parliament and of
the Council of 26 June 2013 on prudential requirements for credit institutions and investment
firms and amending Regulation (EU) No 648/2012.

“Czech Business Corporations Act” means Czech Act no. 90/2012 Coll., on Business
Companies and Cooperatives (the Business Corporations Act), as amended.

“Czech Guarantor” means
(a) Intrum Czech, s.r.o.; and
(b)  any other Guarantor incorporated under Czech law.

“Czech Insolvency Act” means Czech Act no. 182/2006 Coll., on Insolvency and Methods
of its Resolution (the Insolvency Act), as amended.

“Daily Non-Cumulative Compounded RFR Rate” means, in relation to any RFR Banking
Day during an Interest Period for a Compounded Rate Loan, the percentage rate per annum
determined by the Facility Agent (or by any other Finance Party which agrees to determine
that rate in place of the Facility Agent) in accordance with the methodology set out in
Schedule 17 (Daily Non-Cumulative Compounded RFR Rate) or in any relevant
Compounding Methodology Supplement.

“Daily Rate” means the rate specified as such in the applicable Reference Rate Terms.

“Debt Purchase Transaction” means, in relation to a person, a transaction where such
person:

(a) purchases by way of assignment or transfer;
(b) enters into any sub-participation in respect of; or

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

any Commitment or amount outstanding under this Agreement.
“Debt Service” has the meaning given to that term in Schedule 14 (Covenants).

“Dedicated Entity” means a person established primarily for the purpose of making,
purchasing or investing in loans or debt securities and which is managed or controlled
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independently from funds or partnerships managed or controlled by Nordic Capital (or any
of their respective Affiliates which have any ownership interest in the Group).

“Default” means (i) an Event of Default or any event or circumstance specified in Clause 24
(Events of Default) which would (with the expiry of a grace period, the giving of notice, the
making of any determination under the Senior Finance Documents or any combination of
any of the foregoing) be an Event of Default; and (ii) any event which, or after notice or
passage of time or both would be, an Event of Default under Schedule 15 (Defaults).

“Defaulting Lender” means any Lender:

()  which has failed to make its participation in a Loan available or has notified the Facility
Agent or the Original Borrower (which has notified the Facility Agent) that it will not
make its participation in a Loan available by the Utilisation Date of that Loan in
accordance with Clause 5.4 (Lenders’ participation);

(b)  which has otherwise rescinded or repudiated a Senior Finance Document or stated an
intention to do so; or

(¢)  with respect to which an Insolvency Event has occurred and is continuing,
unless, in the case of paragraph (a) above:
(1) its failure to pay is caused by:
(A) administrative or technical error; or
(B) a Disruption Event, and
payment is made within three 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.

“Delegate” means any delegate, agent, attorney or co-trustee appointed by the Security
Agent.

“Discounted BuyBack” has the meaning given to that term in Schedule 14 (Covenants).
“Disruption Event” means either or both of:

(a)  amaterial 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 Facility (or otherwise in order for the transactions contemplated
by the Senior 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 disruption (of a technical or
systems-related nature) to the treasury or payments operations of a Party preventing
that, or any other Party:

(i)  from performing its payment obligations under the Senior Finance Documents;
or

(i) from communicating with other Parties in accordance with the terms of the
Senior Finance Documents,
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and which (in either such case) is not caused by, and is beyond the control of, the Party whose
operations are disrupted.

“Dutch Civil Code” means the Dutch Civil Code (Burgerlijk Wetboek).
“Dutch Obligor” means an Obligor incorporated in The Netherlands.

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

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

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

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

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

“Environmental Claim” means any claim, proceeding, formal notice or investigation by
any government or supra-national entity in respect of any Environmental Law.

“Environmental Law” means any applicable law or regulation of any jurisdiction in which
a member of the Group conducts its business and which is binding on that member of the
Group and which relates to:

(a)  the pollution or protection of the Environment;

(b)  harm to or the pollution of human health; or

(¢c) the health of animals or plants.

“ERC” has the meaning given to that term in Schedule 14 (Covenants).

“ERC Compliance Certificate” means a certificate substantially in the form set out in Part
2 of Schedule 8 (Form of Compliance Certificate) or any other form agreed by the Facility
Agent and the Original Borrower.

“ERC Purchase” has the meaning given to that term in the definition of “ERC” in
Schedule 14 (Covenants).

“ERC Sale” has the meaning given to that term in the definition of “ERC” in Schedule 14
(Covenants).

“ERC Testing Date” has the meaning given to that term in Schedule 14 (Covenants).

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

“Event of Default” means any event or circumstance specified as such in Clause 24 (Events
of Default) or Schedule 15 (Defaults).

“Excess Amount” has the meaning given to such term in paragraph (a) of Clause 9.4
(Repayment and Cancellation of Excess Amount).

“Excess Cash” has the meaning given to that term in Schedule 14 (Covenants).
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“Exchange Notes” has the meaning given to that term in Schedule 14 (Covenants).

“Exchange Notes Documents” has the meaning given to that term in Schedule 14
(Covenants).

“Exchange Notes Indenture” has the meaning given to that term in Schedule 14
(Covenants).

“Exchange Notes Trustee” means Kroll Trustee Services Limited and its successors and
assigns.

“Existing Ancillary Facilities” means [*].!
“Existing Fronted Ancillary Facilities” means [+].

“Exiting Lender” has the meaning given to that term in Clause 36.15 (Replacement of
Lenders).

“Facility” means the revolving credit facility made available under this Agreement as
described in paragraph (a) of Clause 2 (The Facility), all or any part of which may be
designated as Ancillary Facilities or Fronted Ancillary Facilities in accordance with Clause
7 (Ancillary Facilities and Fronted Ancillary Facilities).

“Facility Change” has the meaning given to that term in Clause 36.3 (Exceptions).
“Facility Office” means:

(a) inrespect of a Lender, the office or offices notified by that Lender to the Facility Agent
in writing on or before the date it becomes a Lender (or, following that date, by not
less than five Business Days written notice) as the office or offices through which it
will perform its obligations under this Agreement; or

(b) inrespect of any other Finance Party, the office in the jurisdiction in which it is resident
for tax purposes.

“Fallback Interest Period” means, in relation to a Term Rate Loan, the period specified as
such in the applicable Reference Rate Terms.

“FATCA” means:
(a) sections 1471 to 1474 of the Code or any associated regulations;

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

! NTD: Company to include details of each continuing Ancillary Facility as at the Second

Amendment Effective Date.

2 NTD: Company to include details of each continuing Existing Fronted Ancillary Facility as at

the Second Amendment Effective Date.
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(¢) any agreement pursuant to the implementation of any treaty, law or regulation referred
to in paragraphs (a) or (b) above with the US Internal Revenue Service, the US
government or any governmental or taxation authority in any other jurisdiction.

“FATCA Application Date” means:

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

(b) in relation to a “passthru payment” described in section 1471(d)(7) of the Code not
falling within paragraph (a) above, the first date from which such payment may
become subject to a deduction or withholding required by FATCA.

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

“FATCA Exempt Party” means a Party that is entitled to receive payments free from any
FATCA Deduction.

“Fee Letter” means any letter or letters entered into by reference to this Agreement or the
Second Amendment and Restatement Agreement between any one or more of the Finance
Parties and a member of the Group setting out any of the fees payable in relation to the
Facility, including those fees referred to in Clause 13 (Fees).

“Finance Party” means the Facility Agent, the Arranger, the Security Agent, a Lender, a
Fronted Ancillary Lender, a Fronting Ancillary Lender or an Ancillary Lender.

“Financial Quarter” has the meaning given to that term in Clause 22.1 (Financial
definitions).

“Financial Statements” means the Annual Financial Statements or Quarterly Financial
Statements, as applicable.

“Fitch” has the meaning given to that term in Schedule 14 (Covenants).

“Fronted Ancillary Commitment” means, in relation to a Fronted Ancillary Lender and a
Fronted Ancillary Facility, the commitment of that Lender under that Fronted Ancillary
Facility as notified to the Facility Agent pursuant to Clause 7.4 (4dncillary Facility Request)
to the extent that amount is not cancelled or reduced under this Agreement or under the
Fronted Ancillary Documents relating to that Fronted Ancillary Facility.

“Fronted Ancillary Document” means each document evidencing the terms of a Fronted
Ancillary Facility.

“Fronted Ancillary Facility” means:
(a)  each Existing Fronted Ancillary Facility; and
(b) any New Fronted Ancillary Facility.

“Fronted Ancillary Facility Request” means a notice substantially in the form set out in
Part C of Schedule 3 (Request) or any other form agreed by the Facility Agent and the
Original Borrower.
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“Fronted Ancillary Lender” has the meaning given to that term in Clause 7.2 (Fronted
Ancillary Facility).

“Fronted Ancillary Portion” means, in relation to a Fronted Ancillary Lender, the
proportion which that Fronted Ancillary Lenders commitment under a Fronted Ancillary
Facility bears to all commitments under that Fronted Ancillary Facility.

“Fronting Ancillary Commitment” means, in relation to a Fronting Ancillary Lender and
a Fronted Ancillary Facility, the commitment of that Fronting Ancillary Lender under that
part of the Fronted Ancillary Facility for which it is not indemnified by other Fronted
Ancillary Lenders pursuant to paragraph (b) of Clause 7.11 (Fronted Ancillary Commitment
Indemnities), as notified by the Fronting Ancillary Lender to the Facility Agent pursuant to
Clause 7.4 (Ancillary Facility Request) to the extent that amount is not cancelled or reduced
under this Agreement or the Fronted Ancillary Documents relating to that Fronted Ancillary
Facility.

“Fronting Ancillary Lender” has the meaning given to that term in Clause 7.2 (Fronted
Ancillary Facility).

“Fund Co-Investment Vehicle” has the meaning given to such term in Schedule 14
(Covenants).

“Funding Rate” means any individual rate notified by a Lender to the Facility Agent
pursuant to paragraph (a)(ii) of Clause 12.3 (Cost of funds).

“Group” means the Company and its Restricted Subsidiaries for the time being.

“Group Structure Chart” means the structure chart of the Group delivered to the Facility
Agent as a condition precedent under the Second Amendment and Restatement Agreement.

“Guarantor” means an Original Guarantor or an Additional Guarantor, unless it has ceased
to be a Guarantor in accordance with Clause 27 (Changes to the Obligors).

“Guarantor Accession” means the accession of any Restricted Subsidiary which is required
to accede as a Guarantor in accordance with Section [1.09] (Guarantor Coverage Test) of
Schedule 14 (Covenants).

“Guarantor Coverage Test” has the meaning given to that term in Schedule 14
(Covenants).

“Historic Primary Term Rate” means, in relation to any Term Rate Loan, the most recent
applicable Primary Term Rate for a period equal in length to the Interest Period of that Loan
and which is as of a day which is no more than 5 days before the Quotation Day.

“Holding Company” has the meaning given to that term in Schedule 14 (Covenants).

“ICA Amendment and Restatement Agreement” has the meaning given to that term in the
Second Amendment and Restatement Agreement.

“IFRS” has the meaning given to that term in Schedule 14 (Covenants).
“Impaired Agent” means the Facility Agent at any time when:

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

(d)

the Facility Agent otherwise rescinds or repudiates a Senior Finance Document;

(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

an Insolvency Event has occurred and is continuing with respect to the Facility Agent,
unless, in the case of paragraph (a) above:
(1) its failure to pay is caused by:

(A) administrative or technical error; or

(B) a Disruption Event; and

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

(if)  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 13 (Form of Increase Confirmation) or in any other form agreed between the
Facility Agent and the Original Borrower.

“Increase Lender” has the meaning given to that term in Clause 2.3 (Increase — General).

“Increased Costs Lender” has the meaning given to that term in Clause 36.15 (Replacement
of Lenders).

“Indebtedness” has the meaning given to that term in Schedule 14 (Covenants).

“Insolvency Event” means, in relation to a Finance Party, that the Finance Party:

(@)

(b)
(©)

(d)

(e)

)

is subject of “konkurs” under the Swedish Bankruptcy Act (Sw. Konkurslag
(1987:672), “foretagsrekonstruktion” under the Swedish Company Reorganisation Act
(Sw. Lag (2022:964) om foretagsrekonstruktion or “tvdangslikvidation” under Chapter
25, Section 10 of the Swedish Companies Act (Sw. Aktiebolagslagen (2005:551));

is dissolved (other than pursuant to a consolidation, amalgamation or merger);

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;

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

has instituted against it a proceeding seeking a judgment of 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,
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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 (e) above and:

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

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

(g) has exercised in respect of it one or more of the stabilisation powers pursuant to Part 1
of the Banking Act 2009 and/or has instituted against it a bank insolvency proceeding
pursuant to Part 2 of the Banking Act 2009 or a bank administration proceeding
pursuant to Part 3 of the Banking Act 2009;

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

(i) 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;

()  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;

(k)  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 (j) above; or

()  takes any action in furtherance of, or indicating its consent to, approval of, or
acquiescence in, any of the foregoing acts.

“Insurance” means any contract of insurance taken out by or on behalf of a member of the
Group or under which it has a right to claim.

“Intercreditor Agreement” means the intercreditor agreement originally dated 26 June
2017 and as amended and restated on or about Second Amendment Effective Date, between,
amongst others, the Security Agent and the Original Borrower as amended from time to time.

“Interest Period” means, in relation to a Loan, each period determined in accordance with
Clause 11.1 (Selection of Interest Periods) and, in relation to an Unpaid Sum, each period
determined in accordance with Clause 10.4 (Default interest).

“Intermediate Holdco” has the meaning given to that term in the definition of “Permitted
Holdco Reorganisation”.

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

(a)  the most recent applicable Primary Term Rate for the longest period (for which that
Primary Term Rate is available) which is less than the Interest Period of that Loan; and
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(b)  the most recent applicable Primary Term Rate for the shortest period (for which that
Primary Term Rate is available) which exceeds the Interest Period of that Loan,

each of which is as of a day which is no more than five days before the Quotation Day.

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

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

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

each as of the Quotation Time.

“Investment” has the meaning given to that term in Schedule 14 (Covenants).

“Investors” means Nordic Capital to the extent it holds and continues to hold a direct or
indirect ownership interest in the Original Borrower and in its capacity as such a holder (and
not as an officer, director, employee, trading counterparty, provider of banking or other
services, Finance Party (other than for the purpose of, and without prejudice to the provisions
of, Clause 26 (Restriction on Debt Purchase Transactions)) or otherwise) and any co-
investor for as long as Nordic Capital is able to, directly or indirectly, exercise or control the
voting rights of such co-investor in the Original Borrower and excluding any member of the
Group, any Dedicated Entity and, for the avoidance of doubt, any portfolio company,
business or other investment (other than any entity which is solely an ultimate shareholder
holding vehicle for such an investment) in which Nordic Capital has an interest.

“Irish Companies Act” means the Companies Act 2014 (as amended) of Ireland.

“Joint Venture” means any joint venture or similar arrangement (including minority interest
investments) entered into by a member of the Midco Group with any other person which is not
a member of the Group where: (a) a member or members of the Midco Group directly or
indirectly hold shares or an equivalent equity ownership interest or an economic interest in
the relevant entity; (b) a member or members of the Midco Group own (directly or indirectly)
50 per cent., or less, of the shares or other equivalent equity ownership interests or economic
interests in that relevant entity; and (c) such member or members of the Midco Group are
entitled to receive a share of the ERC generated by such Portfolio Assets of such joint venture.

“JV ERC Amount” means, for any applicable ERC Testing Date and in relation to any Joint
Venture or Co-Investment Vehicle which is not a Restricted Subsidiary (and excluding, for
the avoidance of doubt, (i) a Leveraged Minority Co-Investment Vehicle and (ii) a Fund Co-
Investment Vehicle and its Subsidiaries) (each a “JV Entity”’), an amount which is equal to
the product of (x) the net ERC (calculated on the same basis as Net ERC but by reference to
(1) all Portfolio Assets owned and relevant Indebtedness owed directly or indirectly by that
JV Entity and its Subsidiaries and (ii) for avoidance of doubt ignoring for these purposes the
reference to a deduction of Minority ERC Amounts) of the JV Entity and (y) the lower of (i)
the percentage of such net ERC which any member or members of the Midco Group is
contractually entitled to receive in the ordinary course through its ownership interest through
the shares or other equivalent equity ownership interests or economic interests in that relevant
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entity and (ii) the percentage of such Net ERC which any member or members of the Midco
Group is contractually entitled to receive in the ordinary course through its ownership interest
through the shares or other equivalent equity ownership interests or economic interests in
that relevant entity in the event of its termination or dissolution.

“Legal Reservations” means:

(a)

(b)

(©

(d)

(e)

®

(2

(h)

the principle that equitable remedies may be granted or refused at the discretion of a
court, the limitation of enforcement by laws relating to insolvency, bankruptcy,
liquidation, reorganisation, court schemes, moratoria, administration and other laws
generally affecting the rights of creditors and similar principles or limitations under
the laws of any applicable jurisdiction;

the time barring of claims under applicable limitation laws (including the Limitation
Acts), the possibility that an undertaking to assume liability for or indemnify a person
against non-payment of stamp duty may be void and defences of set-off or
counterclaim and similar principles or limitations under the laws of any applicable
jurisdiction;

any general principles, reservations or qualifications, in each case as to matters of law
as set out in any legal opinion delivered to the Facility Agent pursuant to Clause 4.1
(Initial conditions precedent) or delivered in connection with the accession of an
Additional Guarantor or under any other provision of or otherwise in connection with
any Senior Finance Document;

the principle that any additional interest imposed under any relevant agreement may
be held to be unenforceable on the grounds that it is a penalty and thus void,

the principle that in certain circumstances security granted by way of fixed charge may
be characterised as a floating charge or that security purported to be constituted by way
of an assignment may be recharacterised as a charge;

the principle that an English court may not give effect to an indemnity for legal costs
incurred by an unsuccessful litigant;

the principle that the creation or purported creation of Security over any contract or
agreement which is subject to a prohibition against transfer, assignment or charging
may be void, ineffective or invalid and may give rise to a breach entitling the
contracting party to terminate or take any other action in relation to such contract or
agreement; and

similar principles, rights and defences under the laws of any Relevant Jurisdiction to
the extent that they are relevant and applicable.

“Lender” means:

(@)
(b)
(©

any Original Lender;
any Fronting Ancillary Lender; and

any bank, financial institution, trust, fund or other entity which has become a Lender
in accordance with Clause 2.3 (Increase — General) or Clause 25 (Changes to the
Lenders)),

which in each case has not ceased to be a Lender in accordance with this Agreement.
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“Leveraged Minority Co-Investment Vehicle” has the meaning given to that term in
Schedule 14 (Covenants).

“Limitation Acts” means the Limitation Act 1980 and the Foreign Limitation Periods Act
1984.

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

“Lookback Period” means the number of days specified as such in the applicable Reference
Rate Terms.

“Loss Sharing Date” means the Acceleration Date or the date (if any) on which the Facility
is cancelled in full under Clause 9.7 (Change of control or sale).

“Majority Lenders” means, at any time, subject to Clause 26 (Restriction on Debt Purchase
Transactions), Clause 36.28 (Excluded Commitments) and Clause 36.29
(Disenfranchisement of Defaulting Lenders) a Lender or Lenders whose Commitments
aggregate at least 66% per cent of the Total Commitments (or, if the Total Commitments
have been reduced to zero, aggregated at least 66% per cent of the Total Commitments
immediately prior to that reduction).

“Margin” means:

(a) inrelation to any Loan, the percentage per annum in accordance with the table below
in the column opposite that range (with no limits on the reductions or increases to be
effected on any single reset date (as defined below)) provided that:

(1)  no Event of Default has occurred and is continuing; and

(i)  the Consolidated Net Leverage Ratio in respect of the most recently completed
Relevant Period is within a range set out below (and provided that for any period
until the delivery of a Covenant Compliance Certificate in accordance with
Clause 21.2 (Compliance Certificates)) the Margin shall be the Opening

Margin).

Consolidated Net Leverage Ratio Applicable Margin
(per annum)

Greater than 3.50:1 3.75 per cent.

Equal to or lower than 3.50:1 but greater than 3.25 per cent.

3.00:1

Equal to or lower than 3.00:1 but greater than 2.75 per cent.

2.50:1

Equal to or lower than 2.50:1 2.55 per cent.

However:

(A) any increase or decrease in the Margin for a Loan shall take effect on the
date (the “reset date”) which is five Business Days after receipt by the
Facility Agent of the Covenant Compliance Certificate for that Relevant
Period pursuant to Clause 21.2 (Compliance Certificates) or, if an Event
of Default is continuing, in accordance with paragraph (C) below;
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B)

©

D)

(E)

if, following receipt by the Facility Agent of the Annual Financial
Statements and related Covenant Compliance Certificate, those Annual
Financial Statements and Covenant Compliance Certificate demonstrate
that either (1) the Margin should have been reduced in accordance with
the above table or (2) the Margin should not have been reduced in
accordance with the above table, the next payment of interest following
receipt of the relevant Annual Financial Statements by the Facility Agent
shall be increased or reduced (as the case may be) by such amount as is
necessary to put the Facility Agent and the Lenders or the Original
Borrower in the position they should have been in had the appropriate rate
of Margin been applied at the time (provided that any such reduction or
increase shall only apply to the extent the Lender which received the
overpayment or underpayment of interest remains a Lender as at the date
of such adjustment);

if an Event of Default has occurred and whilst such Event of Default is
continuing, the Margin for each Loan shall be 4.75 per cent. per annum,
provided that if an Event of Default is subsequently remedied or waived,
the Margin shall be reduced to the level otherwise applicable in
accordance with the table above and the most recently delivered Covenant
Compliance Certificate from the date of that remedy or waiver;

at any time during which paragraph (a)(ii) of Clause 22.4 (Mulligan)
applies, the Margin for each Loan shall be 4.75 per cent. per annum,
provided that if the Original Borrower is once again in compliance with
the financial covenant in respect of a Relevant Period, the Margin shall be
reduced to the level otherwise applicable in accordance with the table
above and the most recently delivered Covenant Compliance Certificate
from the date of being in compliance; and

for the purpose of determining the Margin, the Consolidated Net Leverage
Ratio and Relevant Period shall be determined in accordance with Clause
22 (Financial Covenant), provided that no amounts contemplated in
Clause 22.3 (Equity cure right) shall be taken into account for this

purpose.

“Market Disruption Rate” means the rate (if any) specified as such in the applicable
Reference Rate Terms.

“Material Adverse Effect” means any event or circumstance which, after taking into
account all relevant circumstances, has a material adverse effect on:

(@)

(b)

the business, assets or financial condition of the Group taken as a whole (provided that
an event (or series of events) or circumstance which is or is reasonably likely to affect
the ability of the Group to satisfy the financial covenant (when tested) shall not for that
reason alone be deemed to have a material adverse effect on the business, assets or
financial condition of the Group);

the ability of the Obligors taken as a whole to perform their payment obligations under
the Senior Finance Documents; or
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(¢) subject to the Legal Reservations and Perfection Requirements, the validity or
enforceability of the Senior Finance Documents taken as a whole or the ranking of any
Transaction Security which is materially adverse to the interests of the Lenders (taken
as a whole) and, if capable of remedy, is not remedied within 20 Business Days of the
earlier of the Original Borrower becoming aware of the issue or being given notice of
the issue by the Facility Agent.

“Material Company” has the meaning given to that term in Schedule 14 (Covenants).

“Maximum Facility Utilisation Condition” means, the requirement that, immediately
following:

(a)  the making of any Utilisation; and/or
(b)  the provision of an Ancillary Facility,

the Utilised Amount does not exceed the sum of the NPL Sub-Limit and the Servicing Sub-
Limit.

“MFN Indebtedness” means:
(a) the Exchange Notes;
(b)  the New Money Notes;

(c) the Piraeus Facility (and any Refinancing Indebtedness incurred to refinance the
Piraeus Facility); and

(d) (if applicable) any other Indebtedness in respect of which the relevant creditors have
acceded to the Intercreditor Agreement.

“Midco” means Intrum Group Operations AB (formerly known as Goldcup 21053 AB), a
limited liability company incorporated under the laws of Sweden with registered number
559489-1532.

“Midco Group” means Midco and its Restricted Subsidiaries.
“Midco Group Net ERC” means, for any applicable ERC Testing Date, the aggregate of:

()  whether positive or negative, the Net ERC of each member of the Midco Group in
respect of such ERC Testing Date;

(b) the JV ERC Amount of each member of the Midco Group in respect of such ERC
Testing Date; and

(¢)  the Asset Management Scheme Amount of each member of the Midco Group in respect
of such ERC Testing Date.

“Minority ERC Amount” means, in respect of a relevant member of the Midco Group
which is not directly or indirectly wholly owned by Midco (a “Non Wholly Owned
Person”), an amount which is equal to the product of:

(x) the Net Unlevered ERC of such Non Wholly Owned Person,

multiplied by the higher of:
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(y) the percentage of the share capital (or equivalent including in respect of any
Disqualified Stock or Preferred Stock at the applicable redemption values) or
equivalent economic rights in such Non Wholly Owned Person directly or indirectly
held by any person or entity (in aggregate for all such persons and entities); and

(z) the percentage of such Net Unlevered ERC which any person or entity is directly or
indirectly contractually entitled to receive through its ownership interest through the
shares or other equivalent equity ownership interests or economic interests in that
relevant entity in the event of its termination or dissolution (in aggregate for all such
persons and entities),

which in the case of (y) and (z) above is not ultimately directly or indirectly owned by or
attributable to Midco.

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

(a)  other than where paragraph (b) below applies:

(i)  (subject to paragraph (iii) below) if the numerically corresponding day is not a
Business Day, that period shall end on the next Business Day in that calendar
month in which that period is to end if there is one, or if there is not, on the
immediately preceding Business Day;

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

(iii)  if an Interest Period begins on the last Business Day of a calendar month, that
Interest Period shall end on the last Business Day in the calendar month in which
that Interest Period is to end; and

(b)  in relation to an Interest Period (or any other period for the accrual of commission or
fees) in respect of any currency for which there are rules specified as “Business Day
Conventions” in the Reference Rate Terms, those rules shall apply.

The above rules will only apply to the last month of any period. “Monthly” shall be construed
accordingly.

“Moody’s” has the meaning given to that term in Schedule 14 (Covenants).

“Net ERC” means, for any applicable ERC Testing Date, in respect of any member of the
Midco Group (excluding for avoidance of doubt (i) a Leveraged Minority Co-Investment
Vehicle, (ii) a JV Entity, (iii) an Unrestricted Subsidiary or (iv) a Fund Co-Investment
Vehicle and its Subsidiaries), its Net Unlevered ERC in respect of such ERC Testing Date
less:

(a)  the aggregate of all Minority ERC Amounts in respect of such ERC Testing Date (for
avoidance of doubt, only to the extent such Minority ERC Amount was originally
included in the calculation of ERC) (the “Aggregate Minority ERC Amounts”);
and/or

(b)  the aggregate of all Synthetic Sale Amounts in respect of such ERC Testing Date (for
avoidance of doubt, only to the extent the Portfolio Assets or related ERC that is the
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subject of such Synthetic Sale Amount were originally included in the calculation of
ERC for the relevant member of the Midco Group); and/or

(¢) any part of the relevant Net Unlevered ERC which is the subject of any security,
encumbrance or other equivalent right or any option to acquire or otherwise acquire
control of such Net Unlevered ERC or any relevant underlying Portfolio Assets or cash
proceeds, revenue or collections relating thereto (each a “Third Party Entitlement”),
in each case that creates or could give rise to any entitlement of any person other than
the relevant member of the Midco Group to such Net Unlevered ERC, any underlying
Portfolio Assets or cash proceeds, revenue or collections relating thereto but:

(i)  in the case of a Third Party Entitlement where the relevant contractual right,
claim or other right of priority is limited in amount, only up to the maximum
amount of such claim that can be accelerated or satisfied in relation to such Third
Party Entitlement (as the same may fluctuate from time to time); and

(i)  excluding such Third Party Entitlement to the extent:

(A) such Third Party Entitlement relates to any Aggregate Minority ERC
Amounts that have already been fully deducted pursuant to paragraph (a)
above;

(B) the relevant contractual right, claim or other right of priority is limited to
the amount of a debt claim where the maximum amount of such debt claim
that can be accelerated or satisfied in relation to such Third Party
Entitlements has already been fully deducted in the calculation of Net
Unlevered ERC for the relevant member of the Midco Group; or

(C)  such Third Party Entitlement relates to the right to acquire an ownership
interest through shares or other equivalent equity ownership interests or
economic interests in an entity in respect of which Midco or the relevant
Subsidiary owning such interests would be entitled to receive
compensation for on arm’s length terms.

“Net ERC Model Calculation” means the excel file (in form and substance satisfactory to
the RCF SteerCo Group, acting reasonably), delivered by the Company to the RCF SteerCo
Group, on or before the Second Amendment Effective Date, and which underpins the worked
example demonstrating the calculation of the Net ERC delivered by the Company pursuant
to paragraph [4.4] of Schedule 2 (Conditions Precedent to the Effective Date) of the Second
Amendment and Restatement Agreement.

“Net Unlevered ERC” means for any applicable ERC Testing Date, in respect of any
member of the Midco Group (excluding for avoidance of doubt (i) a Leveraged Minority Co-
Investment Vehicle, (ii) a JV Entity, (iii) an Unrestricted Subsidiary or (iv) a Fund Co-
Investment Vehicle and its Subsidiaries), its ERC in respect of such ERC Testing Date (which
could be zero) less (for the avoidance of doubt, without double counting and such that no
amount of Indebtedness is taken into account more than once):

(a)  the quotient of (x) the aggregate principal amount of all Indebtedness of that member
of the Midco Group excluding:

(1)  Indebtedness referred to in paragraphs [(3)], [(4)] (only to the extent that the
deferred payment referred to in paragraph [(4)] of that definition is not in respect

-25-



of ERC related Portfolio Assets) and [(6)] (except to the extent incurred in
respect of Indebtedness of a Person that is not the Issuer or a Restricted
Subsidiary) of that definition) (the “Excluded Indebtedness”); and

(i)  Indebtedness incurred under paragraphs [(b)(7)], [(b)(8)], [(D)(9)], [(b)(10)] and
[(b)(14)] of Section [1.01] of Schedule 14 (Covenants), as at the applicable ERC
Testing Date, divided by (y) 0.35; and

(b)  the aggregate principal amount of all Indebtedness (other than Excluded Indebtedness)
of that member of the Midco Group incurred under paragraphs (b)(7), (b)(8), (b)(9),
(b)(10) and (b)(14) of Section 1.01 of Schedule 14 (Covenants) as at the applicable
ERC Testing Date,

in each case only to the extent such Indebtedness is Structurally Senior Indebtedness.
“New Equity” means:
(a)  asubscription for shares in, and any capital contributions to, the Company; and

(b) any other form of equity contribution to the Company previously agreed to by the
Facility Agent (acting reasonably) in writing, made after the date of this Agreement.

“New Fronted Ancillary Facility” has the meaning given to that term in Clause 7.2 (Fronted
Ancillary Facility).

“New Lender” has the meaning given to that term in Clause 25.1 (4ssignments and transfers
by the Lenders).

“New Lender Certificate” means a Transfer Certificate and/or any other assignment,
transfer or accession document entered into in accordance with the terms and conditions of
this Agreement pursuant to which a person becomes party to this Agreement as a Lender, in
each case as the context requires.

“New Money Notes” has the meaning given to that term in Schedule 14 (Covenants).

“New Money Notes Documents” has the meaning given to that term in Schedule 14
(Covenants).

“New Money Notes Indenture” has the meaning given to that term in Schedule 14
(Covenants).

“New Money Notes Trustee” means Kroll Trustee Services Limited and its successors and
assigns.

“Non-Consenting Lender” has the meaning given to that term in Clause 36.15 (Replacement
of Lenders).

“Non-Funding Lender” has the meaning given to that term in Clause 36.15 (Replacement
of Lenders).

“Nordic Capital” means Nordic Capital Fund VIII Limited and any related funds,
partnerships and special purpose vehicles, and any related person which acts as advisor to,
manager of, or controls, directly or indirectly, any Nordic Capital funds, partnerships or
special purpose vehicles.
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“Notifiable Debt Purchase Transaction” has the meaning given to that term in paragraph
(b) of Clause 26.2 (Disenfranchisement on Debt Purchase Transactions entered into by
Sponsor Affiliates).

“NPL Sub-Limit” means 35 per cent. of Midco Group Net ERC.
“Obligor” means the Original Borrower or a Guarantor.

“Obligors’ Agent” means the Original Borrower, appointed to act on behalf of each Obligor
in relation to the Senior Finance Documents pursuant to Clause 2.28 (Obligors’ Agent).

“Opening Margin” has the meaning given to that term in the Second Amendment and
Restatement Agreement.

“Optional Currency” means, in relation to a Utilisation, each of DKK, GBP, NOK and
SEK.

“Original Accounting Principles” means the accounting principles and related accounting
practices as applied by the Company in the Original Financial Statements, as defined under
paragraph (b) of the definition of “Original Financial Statements”.

“Original Financial Statements” means:

(a) for the purpose of [paragraph (a)(1)(a) of Section [1.16] (Reports) of Schedule 14
(Covenants), the annual consolidated financial statements of the Group for the
financial year ending 31 December [@]%; and

(b)  for all the other purposes, the annual audited consolidated financial statements of the
Group for the financial year ended 31 December [@]*.

“Original Guarantor” means each of the persons listed in Part A of Schedule 1 (The
Original Parties) as an original guarantor.

“Original Lenders” means the Lenders listed in Part B of Schedule 1 (The Original Parties)
as having a Commitment.

“Original Obligor” means the Original Borrower or an Original Guarantor.

“Original Quarterly Financial Statements” means the unaudited consolidated financial
statements of the Group for the Financial Quarter ending [e]°.

“Participating Member State” means any member state of the European Union that 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.

3 NTD: to be updated to reflect most recent available financial statements prior to Second Amendment
Effective Date.

4 NTD: to be updated to reflect most recent available financial statements prior to Second Amendment
Effective Date.

> NTD: to be updated to reflect most recent available financial statements prior to Second Amendment
Effective Date.
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“Perfection Requirements” means the making or the procuring of the necessary or
appropriate delivery of customary deliverables under, registrations, filings, endorsements,
notarisations, stampings and/or notifications of the Senior Finance Documents and/or the
Transaction Security created thereunder (including any such action contemplated by any
legal opinion delivered under or in connection with any Senior Finance Document).

“Permitted Acquisition” means an acquisition of a company or any shares or securities or
a business or undertaking which, in each case, is permitted or not prohibited under the terms
of this Agreement.

“Permitted Cash Pooling” has the meaning given to that term in Schedule 14 (Covenants).

“Permitted Holdco Reorganisation” has the meaning given to that term in Schedule 14
(Covenants).

“Permitted Joint Venture” means any investment in any joint venture which is permitted
or not prohibited under the terms of this Agreement.

“Permitted Liens” has the meaning given to that term in Schedule 14 (Covenants).

“Permitted Reorganisation” means (subject to Clause 1.5 (Swedish terms) and Clause 27.5
(Release of Swedish Transaction Security)):

(a) an acquisition by way of merger (not involving the Company, the Original Borrower
or Midco) provided that the acquisition is not otherwise prohibited by any applicable
restriction on the acquisition of third party businesses, undertakings or equity
ownership interests in [Section 1.02 (Limitation on Restricted Payments)] of
Schedule 14 (Covenants);

(b) an amalgamation, demerger, merger, consolidation, re-organisation or corporate
reconstruction of a member of the Group (not involving as its subject the Company,
the Original Borrower or Midco) whether in relation to the business or assets or shares
of that member of the Group or otherwise, in each case provided that:

(i) such amalgamation, demerger, merger, consolidation, re-organisation or
corporate reconstruction is not otherwise prohibited by the terms of this
Agreement; and

(i) if the business, assets or shares were the subject of Security under the
Transaction Security Documents immediately prior to such amalgamation,
demerger, merger, consolidation, re-organisation or corporate reconstruction,
then the Finance Parties will enjoy substantially similar Security over the
business, assets or shares (as relevant) following such transaction (taking into
account the particulars of the amalgamation, demerger, merger, consolidation,
re-organisation or corporate reconstruction);

(¢) any transaction, step or other matter not prohibited by the restrictions set out in
Schedule 14 (Covenants);

(d) aPermitted Holdco Reorganisation;

(e)  any other amalgamation, demerger, merger, consolidation or corporate reconstruction
to which the Majority Lenders have given their consent; and
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(f)  any disposal required, Indebtedness incurred, guarantee, indemnity or Security given,
or other transaction arising, under the Senior Finance Documents.

“Piraeus Facility” has the meaning given to the term “Term Loan Facility Agreement” in
the Intercreditor Agreement.

“Polish Bankruptcy Law” means the Polish bankruptcy law (Prawo upadfosciowe) dated
28 February 2003, as amended.

“Polish Civil Code” means the Polish civil code (Kodeks cywilny) dated 23 April 1964, as
amended.

“Polish Civil Procedure Code” means the Polish civil procedure code (Kodeks
postepowania cywilnego) dated 17 November 1964, as amended.

“Polish Commercial Companies Code” means the Polish commercial companies code
(Kodeks spotek handlowych) dated 15 September 2000, as amended.

“Polish Registered Pledge Act” means the Polish act on registered pledge and the pledge
register (ustawa o zastawie rejestrowym i rejestrze zastawow) dated 6 December 1996, as
amended.

“Polish Restructuring Law” means the Polish restructuring law (Prawo restrukturyzacyjne)
dated 15 May 2015, as amended.

“Portfolio Assets” has the meaning given to that term in Schedule 14 (Covenants).

“Post-RED Discounted BuyBack™” means the fixed-price tender offer made in accordance
with paragraph [(g)] (Use of Proceeds) of Section 3 (Additional Covenants) of the Notes
Purchase Agreement to all holders of Exchange Notes within 60 days of the Second
Amendment Effective Date for a total of €250 million (or a lesser amount, if not fully
subscribed) of the Exchange Notes, pro rata to all tendering holders of Exchange Notes
across each series of the Exchange Notes at a price equal to 94.4% of the face value of the
Exchange Notes.

“Preferred Stock” has the meaning given to that term in Schedule 14 (Covenants).

“Primary Term Rate” means the rate specified as such in the applicable Reference Rate
Terms.

“Pro Rata Share” means the proportion which a Lender’s Commitment under the Facility
bears to all the Commitments under the Facility.

“Published Rate” has the meaning given to that term in Clause 36.30 (Changes to reference
rates).

“Published Rate Replacement Event” means, in relation to a Published Rate:

(a)  the methodology, formula or other means of determining that Published Rate has, in
the opinion of the Majority Lenders, and the Original Borrower materially changed;

(b)
(@)
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(©)

(d)

(A) the administrator of that Published Rate or its supervisor publicly
announces that such administrator is insolvent; or

(B) information is published in any order, decree, notice, petition or filing,
however described, of or filed with a court, tribunal, exchange, regulatory
authority or similar administrative, regulatory or judicial body which
reasonably confirms that the administrator of that Published Rate is
insolvent,

provided that, in each case, at that time, there is no successor administrator to continue
to provide that Published Rate;

(i)

(iii)

(iv)

™)

the administrator of that Published Rate publicly announces that it has ceased or
will cease, to provide that Published Rate permanently or indefinitely and, at that
time, there is no successor administrator to continue to provide that Published
Rate;

the supervisor of the administrator of that Published Rate publicly announces
that such Published Rate has been or will be permanently or indefinitely
discontinued;

the administrator of that Published Rate or its supervisor announces that that
Published Rate may no longer be used; or

in the case of the Primary Term Rate for any Quoted Tenor for euro, the
supervisor of the administrator of that Primary Term Rate makes a public
announcement or publishes information stating that that Primary Term Rate for
that Quoted Tenor is no longer, or as of a specified future date will no longer be,
representative of the underlying market or economic reality that it is intended to
measure and that representativeness will not be restored (as determined by such
supervisor); or

the administrator of that Published Rate (or the administrator of an interest rate which
is a constituent element of that Published Rate) determines that that Published Rate
should be calculated in accordance with its reduced submissions or other contingency
or fallback policies or arrangements and either:

(@)

(i)

the circumstance(s) or event(s) leading to such determination are not (in the
opinion of the Majority Lenders and the Original Borrower) temporary; or

that Published Rate is calculated in accordance with any such policy or
arrangement for a period no less than the period specified as the “Published Rate
Contingency Period” in the Reference Rate Terms relating to that Published
Rate; or

in the opinion of the Majority Lenders and the Original Borrower, that Published Rate
is otherwise no longer appropriate for the purposes of calculating interest under this
Agreement.

“Quarter Date” has the meaning given to such term in Clause 24.1 (Financial covenant).

“Quarterly Financial Statements” means the quarterly consolidated financial statements of
the Company delivered to the Facility Agent pursuant to [paragraph (a)(2) of Section 1.16
(Reports) of Schedule 14 (Covenants)].
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“Quotation Day” means the day specified as such in the applicable Reference Rate Terms.

“Quotation Time” means the relevant time (if any) specified as such in the applicable
Reference Rate Terms.

“Quoted Tenor” means, in relation to a Primary Term Rate, any period for which that rate
is customarily published.

“RCF SteerCo Group” has the meaning given to that term in the Restructuring
Implementation Deed (as defined in the Second Amendment and Restatement Agreement).

“Receiver” has the meaning given to that term in the Intercreditor Agreement.

“Reconciliation Statement” has the meaning given to that term in Clause 21.3
(Requirements as to Financial Statements).

“Recovering Finance Party” has the meaning given to that term in Clause 29.1 (Payments
to Finance Parties).

“RED Direct Subsidiaries” has the meaning given to that term in Schedule 14 (Covenants).

“Reference Rate Supplement” means, in relation to any currency, a document which:

(a) is agreed in writing by the Original Borrower, the Facility Agent (in its own
capacity) and the Facility Agent (acting on the instructions of Majority Lenders);

(b) specifies for that currency the relevant terms which are expressed in this Agreement
to be determined by reference to Reference Rate Terms; and

(©) has been made available to the Original Borrower and each Finance Party.
“Reference Rate Terms” means, in relation to:

(a) a currencys,

(b) a Utilisation or an Unpaid Sum in that currency;

(©) an Interest Period for that Utilisation or Unpaid Sum (or other period for the accrual
of commission or fees in a currency); or

(d) any term of this Agreement relating to the determination of a rate of interest in
relation to such a Utilisation or Unpaid Sum,

the terms set out for that currency, and (where such terms are set out for different categories
of Utilisation, Unpaid Sum or accrual of commission or fees in that currency) for the
category of that Utilisation, Unpaid Sum or accrual, in Schedule 16 (Reference Rate Terms)
or in any Reference Rate Supplement.

“Refinancing” means any refinancing, replacement, increase or other restructuring.

“Refinancing Indebtedness” has the meaning given to that term in Schedule 14
(Covenants).

“Regulation” means Regulation (EU) 2015/848 of 20 May 2015 on insolvency proceedings
(recast).
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“Related Fund” means, in relation to a trust, fund or other entity, another trust, fund or other
entity which:

(a) is regularly engaged in or established for the purpose of making, purchasing or
investing in loans, securities or other financial assets; and

(b) is managed or advised by the same investment manager or investment adviser as the
first fund or if it is managed by a different investment manager or investment adviser,
a fund whose investment manager or investment adviser is an Affiliate of the
investment manager or investment adviser of the first fund.

“Relevant Jurisdiction” means, in relation to an Obligor:
(a) its jurisdiction of incorporation;

(b)  the jurisdiction whose laws govern the perfection of any of the Transaction Security
Documents entered into by it (in each case only to the extent that such Obligor is
required to take perfection steps in that jurisdiction in accordance with the Agreed
Security Principles); and

(c) any jurisdiction in which it conducts a material part of its business provided such
jurisdiction is a jurisdiction in which five per cent. or more of the Group’s Consolidated
EBITDA is generated as the same is specified in any Compliance Certificate delivered
pursuant to Clause 21.2 (Compliance Certificate).

“Relevant Market” means the market specified as such in the applicable Reference Rate
Terms.

“Relevant Nominating Body” means any applicable central bank, regulator or other
supervisory authority or a group of them, or any working group or committee sponsored or
chaired by, or constituted at the request of, any of them or the Financial Stability Board.

“Relevant Period” has the meaning given to that term in Clause 22.1 (Financial definitions).

“Repeating Representations” means each of the representations and warranties set out in
Clauses 20.1 (Status) to 20.6 (No default) (inclusive), paragraph (c) of Clause 20.10
(Financial statements), Clause 20.14 (Pari passu ranking), Clause 20.16 (Sanctions) to
Clause 20.18 (Anti-Corruption Laws).

“Replacement Reference Rate” means a reference rate which is:

(a) formally designated, nominated or recommended as the replacement for a Published
Rate by:

(1)  the administrator of that Published Rate (provided that the market or economic
reality that such reference rate measures is the same as that measured by that
Published Rate); or

(i)  any Relevant Nominating Body,

and if replacements have, at the relevant time, been formally designated, nominated or
recommended under both paragraphs, the “Replacement Reference Rate” will be the
replacement under paragraph (ii) above;
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(b)  in the opinion of the Majority Lenders and the Original Borrower, generally accepted
in the international or any relevant domestic syndicated loan markets as the appropriate
successor to a Published Rate; or

(¢c) in the opinion of the Majority Lenders and the Original Borrower, an appropriate
successor to a Published Rate.

“Reported Baskets” means each of the baskets specified in:

(a)  paragraph [(b)(6))] of Section [1.02];

(b)  paragraphs [(b)(1), (b)(7), (b)(11), (b)(12), (b)(13) and (b)(15)] of Section [1.01]; and
(¢) paragraph [(21)(c)] of the definition of “Permitted Investment”,

in each case as set out in Schedule 14 (Covenants).

“Reporting Day” means the day (if any) specified as such in the applicable Reference Rate
Terms.

“Reporting Time” means the relevant time (if any) specified as such in the applicable
Reference Rate Terms.

“Representative” means any delegate, agent, manager, administrator, nominee, attorney,
trustee or custodian

“Resignation Letter” means a letter substantially in the form set out in Schedule 7 (Form of
Resignation Letter) or in any other form agreed between the Facility Agent and the Original
Borrower.

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

“Restricted Party” means any individual or entity or vessel that is: (a) listed on, or owned
or controlled by a person listed on, a Sanctions List, (b) a government of a Sanctioned
Country, (c) an agency or instrumentality of, or an entity directly or indirectly owned or
controlled by, a government of a Sanctioned Country, (d) resident or located in, operating
from, or incorporated under the laws of, a Sanctioned Country or (¢) to the best knowledge
of any Obligor (acting with due care and enquiry), otherwise a target of Sanctions.

“Restricted Subsidiary” has the meaning given to that term in Schedule 14 (Covenants).

“Restructuring” means the restructuring of certain of the financial indebtedness of the
Group as contemplated by the Transaction Documents entered into on or about the Second
Amendment Effective Date and the Steps Plan.

“RFR” means the rate specified as such in the applicable Reference Rate Terms.

“RFR Banking Day” means any day specified as such in the applicable Reference Rate
Terms.

“Rollover Credit” means one or more Ultilisations:
(a) made or to be made on the same day where:

()  amaturing Loan is due to be repaid; or
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(i) an Ancillary Facility or a Fronted Ancillary Facility is to be cancelled or
terminated (other than as a result of a notice having been given under Clause
24.6 (Acceleration) or Clause 9.7 (Change of control or sale)) in whole or in
part and the Original Borrower is obliged to pay to the relevant Ancillary Lender
or, as the case may be, Fronting Ancillary Lender an amount equal to the
Ancillary Outstandings thereunder or the portion due and payable;

(b)  the aggregate amount of which is equal to or less than the maturing Loan, amount of
any claim under the relevant Ancillary Outstandings (as the case may be);

(¢c) in the same currency as the relevant maturing Loan, the relevant claim under the
relevant Ancillary Outstandings (unless any difference arose as a result of the operation
of Clause 6.2 (Revocation of currency)); and

(d) made or to be made to the Original Borrower for the purpose of:
(i)  refinancing that maturing Loan; or

(i)  satisfying the obligations of the Original Borrower to pay the amount of
Ancillary Outstandings due and payable under the relevant Ancillary Facility or,
as the case may be, Fronted Ancillary Facility.

“S&P” has the meaning given to that term in Schedule 14 (Covenants).
“Sale” has the meaning given to that term in Clause 9.7 (Change of control or sale).

“Sanctioned Country” means any country or other territory subject to a general export,
import, financial or investment embargo under any Sanctions, which, as of the Second
Amendment Effective Date, include, without limitation, Cuba, Iran, North Korea, North
Sudan, Syria, the Crimea region of Ukraine the non-government controlled areas of
Zaporizhzhia and Kherson of Ukraine, the so-called Donetsk People’s Republic and the so-
called Luhansk People’s Republic.

“Sanctions” means economic or financial sanctions or trade embargoes imposed,
administered or enforced from time to time by any Sanctions Authority.

“Sanctions Authority” means (a) the United States, (b) the United Nations Security Council,
(c) the European Union, (d) the United Kingdom (e) Norway or (f) the respective
governmental institutions of any of the foregoing including, without limitation, His
Majesty’s Treasury, the Office of Foreign Assets Control of the US Department of the
Treasury, the US Department of Commerce, the US Department of State and any other
agency of the US government.

“Sanctions List” means any of the lists of specifically designated nationals or designated or
sanctioned individuals or entities (or equivalent) issued by any Sanctions Authority, each as
amended, supplemented or substituted from time to time.

“Second Amendment and Restatement Agreement” means the amendment and
restatement agreement dated [®] 2025 between, among others, the Original Borrower and the
Facility Agent pursuant to which, among other things, this Agreement has been amended and
restated.

“Second Amendment Effective Date” has the meaning given to the term “Effective Date”
in the Second Amendment and Restatement Agreement.
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“Second Amendment Effective Date Guarantor and Material Company Data” means,
in respect of each member of the Group, the breakdown of revenue, EBITDA and assets,
provided in each case on both an unconsolidated and consolidated basis, and provided
substantially in the same form as the document named "Project Indoor — Guarantor and
Material Company Analysis (2 Dec 2024)" as updated to reflect the position based on the
audited consolidated financial statements of the Group for financial year ended 31 December
2024.5

“Secured Parties” means each Finance Party from time-to-time party to this Agreement and
any Receiver or Delegate.

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

“Senior Finance Document” means each of:

(a) this Agreement;

(b)  the Second Amendment and Restatement Agreement;
(¢) the ICA Amendment and Restatement Agreement;
(d) any Fee Letter;

(e)  the Intercreditor Agreement;

(f)  any Accession Letter;

(g) any Resignation Letter;

(h)  any Ancillary Document;

(i)  any Fronted Ancillary Document;

()  any Compliance Certificate;

(k) any Transaction Security Document;

()  any Utilisation Request;

(m) any Reference Rate Supplement;

(n) any Compounding Methodology Supplement; and

(o) any other document or agreement designated as such by the Facility Agent and the
Original Borrower.

“Senior Management” has the meaning given to that term in Schedule 14 (Covenants).
“Separate Loan” has the meaning given to that term in Clause 8.1 (Repayment of Loans).

“Servicing EBITDA” means “Servicing EBIT” (calculated on a 12-month basis) for the
Group plus the portion of depreciation and amortisation allocated to the “Servicing” segment
(in each case, as set out in the most recent consolidated financial statements for the
Company).

S NTD: to be delivered as a CP to RED.
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“Servicing Sub-Limit” means the lesser of (i) the Total Commitments less the NPL Sub-
Limit, (i1) €200,000,000 and (iii) 0.75x of Servicing EBITDA (for the period of the most
recent four consecutive fiscal quarters ending prior to the date of such determination for
which consolidated financial statements are available).

“Sharing Payment” has the meaning given to that term in Clause 29.1 (Payments to Finance
Parties).

“Spanish Civil Code” means Real Decreto de 24 de julio de 1889 por el que se publica el
Codigo Civil, as amended from time to time.

“Spanish Civil Procedural Law” means the Spanish Law 1/2000 of 7 January on Civil
Procedural Law (Ley 1/2000, de 7 de enero, de Enjuiciamiento Civil), as amended from time
to time.

“Spanish Commercial Code” means the Royal Legislative Decree of 22 August 1883,
approving the Spanish Commercial Code (Real Decreto de 22 de agosto de 1885 por el que
se publica el Codigo de Comercio), as amended from time to time.

“Spanish Companies Law” means the Royal Legislative Decree 1/2010, of 2 July,
approving the Consolidated Text of the Spanish Companies Law (Real Decreto-Legislativo
1/2010, de 2 de Julio, por el que se aprueba el Texto Refundido de la Ley de Sociedades de
Capital), as amended from time to time.

“Spanish Guarantor” has the meaning given to it in Clause 45.13 (Guarantee Limitations
for Spanish Guarantors).

“Spanish Insolvency Law” means the Spanish Law 1/2020, dated 5 May (Real Decreto-
Legislativo 1/2020, de 5 de Mayo, por el que se aprueba el Texto Refundido de la Ley
Concursal) as amended pursuant to the Spanish Law 16/2022 of 5 September, on the reform
of Royal Legislative Decree 1/2020, of 5 May, approving the Consolidated Text of the
Spanish Insolvency (Ley 16/2022 de 5 de septiembre de reforma del Texto Refundido de la
Ley Concursal) and as amended or restated from time to time.

“Spanish Public Document” means a Spanish law documento publico, being either an
escritura publica or a poliza or efecto intervenido por notario espafiol.

“Spanish Transaction Security” means the Transaction Security subject to a Spanish
Transaction Security Document.

“Spanish Transaction Security Documents” means any Transaction Security Document
governed by the laws of Spain.

“Specified Time” means a day or time determined in accordance with Schedule 9
(Timetables) (or such later time as the Facility Agent may agree).

“Sponsor Affiliate” means any Investor, any Affiliate of an Investor, any trust of which an
Investor or any Affiliate of an Investor is a trustee, any partnership of which an Investor or
any Affiliate of an Investor is a partner and any trust, fund or other entity which is managed
by, or is under the control of, an Investor or any of its Affiliates provided that any such trust,
fund or other entity which has been established for at least six months solely for the purpose
of making, purchasing or investing in loans or debt securities and which is managed or
controlled independently from all other trusts, funds or other entities managed or controlled
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by such Investor or any of its Affiliates which have been established for the primary or main
purpose of investing in the share capital of companies shall not constitute a Sponsor Affiliate.

“Steps Plan” means the agreed steps plan relating to the Restructuring agreed between the
Company, the Majority Core Noteholder Group and the RCF SteerCo group prior to the
launch of the Chapter 11 Solicitation (each as defined in the Restructuring Implementation
Deed referred to in the Second Amendment and Restatement Agreement).

“Structurally Senior Indebtedness” means Indebtedness incurred by any member of the
Midco Group that is not subject to the Intercreditor Agreement and where in order for such
Indebtedness to be ‘subject to the Intercreditor Agreement’ the following conditions must be
satisfied: (i) all Obligors and creditors in relation to such Indebtedness have acceded to the
Intercreditor Agreement to the effect that such Indebtedness (whether incurred in the form
of borrowings, guarantees, surety, indemnity or any equivalent arrangements) is fully subject
to the terms of the Intercreditor Agreement and (ii) the claims of the relevant creditors in
relation to such Indebtedness will be subordinated in right of priority to security enforcement
proceeds and on the basis that any payments in relation to such Indebtedness not expressly
permitted by the Intercreditor Agreement will be subject to turnover obligation to the security
trustee (whether made by an Obligor as primary debtor or a guarantor).

“Subordinated Shareholder Funding” has the meaning given to that term in Schedule 14
(Covenants).

“Subsidiary” has the meaning given to that term in Schedule 14 (Covenants).

“Super Majority Lenders” means, at any time, subject to Clause 26 (Restriction on Debt
Purchase Transactions), Clause 36.28 (Excluded Commitments) and Clause 36.29
(Disenfranchisement of Defaulting Lenders), a Lender or Lenders whose Commitments
aggregate more than 80 per cent. of the Total Commitments (or, if the Total Commitments
have been reduced to zero, aggregated more than 80 per cent. of the Total Commitments
immediately prior to that reduction).

“Swedish Transaction Security” means any Transaction Security granted under a Swedish
Transaction Security Document.

“Swedish Transaction Security Document” means any Transaction Security Document
governed by Swedish law.

“Synthetic Sale” has the meaning given to that term in Schedule 14 (Covenants).

“Synthetic Sale Amount” means, in respect of a relevant member of the Group, an amount
which is equal to the ERC relating to an asset of such member that has been sold or transferred
pursuant to a Synthetic Sale to a person that is not a member of the Group.

“T2” means the real time gross settlement system operated by the Eurosystem, or any
successor system

“TARGET Day” means any day on which T2 is open for the settlement of payments in Euro.

“Tax” or “Taxes” 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 Deduction” has the meaning given to that term in Clause 14.1 (Tax definitions).
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“Temporally Senior Debt Incurrence Event” means the incurrence of Indebtedness by the
Group in contravention of paragraph (a) of Clause 23.11 (Temporally Senior Debt).

“Tender Offer” has the meaning given to such term in paragraph (a) of the definition of
Cash Flow Waterfall.

“Term Rate Loan” means any Loan or, if applicable, Unpaid Sum which is not a
Compounded Rate Loan.

“Term Reference Rate” means, in relation to a Term Rate Loan:

(a) the applicable Primary Term Rate as of the Quotation Time for a period equal in
length to the Interest Period of that Loan; or

(b) as otherwise determined pursuant to Clause 12.1 (Interest calculation if no Primary
Term Rate),

and if, in either case, that rate is less than zero, the Term Reference Rate shall be deemed
to be zero.

“Termination Date” means:
(a) 30 June 2028; or

(b) ifa Temporally Senior Debt Incurrence Event has occurred and is continuing, the same
date as the final maturity date of the Indebtedness incurred by the Group that caused
the Temporally Senior Debt Incurrence Event to occur, provided that:

(i)  if more than one Temporally Senior Debt Incurrence Event has occurred and is
continuing, the Termination Date shall be the earliest of such final maturity dates
referred to in paragraph (b) above; and

(i)  such date is earlier that 30 June 2028.

“Total Commitments” means the aggregate of the Commitments, being €1,100,000,000 as
at the Second Amendment Effective Date.

“Transaction Documents” means:

(a)  the Senior Finance Documents;

(b)  the Exchange Notes Documents; and
(¢) the New Money Notes Documents.

“Transaction Security” means the Security created or expressed to be created in favour of
the Security Agent and/or the Secured Parties under or pursuant to the Transaction Security
Documents.

“Transaction Security Documents” means any document entered into by any Obligor or (if
applicable) any other member of the Group creating or expressed to create any Security over
all or any part of its assets in respect of the obligations of any of the Obligors under any of
the Senior Finance Documents.
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“Transfer Certificate” means a certificate substantially in the form set out in Schedule 4
(Form of Transfer Certificate) or in any other form agreed between the Facility Agent and
the Original Borrower.

“Transfer Date” means, in relation to a transfer, the later of:
(a) the proposed Transfer Date specified in the Transfer Certificate; and
(b)  the date on which the Facility Agent executes the Transfer Certificate.

“Treasury Transaction” means any derivative transaction entered into in connection with
protection against or to benefit from fluctuations in any rate, price, index or credit rating.

“Trustee” has the meaning given to that term in Schedule 14 (Covenants).
“UK” means the United Kingdom of Great Britain and Northern Ireland.

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

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

“Unrestricted Subsidiary” has the meaning given to that term in Schedule 14 (Covenants).

“US” and “United States” means the United States of America, its territories and
possessions.

“Utilisation” means a Loan.

“Utilisation Date” means each date on which the Facility is utilised by the drawing of a
Loan.

“Utilisation Request” means a notice substantially in the form set out in Part A of
Schedule 3 (Request) or any other form agreed by the Facility Agent and the Original
Borrower.

“Utilised Amount” means, at any time, the aggregate of:

(a) the Base Currency Amount of each Utilisation then outstanding; and

(b)  the amount of all Ancillary Commitments.

“VAT” means:

(a) value added tax imposed by the United Kingdom Value Added Tax Act 1994;

(b) value added tax as provided for in the Swedish value added tax act
(Mervirdeskattelagen (1994:200)) or any other tax imposed in compliance with the
Council Directive of 28 November 2006 on the common system of value added tax
(EC Directive 2006/112); and

(¢) any other tax of a similar nature, whether imposed in the United Kingdom or in a
member state of the European Union, in substitution for or levied in addition to such
tax referred to in paragraph (a) and (b) above, or imposed elsewhere.
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“Vendor” means Nordic Capital Fund VIII Limited and any funds, partnerships or special
purpose vehicles managed, advised or controlled, directly or indirectly, by Nordic Capital
Fund VIII Limited or an Affiliate thereof, and solely in their capacity as such, any limited
partner of any such partnership or fund.

“Write-down and Conversion Powers” means:

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

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

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

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

(i)  the “Arranger”, any “Ancillary Lender”, the “Facility Agent”,
any “Finance Party”, any “Fronting Ancillary Lender”, any
“Fronted Ancillary Lender”, any “Lender”, any “Obligor”, any
“Party”, the “Security Agent” or any other person shall be
construed so as to include its successors in title, permitted assigns
and permitted transferees (including the surviving entity of any
merger involving that person) to, or of, its rights and/or obligations
under the Senior Finance Documents and, in the case of the Security
Agent, any person for the time being appointed as security agent or
security agents in accordance with the Senior Finance Documents;

(i) an “agency” of a state includes any local or other authority, self-
regulating or other recognised body or agency, central or federal
bank, department, government, legislature, minister, ministry, self-
regulating organisation, official or public or statutory person
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(iii)

(iv)

V)

(vi)

(vii)

(viii)

(ix)

x)

(xi)

(xii)

(whether autonomous or not) of, or of the government of, that state
or any political sub-division in or of that state;

an “agreement” includes any legally binding arrangement, contract,
deed or instrument (in each case whether oral, written or entered into
by way of a written offer and implicit acceptance);

an “amendment” includes any amendment, supplement, variation,
novation, modification, replacement or restatement (however
fundamental) and “amend” and “amended” shall be construed
accordingly;

“assets” includes businesses, undertakings, securities, properties,
revenues or rights of every description and whether present or
future, actual or contingent;

a “company” includes a company, a corporation or a limited
partnership;

a “consent” includes an authorisation, permit, approval, consent,
exemption, licence, order, filing, registration, recording,
notarisation, permission or waiver;

a Lender’s “cost of funds” in relation to its participation in a Loan
is a reference to the average cost (determined either on an actual or
a notional basis) which that Lender would incur if it were to fund,
from whatever source(s) it may reasonably select, an amount equal
to the amount of that participation in that Loan for a period equal in
length to the Interest Period of that Loan;

a “disposal” includes any sale, transfer, grant, lease, licence or other
disposal, whether voluntary or involuntary and “dispose” will be
construed accordingly;

the “European interbank market” means the interbank market for
Euro;

the “equivalent” in any currency (the “first currency”) of any
amount in another currency (the “second currency”) shall be
construed as a reference to the amount in the first currency which
could be purchased with that amount in the second currency at the
Agent’s Spot Rate of Exchange for the purchase of the first currency
with the second currency in the Stockholm foreign exchange market
at or about 11:00 a.m. on a particular day (or at or about such time,
on such date and in such place as the Facility Agent may from time
to time reasonably determine to be appropriate in the
circumstances);

a “guarantee” includes:

(A) any indemnity, counter-indemnity, guarantee or assurance
against loss in respect of any indebtedness of any other
person; and

-41 -



(B) any other obligation of any person, whether actual or
contingent:

(1)  to pay, purchase, provide funds (whether by the
advance of money to, the purchase of or subscription
for shares or other investments in any person, the
purchase of assets or services, the making of payments
under an agreement or otherwise) for the payment of,
to indemnify against the consequences of default in
the payment of, or otherwise be responsible for, any
indebtedness of any other person; or

(2)  to be responsible for the performance of any
obligations by or the solvency of any other person,

and “guaranteed” and “guarantor” shall be construed accordingly;

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

“including” means including without limitation and “includes” and
“included” shall be construed accordingly;

“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;

a “participation” of a Lender in a Loan means the amount of such
Loan which such Lender has made or is to make available and
thereafter that part of the Loan which is owed to such Lender;

a “person” includes any person, firm, company, corporation,
government, state or agency of a state or any association, trust or
partnership (whether or not having separate legal personality) of two
or more of the foregoing;

a “regulation” includes any regulation, rule, official directive,
request or guideline (whether or not having the force of law, but if
not having the force of law being one with which it is the practice
of the relevant person to comply) of any governmental,
intergovernmental or supranational body, agency, department or
regulatory, self-regulatory or other authority or organisation;

(xviii) “shares” includes shares or limited partnership interests and share

(xix)

(xx)

(xxi)

capital includes partnership capital;

a Transaction Document or any other agreement or instrument is a
reference to that Transaction Document or other agreement or
instrument as amended or novated (however fundamentally) in
accordance with its terms and includes any increase in, addition to
or extension of or other change to any facility made available under
any such agreement or instrument;

a provision of law is a reference to that provision as amended or re-
enacted from time to time;

a time of day is a reference to Stockholm time; and
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(b)
(©

(d)

(e)

®

(2

(xxii) the singular includes the plural (and vice versa).
Section, Clause and Schedule headings are for ease of reference only.

Unless a contrary indication appears, a term used in any other Senior
Finance Document (other than the Intercreditor Agreement) or in any
notice given under or in connection with any Senior Finance Document
has the same meaning in that Senior Finance Document or notice as in this
Agreement.

A Default or an Event of Default is continuing if it has not been remedied
or waived. The Acceleration Date is continuing unless the relevant
payment has been made or the relevant demand or notice has been revoked
in accordance with paragraph (h) of Clause 36.3 (Exceptions).

Any accounting or financial term shall, other than for the purposes of
Schedule 14 (Covenants) and Schedule 15 (Defaults) and unless otherwise
indicated, be construed in accordance with the Accounting Principles.

No personal liability shall attach to any director, officer or employee of
any member of the Group for any representation or statement made by that
member of the Group in a certificate signed by a director, officer or
employee save in the case of fraud in which case liability (if any) will be
determined in accordance with applicable law.

An Ancillary Outstandings is “repaid” or “prepaid” to the extent that:

(i) a Borrower provides cash cover in respect of the Ancillary
Outstandings;

(i) the maximum amount payable under the Ancillary Facility or
Fronted Ancillary Facility (as the case may be) is reduced in
accordance with its terms;

(iii)  the Ancillary Lender or Fronting Ancillary Lender (as the case may
be) (acting reasonably) is satisfied that it has no further or a reduced
liability under that Ancillary Facility or Fronted Ancillary Facility
(as the case may be); or

(iv) a bank or financial institution with a long-term credit rating from
Moody’s, S&P or Fitch at least equal to A- or A3 (as applicable) has
issued an unconditional and irrevocable guarantee, indemnity,
counterindemnity or similar assurance against financial loss in
respect of amounts due under that Ancillary Facility or Fronted
Ancillary Facility.

The amount by which Ancillary Outstandings are, repaid or prepaid under paragraphs
(i) to (iv) above is the amount of the relevant cash cover, payment, release,
cancellation, reduction or assurance.

(h)

A Borrower provides “cash cover” for an Ancillary Facility or Fronted
Ancillary Facility if it pays an amount in the currency of the Ancillary
Facility or Fronted Ancillary Facility (as the case may be) to an account
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(i)

(i)

(interest-bearing if required by the Borrower) and the following conditions
being met:

either:

(A)  the account is in the name of the Borrower and is with the relevant
Ancillary Lender or Fronting Ancillary Lender, until no amount is
or may be outstanding under that Ancillary Facility or Fronted
Ancillary Facility (as the case may be) and unless otherwise agreed
by the relevant Ancillary Lender or Fronting Ancillary Lender (as
the case may be), withdrawals from the account may only be made
to pay the relevant Finance Party amounts due and payable to it
under this Agreement in respect of that Ancillary Facility or
Fronted Ancillary Facility as the case may be; or

(B)  the account is in the name of the Ancillary Lender or Fronting
Ancillary Lender (as the case may be) for which that cash cover is
to be provided; and

the Borrower has executed documentation, in form and substance
satisfactory to the Finance Party for which that cash cover is to be provided,
creating a first ranking security interest, or other collateral arrangement, in
respect of the amount of that cash cover.

Unless the Acceleration Date has occurred and is continuing, any interest accruing on
any such account will be paid to the order of the Original Borrower.

(1)

@

(k)

M

For the avoidance of doubt, a reference to a Loan shall not include a
utilisation of an Ancillary Facility or a Fronted Ancillary Facility.

For the avoidance of doubt and without prejudice to the provisions of (and
the position of the Group under) Schedule 14 (Covenants) and
Schedule 15 (Defaults), in the context of Clause 20 (Representations),
Clause 23 (General Undertakings) or Clause 24 (Events of Default)) a
reference to an amount (or its equivalent in another currency or currencies)
shall be determined by reference to the rate of exchange (determined in
accordance with the definition of equivalent pursuant to paragraph (a)(xi)
above) on the date of commitment, incurrence or making of a particular
disposal, acquisition, investment, lease, loan, debt or guarantee or taking
any other relevant action and any subsequent exchange rate fluctuation
shall not cause an Event of Default or the breach of any provision of
Clause 23 (General Undertakings) or misrepresentation in respect of any
provision of Clause 20 (Representations).

Notwithstanding anything to the contrary no Unrestricted Subsidiary (or
any of its Subsidiaries for the time being) shall be a Subsidiary or Holding
Company of any member of the Group for the purposes of the Senior
Finance Documents.

Any reference herein to the “date of this Agreement” shall be interpreted
and construed as a reference to the original date that this Agreement was
entered into (being 6 December 2019).
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(m)

A reference in this Agreement to a page or screen of an information service
displaying a rate shall include:

(i)  any replacement page of that information service which displays
that rate; and

(i) the appropriate page of such other information service which
displays that rate from time to time in place of that information
service,

and, if such page or service ceases to be available, shall include any other page or
service displaying that rate specified by the Facility Agent after consultation with the
Original Borrower.

(n)

(0)

()

(@

A reference in this Agreement to a Central Bank Rate shall include any
successor rate to, or replacement rate for, that rate.

Any Reference Rate Supplement relating to a currency overrides anything
relating to that currency in:

(i)  Schedule 16 (Reference Rate Terms); or
(i)  any earlier Reference Rate Supplement.

A Compounding Methodology Supplement relating to the Daily Non-
Cumulative Compounded RFR Rate or the Cumulative Compounded RFR
Rate overrides anything relating to that rate in:

(i)  Schedule 17 (Daily Non-Cumulative Compounded RFR Rate); or
(i)  any earlier Compounding Methodology Supplement.

The determination of the extent to which a rate is “for a period equal in
length” to an Interest Period shall disregard any inconsistency arising
from the last day of that Interest Period being determined pursuant to the
terms of this Agreement.

1.3 Currency Symbols and Definitions

(@)

(b)

(c)

(d)

(©)

®

“€”, “Euro” and “EUR” mean the single currency unit of the Participating
Member States.

“GBP” and “sterling” means the lawful currency for the time being of the
United Kingdom.

“NOK” means the lawful currency for the time being of the Kingdom of
Norway.

“SEK” means the lawful currency for the time being of the Kingdom of
Sweden.

“DKK” means the lawful currency for the time being of the Kingdom of
Denmark.

“K¢”, “Czech Koruna” and “CZK” means the lawful currency for the
time being of the Czech Republic.
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1.4

1.5

Third party rights

(@)

(b)

Swedish terms

(a)

(b)

(©

(d)

Other than as expressly provided to the contrary in a Senior Finance
Document, a person who is not a Party has no right under the Contracts
(Rights of Third Parties) Act 1999 (the “Third Parties Act”) to enforce
or enjoy the benefit of any term of this Agreement.

Notwithstanding any term of any Senior Finance Document, the consent
of any person who is not a Party is not required to amend, rescind or vary
this Agreement or any Senior Finance Document at any time.

Any (i) merger in respect of an entity which will be absorbed and the
shares of which is being subject to Transaction Security governed by
Swedish law, (ii) any payment (whether it be in cash, kind or by way of
set-off) of a loan subject to (or purported to be subject to) a perfected
Transaction Security governed by Swedish law, and/or (iii) other
transaction or action having the effect of releasing perfected Transaction
Security governed by Swedish law (or Transaction Security governed by
Swedish law purported to be subject to a perfected security interest), shall,
in each case, always be subject to the prior written consent of the Security
Agent (acting in its sole discretion). Each Secured Party hereby authorises
the Security Agent to give consent promptly on its behalf where such
transactions and/or actions are not prohibited under the terms of the Senior
Finance Documents, without notification or further reference to the
Secured Parties.

Notwithstanding any other provisions in this Agreement except for
paragraph (c) below, the release of any perfected Transaction Security
governed by Swedish law (or any Transaction Security purported or
required to be perfected in accordance with Swedish law in accordance
with the Agreed Security Principles) shall always be subject to the prior
written consent of the Security Agent (acting in its sole discretion). Each
Secured Party hereby authorises the Security Agent to give consent
promptly on its behalf where such release or disposal is not prohibited
under the terms of the Transaction Documents without notification or
further reference to the Secured Parties and the Security Agent may take
instructions from the Majority Lenders for any release contemplated
hereunder.

Notwithstanding paragraph (b) above, if a disposal of assets is made on
arm’s length terms then the release of any Transaction Security governed
by Swedish law shall not require the consent of the Security Agent,
provided that such disposal is not prohibited under the Transaction
Documents, that the disposal is for cash and that all proceeds are paid
directly to the Security Agent and are immediately applied towards
prepayment of the relevant amounts in accordance with the terms of the
Transaction Documents, which amounts cannot be re-drawn.

Each transfer and/or assignment by a Lender shall include a proportionate
part of the security interests granted under the relevant Transaction
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(©)

®

€]

(h)

(1)

@

(k)

M

Security Document governed by Swedish law, together with a
proportionate interest in the relevant Transaction Security Document
governed by Swedish law.

Any obligation for any entity incorporated in Sweden to act as trustee shall
be an obligation to act as agent and the obligation to hold assets on trust
shall be an obligation not to hold such assets on trust but to hold such
assets as agent.

If a Party incorporated in Sweden (the “Swedish Obligated Party”) is
required to hold an amount on trust on behalf of another party (the
“Beneficiary”), the Swedish Obligated Party shall hold such money as
agent for the Beneficiary on a separate account in accordance with the
provisions of the Swedish Funds Accounting Act (Sw. Lag (1944:181) om
redovisningsmedel) and shall promptly pay or transfer the same to the
Beneficiary or as the Beneficiary may direct.

For the avoidance of doubt, the Parties agree that any novation effected in
accordance with this Agreement shall, in relation to any Security created
or expressed to be created under a Transaction Security governed by
Swedish law, take effect as an assignment and/or transfer of such security
interests.

Any security granted under a Transaction Security Document governed by
Swedish law will be granted to the Secured Parties represented by the
Security Agent.

A “compromise” or “composition” with any creditor includes (i) any
write-down of debt (Sw. offentligt ackord) or debt settlement (Sw.
skulduppgorelse) following from any procedure of
“foretagsrekonstruktion” under the Swedish company reorganisation act
(Sw. Lag (2022:964) om foretagsrekonstruktion) (the “Swedish
Company Reorganisation Act”), or (ii) any write-down of debt in
bankruptcy (Sw. ackord i konkurs) under the Swedish bankruptcy act (Sw.
Konkurslag (1987:672)) (the “Swedish Bankruptcy Act”).

9% ¢

A “receiver”, “trustee” or “liquidator” includes (i) ‘rekonstruktér’ under
the Swedish Company Reorganisation Act, (ii) ‘konkursférvaltare’ under
the Swedish Bankruptcy Act, or (iii) ‘/ikvidator’ under the Swedish
Companies Act.

LTI T3

A “merger”, “consolidation” or “amalgamation” includes any ‘fusion’
implemented in accordance with Chapter 23 of the Swedish Companies
Act and a “demerger” includes any ‘delning’ implemented in accordance
with Chapter 24 of the Swedish Companies Act.

A “winding-up”, “liquidation” or “dissolution” includes “frivillig
likvidation” or “tvangslikvidation” under Chapter 25 of the Swedish
Companies Act, a “bankruptcy” includes a “konkurs” under the Swedish
Bankruptcy @ Act and a  “reorganmization”  includes a
“foretagsrekonstruktion” under the Swedish Company Reorganisation
Act.
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1.6

(m)

(n)

(0)

Finnish terms

(a)

(b)

(c)

(d)

A “guarantee” includes any “garanti” under Swedish law which is
independent from the debt to which it relates and any “borgen” under
Swedish law which is accessory to or dependent on the debt to which it
relates.

An insolvency includes such entity being subject to “konkurs” under the
Swedish Bankruptcy Act, “foretagsrekonstruktion” under the Swedish
Company Reorganisation Act or “tvdangslikvidation” under Chapter 25 of
the Swedish Companies Act.

In relation to this Agreement and any other Senior Finance Document, any
winding-up, insolvency, bankruptcy proceeding or similar arrangement
involving an entity incorporated in Sweden will always be subject to
Swedish law and in particular to but not limited to the procedure set forth
in the Swedish Bankruptcy Act, the Swedish Company Reorganisation
Act and the Swedish Companies Act.

Any obligation for any entity incorporated in Finland to act as trustee shall
be an obligation to act as agent and the obligation to hold assets on trust
shall be anobligation not to hold such assets on trust but to hold such assets
as agent.

Any security granted under a Transaction Security Document governed by
Finnish law will be granted to the Secured Parties represented by the
Security Agent.

Notwithstanding any other provisions in this Agreement except for
paragraph (d) below, the release of any perfected Transaction Security
governed by Finnish law (or any Transaction Security purported or
required to be perfected in accordance with Finnish law in accordance with
the Agreed Security Principles) shall always be subject to the prior written
consent of the Security Agent (acting in its sole discretion). Each Secured
Party hereby authorises the Security Agent to give consent promptly on its
behalf where such release or disposal is not prohibited under the terms of
the Senior Finance Documents, the Exchange Notes and the New Money
Notes without notification or further reference to the Secured Parties and
the Security Agent may take instructions from the Majority Lenders for
any release contemplated hereunder.

Notwithstanding paragraph (c) above, if a disposal of assets is made on
arm’s length terms then the Security Agent’s consent to the release shall
not be unreasonably withheld, provided that such disposal is not prohibited
under the Senior Finance Documents, the Exchange Notes and the New
Money Notes, that the disposal is for cash and that all proceeds are paid
directly to the Security Agent and are immediately applied towards
prepayment of the relevant amounts in accordance with the terms of the
Senior Finance Documents, the Exchange Notes and the New Money
Notes, which amounts cannot be re-drawn. This paragraph (d) and (c)
above shall supersede any conflicting provision in this Agreement or the
other Senior Finance Documents.
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1.7

(e)

Spanish terms

For the avoidance of doubt, the Parties agree that any novation effected in
accordance with the Senior Finance Documents shall, in relation to any
Finnish Transaction Security, be deemed to constitute an assignment (Fi:
siirto or luovutus) of the rights and obligations that are novated.

Where it relates to a Spanish entity and unless the contrary intention appears, a reference to:

(a)

(b)

(©

(d)

(©)

®

a liquidator, compulsory manager, receiver, administrative receiver,
administrator or similar officer includes, without limitation, any:

(i)  administrador concursal o administracion concursal appointed
under the Spanish Insolvency Law;

(i)  liguidador appointed under Articles 371 et ss. Of the Spanish
Companies Law;

(i) liquidador appointed under Article 411 et ss. Of the Spanish
Insolvency Law; or

(iv) experto en la reestructuracion appointed under the Spanish
Insolvency Law;

a due obligation includes, without limitation, any importe liquido, vencido
y exigible;

a security interest, security and/or lien includes, without limitation, any
mortgage (hipoteca), pledge (prenda con o sin desplazamiento), with or
without transfer of possession, financial collateral agreement (garantia
fianciera pignoraticia), condicion resolutoria con efectos juridicos-
reales, reserva de dominio, and in general, any type of in rem right, real
security or agreement or arrangement having a similar effect and any
transfer of title by way of security;

a winding up, bankruptcy, insolvency, administration, dissolution,
liquidation, reorganisation, moratorium includes, without limitation, a
liquidacion, disolucion (con y sin liquidacion), concurso de acreedores,
estado de insolvencia, procedimiento concursal or any other similar
proceedings;

an insolvency proceeding includes a declaracion de concurso, con
independencia de su cardcter necesario o voluntario, (including, with
respect to a member of the Group incorporated in Spain, any notice to a
competent court pursuant to article 585 et seq. of the Spanish Insolvency
Law and its “solicitud de inicio de procedimiento concursal, auto de
declaracion de concurso, plan de reestructuracion convenio judicial o
extrajudicial con acreedores and transaccion judicial o extrajudicial’);

a composition, compromise, assignment or arrangement with any creditor
includes the celebration of a convenio or propuesta anticipada de convenio
or plan de reestructuracion or an homologacion de un plan de
reestructuracion;
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1.8

(g) aperson being unable to pay its debts includes that person being in a state
of insolvencia or concurso;

(h) adirector or officer includes its administradores.

(i) by-laws (estatutos) or constitutional documents include up-to-date
(restated) articles of association; and

(j)  financial assistance has the meaning stated under:

(M)

(i)

Danish terms

Article 150 of the Spanish Companies Law for a public company
incorporated under the laws of Spain (Sociedad Anonima) or in any
other legal provision that may substitute such Article 150 or be
applicable to any guarantor incorporated under the laws of Spain in
respect of such financial assistance; and

Article 143 of the Spanish Companies Law for a limited liability
company incorporated under the laws of Spain (Sociedad de
Responsabilidad Limitada) or in any other legal provision that may
substitute such Article 143 or be applicable to any guarantor
incorporated under the laws of Spain in respect of such financial
assistance.

(a) Without prejudice to the generality of any provision of this Agreement, in this
Agreement where it relates to an Obligor which is incorporated or established in
Denmark, a reference to:

(@)

(if)

(iii)

(iv)
V)

(vi)

(vii)

its constitutional documents include its articles of association (Da.
Vedtegter) and a business transcript from the Danish Business
Authorities, as in force from time to time;

a “compromise” or “composition” with any creditor includes a
rekonstruktion or konkursbehandling under Danish law;

CEINT3

a “receiver”, “trustee” or “liquidator” includes a rekonstruktor and
a kurator under Danish law;

gross negligence means grov uagtsomhed under Danish law;

a guarantee includes any garanti under Danish law which is
independent from the debt to which it relates and any kaution which
is accessory to or dependent on the debt to which it relates;

a “merger”, “consolidation” or “amalgamation” includes any fusion
implemented in accordance with Chapter 15 or 16 (as the case may
be) of the Danish Companies Act;

a “winding-up”, “liquidation”, “dissolution” or “reorganization”

includes rekonstruktion and konkurs under Danish law (as the case
may be);
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1.9

Irish terms

(b)

(©

(d)

(e)

S

(viii) a reorganization includes any contribution of part of its business in
consideration of shares (apportinskud) and any demerger
(spaltning) implemented in accordance with Chapter 15 or 16 (as
the case may be) of the Danish Companies Act, and

(ix) an “insolvency” includes such entity being subject to konkurs under
the Danish Bankruptcy Act.

Any obligation for any entity incorporated in Denmark to act as trustee
shall be an obligation to act as agent and the obligation to hold assets on
trust shall be an obligation not to hold such assets on trust but to hold such
assets as agent.

Any security granted under a Transaction Security Document governed by
Danish law will be granted to the Secured Parties represented by the
Security Agent.

Notwithstanding any other provisions in this Agreement except for
paragraph (d) below, the release of any perfected Transaction Security
governed by Danish law (or any Transaction Security purported or
required to be perfected in accordance with Danish law in accordance with
the Agreed Security Principles) shall always be subject to the prior written
consent of the Security Agent (acting in its sole discretion). Each Secured
Party hereby authorises the Security Agent to give consent promptly on its
behalf where such release or disposal is not prohibited under the terms of
the Senior Finance Documents, the Exchange Notes and the New Money
Notes without notification or further reference to the Secured Parties and
the Security Agent may take instructions from the Majority Lenders for
any release contemplated hereunder.

Notwithstanding paragraph (c) above, if a disposal of assets is made on
arm’s length terms then the Security Agent’s consent to the release shall
not be unreasonably withheld, provided that such disposal is not prohibited
under the Senior Finance Documents, the Exchange Notes and the New
Money Notes, that the disposal is for cash and that all proceeds are paid
directly to the Security Agent and are immediately applied towards
prepayment of the relevant amounts in accordance with the terms of the
Senior Finance Documents, the Exchange Notes and the New Money
Notes, which amounts cannot be re-drawn. This paragraph (e) and (d)
above shall supersede any conflicting provision in this Agreement or the
other Senior Finance Documents.

For the avoidance of doubt, the Parties agree that any novation effected in
accordance with the Senior Finance Documents shall, in relation to any
Danish Transaction Security, be deemed to constitute an assignment (Da:
overdragelse or transport) of the rights and obligations that are novated.

Without prejudice to the generality of any provision of this Agreement, in this Agreement
where it relates to an entity which is incorporated in Ireland, a reference to:
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(a)

(b)

(©

(d)
(©)

®

€]

1.10 Dutch terms

dissolution of such entity includes that entity being struck off the Register
of Companies in Ireland;

enforcing (or any derivation) the Transaction Security includes the
appointment of an examiner, process advisor or a receiver (or any
analogous officer in any jurisdiction) of an Obligor by the Security Agent;

an examiner means an examiner (including any interim examiner)
appointed under part 10 of the Irish Companies Act and “examinership”
shall be construed accordingly;

Ireland excludes Northern Ireland;

a process advisor means a person appointed or acting as a process advisor
within the meaning of section 558A(1) of the Irish Companies Act;

a rescue process means the rescue process for small and micro companies
contemplated by Part 10A of the Irish Companies Act; and

a person being unable to pay its debts includes that person being unable to
pay its debts within the meaning of Sections 509(3) and 570 of the Irish
Companies Act.

In this Agreement, where it relates to a Dutch entity or the context so requires, a reference

to:

(@)

(b)

(c)

(d)

(e)
®
(2

The Netherlands means the European part of the Kingdom of the
Netherlands and Dutch means in or of The Netherlands;

a necessary action to authorise, where applicable, includes without
limitation:

(i)  any action required to comply with the Dutch Works Council Act
(Wet op de ondernemingsraden); and

(i)  obtaining unconditional positive or neutral advice (advies) from
each competent works council, which, if conditional, contains
conditions which do not materially and adversely affect, and are not
reasonably likely to cause a breach of, the terms of this Agreement;

a winding-up, administration or dissolution includes a Dutch entity being:
(i)  declared bankrupt (failliet verklaard);
(ii)  dissolved (ontbonden);

a moratorium includes surseance van betaling and granted a moratorium
includes surseance verleend,

a liquidator includes a curator or a beoogd curator;,
an administrator includes a bewindvoerder or a beoogd bewindvoerder;

a receiver or an administrative receiver does not include a curator, a
beoogd curator, a bewindvoerder or a beoogd bewindvoerder; and
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(h)
1.11 Polish terms

an attachment includes a beslag.

Subject to Clause 1.16 (Other jurisdiction terms) without prejudice to the generality of any
provision of this Agreement, in this Agreement where it relates to an Obligor which is
incorporated or established in Poland, a reference to:

(a)
(b)

(©

(d)

(©

®

(2

a director means a czfonek zarzgdu or prezes zarzqdu,

a dissolution or similar arrangement includes rozwigzanie spotki in
accordance with the Polish Commercial Companies Code or a declaration
of bankruptcy;

a composition, administration, reorganisation or similar arrangement with
any creditor includes “postgpowanie o zatwierdzenie uktadu",
29 [13

“przyspieszone postgpowanie uktadowe”, “postgpowanie uktadowe” and
“postepowanie sanacyjne’;

a compulsory manager, receiver or administrator includes “fymczasowy
nadzorca sgdowy”, “sedzia-komisarz”, “nadzorca sqdowy”, “syndyk”,
“zarzadca tymczasowy” or “zarzgdca” established under the Polish
Bankruptcy Law and/or the Polish Restructuring Law or other provisions
of Polish law, “zarzqdca” established under Article 27 of the Polish Act
on Registered Pledges Act or Article 931 of the Polish Civil Procedure
Code and “zarzqdca przymusowy” established under Article 1064(1) of
the Polish Civil Procedure Code;

a constitutional document includes umowa spotki, statut or akt
zalozycielski,

security or security interest includes any mortgage (hipoteka), pledge
(zastaw), registered pledge (zastaw rejestrowy), financial pledge (zastaw
finansowy), security assignment (przelew na zabezpieczenie), security
transfer of title (przewlaszczenie na zabezpieczenie), retention right
(prawo zatrzymania), right to reclaim sold goods (zastrzezenie wiasnosci
rzeczy sprzedanej), voluntary submission to enforcement (oswiadczenie o
poddaniu si¢ egzekucji), any power of attorney in relation to bank accounts
(petnomocnictwo do rachunkow bankowych), any right in rem (prawo
rzeczowe) securing any obligation of any person or any other agreement
or arrangement having a similar effect; and

a winding up includes “likwidacja”.

1.12 Hungarian terms

Without prejudice to the generality of any provision of this Agreement, where it relates to a
person incorporated under the laws of Hungary or a document governed by the laws of
Hungary, a reference in this Agreement to:

(a) the term “Security” includes zdlogjog, jelzdlogjog, kézizdlogjog, ovadék, and if the
objective of the contract is to provide security, engedményezés, tulajdondatruhazas,
veételi (visszavasarlasi) jog alapitasa, tulajdonjog fenntartdsa,
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(b)

(©)

(d)

(e)

(®

(2

a winding up, administration, liquidation, bankruptcy, reorganization or
dissolution includes the filing of a petition for a bankruptcy (in Hungarian:
csodeljaras), liquidation (in Hungarian: felszamolasi eljdrds), solvent liquidation
(in Hungarian: végelszamolasi eljards), involuntary de-registration procedure (in
Hungarian: kényszertorlési eljaras), reorganisation (in Hungarian: reorganizacio)
or restructuring (in Hungarian: szerkezetdatalakitasi eljaras) against a person
incorporated under the laws of Hungary;

the term relief, moratorium, suspension of payments in the context of any
applicable bankruptcy or insolvency law includes ideiglenes fizetési haladék,
fizetési haladék and moratorium (including a moratorium within the framework of
a reorganizacio as regulated under Hungarian Act XCIX of 2021 or any other law
or regulation repealing and/or replacing and/or re-enacting the foregoing);

the term receiver, administrative receiver, administrator includes a felszdmolo,
vagyonfeliigyeld, ideiglenes vagyonfeliigyeld, végelszamolo, végrehajto or other
similar officer;

the term expropriation, attachment, sequestration, distress or execution
includes ideiglenes intézkedés and all forms of birdsagi végrehajtas, foglalas, zar
ala vétel, biztositasi intézkedeés;

the term shares shall include if the context so requires quotas/business quotas (in
Hungarian: iizletrész) of a Hungarian limited liability company (4f.), and shares (in
Hungarian: részvény) of a Hungarian private limited company (zrt.); and

the term constitutional document shall include the deed of foundation or charter
(in Hungarian: /étesité okirat or alapszabalyt) and the members list (in Hungarian:

tagjegyzék).

1.13 Czech terms

(2)  Without prejudice to the generality of any provision of this Agreement, in
this Agreement where it relates to an Obligor which is incorporated or
established in Czech Republic, a reference to:

(i) being “insolvent” includes being v upadku as a result of
overindebtedness (predluzenost) and/or inability to pay (platebni
neschopnost) within the meaning of the Czech Insolvency Act;

(i)  a “bankruptcy” includes konkurs within the meaning of the Czech
Insolvency Act;

(iii) a “financial assistance” includes financial assistance provided under
sections 40(3), 41, 200 or sections 311 to 315 of the Czech Business
Corporations Act or any other applicable provision under Czech
law;

(iv) an “expropriation”, ‘“attachment”, “sequestration”, ‘“distress”,
“execution” or analogous process includes vyviastnéni, exekuce,
predbézné opatreni and vykon rozhodnuti;

v) a “liquidator”, “receiver”, “administrative receiver”,
“administrator”, “compulsory manager” or other similar officer
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1.14 Slovak terms

(a)

(vi)

(vii)

(viii)

(ix)

x)

(xi)

(xii)

(xiii)

includes [likvidator, insolvencni spravce (including predbézny
spravce, zastupce insolvencniho spravce, oddéleny insolvencni
spravce and zvlastni insolvencni spravce), spravce zavodu and
soudni exekutor within the meaning of the Czech Insolvency Act
and other applicable laws of the Czech Republic;

an “executive director” means jednatel of a Czech limited liability
company or when used in relation to a Czech joint stock company
(akciova spolecnost) clen predstavenstva of a Czech joint stock
company;

a “board of directors” when used in relation to a Czech joint stock
company (akciovd spolecnost) means predstavenstvo of a Czech
joint stock company;

a “supervisory board” means dozorci rada of a Czech limited
liability company or of a Czech joint stock company;

a “security” includes zdstavni pravo, zadrzovaci pravo, zajistovaci
prevod prava, zajistovaci postoupeni pohledavky and omezeni
prevodu nemovitosti,

99 GC

“winding-up”, “administration” or “dissolution” includes likvidace,
zruSeni s likvidaci and zruSeni bez likvidace bez pravniho nastupce;

“shares” is a reference to any shares, shareholding interest or similar
instrument representing a share in the capital of any Czech business
corporation;

“constitutional documents” includes a memorandum of association
(spolecenska smlouva), a deed of incorporation (zakladatelska
listina) and/or articles of association (stanovy), as applicable; and

a controlled or controlling person will in any event be construed
pursuant to the provisions of Section 74 and Section 75 of the Czech
Business Corporations Act.

Without prejudice to the generality of any provision of this Agreement, in
this Agreement where it relates to an Obligor which is incorporated or
established in Slovakia, a reference to:

(0)
(if)

(iii)

a “novation” includes privativna novdcia and kumulativna novacia,

a “Security” includes zalozné pravo, zadrzné pravo, zabezpe€ovaci
prevod prava, and zabezpecovacie postupenie pohl'adavky;

a “bankruptcy”, “insolvency” or “administration” includes v
krize pursuant to Section 67a of the Commercial Code, konkurzné
konanie, konkurz, restrukturalizaéné konanie, preventivne konanie,
reStrukturalizicia and nlitena sprava;
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(iv) being “bankrupt” or “insolvent” includes v upadku, predlzeny,
platobne neschopny, v konkurze, v reStrukturalizacii, Vv
preventivnom konani and v ntitenej sprave;

(v) “moratorium” includes reStrukturaliza¢né konanie,
reStrukturalizacia and preventivne konanie;

(vi) “constitutional documents” includes spoloCenskd zmluva,
zakladatel'ska listina, zakladatel'ska zmluva, zriad’ovacia listina,
Statht, and stanovy;

(vii) “disposal” includes any transfer, grant, lease, assignment, sale,
compulsory sale or other disposal of, or the grant or creation of any
interest derived from, any asset;

(viii) “winding-up”, “administration” or “dissolution” includes
likvidacia, zruSenie s likvidaciou, zruSenie bez likvidacie bez
pravneho nastupcu, konkurzné konanie, konkurz, restrukturaliza¢né
konanie, restrukturalizacia, preventivne konanie and natend sprava;

(ix) “receiver”, ‘“administrator”, “administrative receiver”,
“compulsory manager” or another similar officer includes
likvidator, konkurzny spravca (including predbezny spravca),
restrukturalizacny spravca, spravca v preventivnom konani and
nuteny spravea,

(x)  “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);

(xi) “shares” is a reference to any shares, shareholding interest or
similar instrument representing a share in the capital of any business
corporation;

(xii) “expropriation”, ‘“attachment”, “sequestration”, “distress”,
“execution" or analogous process includes vyviastnenie, exekiicia
and vykon rozhodnutia;

(xiii) “constitutional documents” includes spolocenska zmluva,
zakladatel'ska listina, zakladatel'ska zmluva, zriadovacia listina,
Statut, and stanovy;

(xiv) “financial assistance” includes any act contemplated by Section
161e of the Commercial Code.

1.15 TItalian Transparency Provisions

For the purposes of the transparency provisions set forth in the CICR Resolution of 4 March
2003, as amended from time to time, and in the “Disposizioni sulla trasparenza delle
operazioni e dei servizi bancari e finanziari. Correttezza delle relazioni tra intermediari e
clienti” issued by the Bank of Italy and as amended from time to time, each Party hereby
acknowledges and confirms that:
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(a)

(b)

it has appointed and has been assisted by its respective legal counsel in
connection with the negotiation, preparation and execution of the
Agreement; and

this Agreement, and all of its terms and conditions, including the Recitals
and the Schedules thereto, have been specifically negotiated (“oggetto di
trattativa individuale) between the Parties.

1.16 Other jurisdiction terms

1.17

2.1

Without prejudice to the generality of any provision of this Agreement, an Accession Letter
may include terms or references specific to the jurisdiction where an Obligor is incorporated

or established.

Senior Finance Documents

Notwithstanding anything to the contrary in any Senior Finance Document save for Clause
1.5 (Swedish terms) and Clause 1.6 (Finnish terms):

(@)

(b)

(c)

this Agreement is entered into subject to, and with the benefit of, the terms
of the Intercreditor Agreement;

the terms of the Intercreditor Agreement will prevail if there is a conflict
between the terms of this Agreement and the terms of the Intercreditor
Agreement, save that paragraph [(c)] of Section [1.10] (Limitation on
Holding Company Activities and Licences and Intra-Group Loans) of
Schedule 14 (Covenants) will prevail for as long as any amounts under
this Agreement remain outstanding; and

the terms of this Agreement will prevail if there is a conflict between the
terms of this Agreement and the terms of any other Senior Finance
Document (other than the Intercreditor Agreement) and, for the avoidance
of doubt, the terms of the Transaction Security Documents shall not
operate or be construed so as to prohibit or restrict any transaction, matter
or other step not prohibited by this Agreement.

2. THE FACILITY

The Facility
(a)

(b)
(©

Subject to the terms of this Agreement, the Lenders make available a
multicurrency revolving credit facility in an aggregate amount equal to the
Total Commitments (all or any part of which may, from time to time, be
designated as Ancillary Facilities or Fronted Ancillary Facilities).

The Facility will be available to the Original Borrower.

Subject to the terms of this Agreement and the Ancillary Documents, an
Ancillary Lender may make available an Ancillary Facility in place of all
or part of its Commitment to:

(i)  the Original Borrower;

(i)  any wholly owned Subsidiary of the Original Borrower (other than
any wholly owned Subsidiary incorporated or tax resident in
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(d)

Switzerland and other than any Subsidiary of a Subsidiary
incorporated or tax resident in Switzerland); and/or

(iii) the Company, provided that the Ancillary Lender may only make
available an Ancillary Facility to the Company until the date falling
six Months after the Second Amendment Effective Date (which date
may be extended with the consent of the Majority Lenders) for the
purpose of Permitted Cash Pooling.

Subject to the terms of this Agreement and the Fronted Ancillary
Documents, a Fronting Ancillary Lender may make available a Fronted
Ancillary Facility in an amount equal to the aggregate of the relevant
Fronted Ancillary Commitments from time to time to:

(i)  the Original Borrower;

(i)  any wholly owned Subsidiary of the Original Borrower (other than
any wholly owned Subsidiary incorporated or tax resident in
Switzerland and other than any Subsidiary of a Subsidiary
incorporated or tax resident in Switzerland); and/or

(iii) the Company provided that the Ancillary Lender may only make
available a Fronted Ancillary Facility to the Company until the date
falling six Months after the Second Amendment Effective Date
(which date may be extended with the consent of the Majority
Lenders) for the purpose of Permitted Cash Pooling.

2.2  Finance Parties’ rights and obligations

(@)

(b)

(©

The obligations of each Finance Party under the Senior Finance
Documents are several. Failure by a Finance Party to perform its
obligations under the Senior Finance Documents does not affect the
obligations of any other Finance Party under the Senior Finance
Documents. No Finance Party is responsible for the obligations of any
other Finance Party under the Senior Finance Documents.

The rights of each Finance Party under or in connection with the Senior
Finance Documents are separate and independent rights and any debt
arising under the Senior Finance Documents to a Finance Party from an
Obligor shall be a separate and independent debt.

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

2.3 Increase — General

(a)

The Original Borrower may by giving prior notice to the Facility Agent
after the effective date of a cancellation of:

(i) any Commitments of a Defaulting Lender in accordance with Clause
9.6 (Right of cancellation in relation to a Defaulting Lender);
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(i)

(iii)

any Commitments of a Lender in accordance with Clause 9.1
(Illegality of a Lender); or

any Commitments of a Lender in accordance with Clause 36.15
(Replacement of Lenders),

request that the Total Commitments be increased (and the Total Commitments shall be
so increased) in an aggregate amount in the relevant currency of up to the amount of
the Commitments so cancelled as follows:

(b)

(iv)

V)

(vi)

(vii)

(viii)

the increased Commitments will be assumed by one or more
Lenders or other persons (each an “Increase Lender”) selected by
the Original Borrower (which shall not be a Sponsor Affiliate or
member of the Group) and 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;

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;

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; and

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

An increase in the Total Commitments pursuant to this Clause 2.3 will
only be effective on:

(i)

(i)

the execution by the Facility Agent of an Increase Confirmation
from the relevant Increase Lender (provided that the Facility Agent
shall execute any Increase Confirmation which on its face appears
duly completed promptly on receipt);

in relation to an Increase Lender which is not a Lender immediately
prior to the relevant increase:

(A) the Increase Lender entering into the documentation required
for it to accede as a party to the Intercreditor Agreement; and
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2.4  Facility Offices
(a)

(b)

(B) the performance by the Facility Agent of all necessary “know
your customer” or other similar identification checks under
applicable laws in relation to the assumption of the increased
Commitments by that Increase Lender, the completion of
which the Facility Agent shall promptly notify to the Original
Borrower and the Increase Lender.

Each Increase Lender, by executing the 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 requisite Lender or Lenders in accordance with this
Agreement on or prior to the date on which the increase becomes effective.

The Original Borrower may pay to the Increase Lender a fee in the amount
and at the times agreed between the Original Borrower and the Increase
Lender in a Fee Letter and shall also pay to the Facility Agent any transfer
fee pursuant to this Agreement unless payment of such fee is waived by
the Facility Agent.

Clause 25.15 (Limitation of responsibility of Existing Lenders) shall apply
mutatis mutandis in this Clause 2.3 in relation to an Increase Lender as if
references in that Clause 25.15 (Limitation of responsibility of Existing
Lenders) to:

(i) an “Existing Lender” were references to all the Lenders
immediately prior to the relevant increase;

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

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

The Facility Agent shall as soon as reasonably practicable send to the
Original Borrower a copy of each executed Increase Confirmation.

The Finance Parties shall be required to enter into any amendment to the
then current Senior Finance Documents (including in relation to any
changes to and the taking of Transaction Security but excluding any
release of Transaction Security) reasonably required by the Original
Borrower in order to facilitate or reflect any of the matters contemplated
by this Clause 2.3. The Facility Agent and the Security Agent are each
irrevocably authorised and instructed by each Finance Party to execute any
such amended or additional Senior Finance Documents (and shall do so
on the request of and at the cost of the Original Borrower).

Subject as provided in Clause 2.5 (Lending Affiliates), each Lender will
participate in each Ultilisation through its Facility Office.

Subject as provided in paragraph (e) of Clause 2.5 (Lending Affiliates),
any Lender may nominate a different Facility Office for the purposes of
making a particular Utilisation or a particular type of Utilisation to an
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Obligor in which event such Facility Office shall be for all purposes of this
Agreement its Facility Office for that Utilisation or that type of Utilisation
(but not otherwise).

2.5 Lending Affiliates

(@)

(b)

(c)

(d)

(©

2.6

A Lender may nominate a branch or Affiliate to discharge its obligations
to participate in one or more Utilisation:

(i)  in this Agreement;

(i)  in the New Lender Certificate or Assignment Agreement pursuant
to which such Lender becomes a Party; or

(iii) in a written notice from such Lender (in form and substance
satisfactory to the Facility Agent and the Original Borrower, each
acting reasonably) delivered to the Facility Agent and the Original
Borrower not less than two Business Days prior to the Utilisation
Date for that Utilisation.

The Facility Agent shall only be obliged to accept such written notice once
it is satisfied (acting reasonably) that it has complied with all necessary
“know your customer” or other similar checks under all applicable laws
and regulations in relation to such Affiliate.

Any branch or Affiliate nominated by a Lender to participate in a
Utilisation shall:

(i)  participate therein in compliance with the terms of this Agreement;

(i)  be entitled, to the extent of its participation, to all the rights and
benefits of a Lender under the Senior Finance Documents provided
that such rights and benefits shall be exercised on its behalf by its
nominating Lender save where law or regulation requires the branch
or Affiliate to do so; and

(iii) in the case of an Affiliate, become party to the Intercreditor
Agreement by delivery of a duly completed Creditor/Agent
Accession Undertaking (as defined in the Intercreditor Agreement).

Each Lender shall remain liable and responsible for the performance of all
obligations assumed by a branch or Affiliate on its behalf and non-
performance of a Lender’s obligations by its branch or Affiliate shall not
relieve such Lender from its obligations under this Agreement.

No Obligor shall be liable to pay any amount otherwise required to be paid
by an Obligor under Clause Error! Reference source not found. (Error!
Reference source not found.) or Clause 14 (Tax Gross-Up and
Indemnities

Tax definitions

In this Agreement:

“Qualifying Lender” means:
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(a) a Lender to which any payment of interest in respect of an advance under a Senior
Finance Document can be made without a Tax Deduction being imposed by law in
Sweden; or

(b) aTreaty Lender.

“Tax Credit” means a credit against, relief from, or rebate of, or repayment or remission of
any Tax.

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

“Tax Payment” means either an increased payment made by an Obligor to a Finance Party
under Clause 14.3 (Tax gross-up) or a payment made under Clause 14.4 (Tax indemnity).

“Treaty Lender” means a Lender which:
(a)  istreated as a resident of a Treaty State for the purposes of a Treaty;

(b)  does not carry on a business in Sweden through a permanent establishment with which
that Lender’s participation in the Loan is effectively connected; and

(¢c) fulfils any other conditions which must be fulfilled under the Treaty by residents of
that Treaty State for such residents to obtain full exemption from Tax on interest
imposed by Sweden, including the completion of any necessary procedural formalities.

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

Unless a contrary indication appears, in this Clause Error! Reference source not found. a
reference to “determines” or “determined” means a determination made in the reasonable
discretion of the person making the determination.

2.7 Payments to be Free and Clear

Each Obligor shall make all payments to be made by it under the Senior Finance Documents
without any Tax Deduction, unless a Tax Deduction is required by law.

2.8 Tax gross-up

(a) Ifan Obligor or a Lender becomes aware that an Obligor is required by law to make a
Tax Deduction (or that there is a change in the rate or the basis of any Tax Deduction)
it shall as soon as is reasonably practicable notify the Facility Agent of such
requirement or change. If the Facility Agent receives such notification from a Lender
or an Obligor it shall promptly notify the affected Parties.

(b) Ifa Lender becomes aware that it is not, or ceases to be, a Qualifying Lender, it shall
as soon as is reasonably practicable notify the Facility Agent. If the Facility Agent
receives such notification from a Lender, it shall as soon as is reasonably practicable
notify the Original Borrower. Without prejudice to the foregoing and subject to Clause
14.8 (Filings) and Clause 14.11 (Lender confirmations), each Lender which becomes
aware that it is not, or ceases to be, a Qualifying Lender, shall as soon as reasonably
practicable provide to the Facility Agent and the Original Borrower (if requested by
the Facility Agent or the Original Borrower):
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(1)  awritten confirmation that it is or, as the case may be, is not a Qualifying Lender
(provided that if a Lender delivers such a written confirmation on the date on
which it becomes a Lender, the Original Borrower and Facility Agent shall only
request a further confirmation from that Lender to the extent they consider
(acting reasonably) they have reasonable grounds for doing so, including as a
result of any change in law or practice of any relevant tax authority); and

(i)  such documents and other evidence as the Facility Agent and/or the Original
Borrower may specifically and reasonably request and the Lender acting in good
faith can reasonably provide to support any confirmation given pursuant to sub-
paragraph (i) above.

Until such time as a Lender has complied with making the written confirmation (if
requested) and/or any relevant request under sub-paragraphs (i) and (ii) above the
Facility Agent and each relevant Obligor shall be entitled to treat such Lender as not
being a Qualifying Lender for all purposes under the Senior Finance Documents.

If an Obligor is required by law to make a Tax Deduction it shall make that Tax
Deduction in the minimum amount required by law and shall make any payment
required in connection with any Tax Deduction within the time period and in the
amount required by law.

If a Tax Deduction is required by law to be made by an Obligor on a payment under a
Senior Finance Document, the amount of the payment due from the Obligor shall be
increased to an amount which ensures that, after the making of any Tax Deduction,
each relevant Finance Party receives on the due date an amount equal to the amount of
the payment which it would have received and retained had no such Tax Deduction
been required.

Within 30 days after making any Tax Deduction or a payment which it is required to
make in connection with any Tax Deduction, the Obligor making that Tax Deduction
or payment shall, if requested by the relevant Party, deliver to the Facility Agent for
the relevant Finance Party, an original receipt or certified copy thereof, or, if
unavailable, evidence satisfactory to that Finance Party (acting reasonably) that the
Tax Deduction has been made and that any payment which is required in connection
with any Tax Deduction has been made to the relevant Tax authority or other person.

A payment shall not be increased under paragraph (d) above by reason of a Tax
Deduction in respect of Tax imposed by the jurisdiction of incorporation of the
Original Borrower if at the time on which the payment falls due:

(i)  the payment could have been made to the relevant Lender without a Tax
Deduction if the Lender had been a Qualifying Lender, but on that date that
Lender is not, or has ceased to be, a Qualifying Lender in respect of that
payment, unless that Lender has ceased to be a Qualifying Lender in respect of
that payment as a result of a change in any law or double Taxation agreement or
any published practice or published concession of any relevant Tax authority
binding on such Lender, in each case after the date on which it became a Lender
under this Agreement; or

(ii)  the relevant Lender is a Qualifying Lender and the Obligor making the payment
is able to demonstrate that the payment could have been made to the Lender
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(b)

without the Tax Deduction had that Lender complied with its obligations under
paragraph (b) above or under Clause 14.8 (Filings) or Clause 14.11 (Lender
confirmations);

A Guarantor will not be obliged to make a payment or increased payment pursuant to
this Clause Error! Reference source not found. with respect to a payment by it of a
liability due for payment by the Original Borrower to the extent that, had the payment
been made by that Borrower, Tax would have been imposed on such payment for
which that Borrower would not have been obliged to make a payment or increased
payment pursuant to this Clause Error! Reference source not found. (unless that
payment is made by the relevant Guarantor at the request of the Facility Agent pursuant
to Lender enforcement action taken following the Acceleration Date).

No Obligor will be obliged to make any payment or increased payment pursuant to this
Clause Error! Reference source not found.:

(i)  inrespect of any Bank Levy (or any payment attributable to, or liability arising
as a consequence of, a Bank Levy); or

(i)  in respect of FATCA (or any payment attributable to, or liability arising as a
consequence of, FATCA).

2.9 Tax indemnity

Except as provided by paragraph (b) below, the Original Borrower shall, or shall
procure that another member of the Group will, pay and, within ten Business Days of
demand by the Facility Agent, indemnify a Finance Party against any loss or liability
which that Finance Party determines will be or has been (directly or indirectly) suffered
for or on account of Tax by that Finance Party in relation to a payment received or
receivable by that Finance Party from an Obligor under a Senior Finance Document.

Paragraph (a) above shall not apply:

(i)  with respect to any Tax assessed on a Finance Party under the laws of the
jurisdiction in which:

(A) that Finance Party is incorporated or, if different, the jurisdiction (or
jurisdictions) in which that Finance Party is treated as resident for Tax
purposes; or

(B) that Finance Party’s Facility Office is located in respect of amounts
received or receivable in that jurisdiction,

if that Tax is imposed on or calculated by reference to the net income or gross
receipts received or receivable (but not any sum deemed to be received or
receivable such as a Tax Deduction) by that Finance Party; or

(i)  if and to the extent that any such loss, liability or cost:

(A) is compensated for by an increased payment pursuant to paragraph (d) of
Clause 14.3 (Tax gross-up) or would have been so compensated but for
the operation of paragraphs (f), (g) or (h) of Clause 14.3 (Tax gross-up);

(B) s suffered or incurred by a Lender and would not have been suffered or
incurred if such Lender had been a Qualifying Lender in relation to the
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relevant Obligor at the relevant time, unless that Lender was not a
Qualifying Lender at the relevant time as a result of a change in any law
or double taxation agreement or any published practice or published
concession of any relevant Tax authority of a jurisdiction with which
such Lender has a connection, in each case after the date on which it
became a Lender under this Agreement;

(C) s suffered or incurred by a Lender as a result of such Lender’s failure to
comply with its obligations under Clause 14.8 (Filings) or Clause 14.11
(Lender confirmations);

(D) is suffered or incurred in respect of any Bank Levy (or any payment
attributable to, or liability arising as a consequence of, a Bank Levy); or

(E) relates to a FATCA Deduction required to be made by a Party or is
suffered or incurred in respect of FATCA (or any payment attributable
to, or liability arising as a consequence of, FATCA).

A Finance Party making, or intending to make, a claim under paragraph (a) above shall
promptly notify the Facility Agent of the event which will give, or has given, rise to
the claim, following which the Facility Agent will notify the Original Borrower and
the affected Obligor.

A Finance Party shall, on receiving a payment from an Obligor under paragraph (a)
above, notify the Facility Agent.

2.10 Tax Credit

If an Obligor makes a Tax Payment and the relevant Finance Party determines, acting
reasonably and in good faith, that it has obtained and utilised on an affiliated group
basis a Tax Credit or other similar Tax benefit which is attributable to that Tax Payment
(or to an increased payment of which that Tax Payment forms part), that Finance Party
shall pay to the relevant Obligor such amount as that Finance Party determines, acting
reasonably and in good faith, will leave that Finance Party (after that payment) in the
same after-Tax position as it would have been in if the Tax Payment had not been made
by that Obligor.

If a Lender is not, or ceases to be, a Qualifying Lender, in the event that such Lender
fails to provide prompt notification of that fact in accordance with paragraph (b) of
Clause 14.3 (Tax gross-up) (including by way of providing an incorrect or misleading
notification), if an Obligor makes any Tax Payment to such Lender prior to the date on
which it is notified that such Lender is not, or has ceased to be, a Qualifying Lender
(each a “Relevant Tax Payment”), that Lender shall immediately pay to the relevant
Obligor such amount as that Obligor determines, acting reasonably and in good faith,
will leave that Obligor in the same position as it would have been in if all Relevant
Tax Payments (other than any Relevant Tax Payment which that Obligor was required
by the terms of this Agreement to pay to such Lender notwithstanding that it was not
a Qualifying Lender) had not been made by that Obligor. Any member of the Group
shall be entitled to set-off any amount or payment due from a Lender pursuant to this
paragraph (b) against any amount or payment owed by a member of the Group to such
Lender (and, in the event of any such set-off by a member of the Group, for the
purposes of the Senior Finance Documents, the Facility Agent or, as the case may be,
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the Security Agent shall treat such set-off as reducing only amounts due to the relevant
Lender).

The provisions of paragraphs (a) and (b) above shall remain binding on each person
which has received a Tax Payment notwithstanding that such person may have ceased
to be a party to this Agreement.

Without prejudice to paragraphs (a), (b) and (c) above and subject to Clause 14.8
(Filings), Clause 14.11 (Lender confirmations) and Clause 17.1 (Mitigation), no
provision of this Agreement will:

(1)  interfere with the right of any Finance Party to arrange its tax affairs in whatever
manner it thinks fit;

(ii)  oblige any Finance Party to investigate or claim any credit, relief, remission or
repayment available to it in respect of Tax or impose any obligation regarding
the extent, order and manner of any claim made by it in respect of Tax; or

(iii) oblige any Finance Party to disclose any information relating to its Tax affairs
or any computations in respect of Tax.

2.11 Stamp Taxes

The Original Borrower shall, or shall procure that another member of the Group will, within
five Business Days of demand by the Facility Agent, indemnify each Finance Party against
any cost, loss or liability that Finance Party incurs in relation to any stamp duty, registration
or other similar Tax payable in connection with any Senior Finance Document, except for
any such Tax payable in connection with any New Lender Certificate, Assignment
Agreement or other document relating to the assignment or transfer by any Finance Party of
any of its rights and/or obligations under any Senior Finance Document.

(a)

2.12 Value Added Tax

All amounts set out or expressed to be payable under a Senior Finance Document by
any Party to a Finance Party which (in whole or in part) constitute the consideration
for a supply or supplies for VAT purposes shall (unless otherwise agreed) be deemed
to be exclusive of any VAT which is chargeable on such supply or supplies. Subject to
paragraph (b) below, if VAT is or becomes chargeable on any supply made by any
Finance Party to any Party under or in connection with a Senior Finance Document,
that Party shall:

(1)  (where such Finance Party is required to account to the relevant tax authority for
the VAT) pay to the Finance Party (in addition to and at the same time as paying
any other consideration for such supply) an amount equal to the amount of the
VAT and such Finance Party shall promptly provide an appropriate VAT invoice
to such Party; or

(i)  where applicable, directly account for such VAT at the appropriate rate under
the reverse charge procedure provided for by Article 194 of the Council
Directive of 28 November 2006 on the common system of the value added tax
(EC Directive 2006/112) and any relevant Tax provisions of the jurisdiction in
which such Party receives such supply.
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(e)

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

(1)  (where the Supplier is the person required to account to the relevant tax authority
for the VAT) the Relevant Party shall also pay to the Supplier (in addition to and
at the same time as paying such amount) an amount equal to the amount of such
VAT (unless a reverse charge rule is applicable in which case VAT shall be paid
according to such rule). The Recipient will promptly pay to the Relevant 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
such VAT; and

(i)  (where the Recipient is the person required to account to the relevant tax
authority for the VAT) the Relevant Party must promptly, following demand
from the Recipient, pay to the Recipient an amount equal to the VAT chargeable
on that supply but only to the extent that the Recipient reasonably determines
that it is not entitled to credit or repayment from the relevant tax authority in
respect of that VAT.

Where a Senior Finance Document requires any Party to reimburse or indemnify a
Finance Party for any costs or expenses, that Party shall also at the same time reimburse
or indemnify (as the case may be) such Finance Party for the full amount of such costs
or expenses, including such part thereof as represents VAT, save to the extent that the
Finance Party determines (acting reasonably) that it is entitled to credit or repayment
from the relevant tax authority in respect of such VAT.

Any reference in this Clause 14.7 to any Party shall, at any time when such Party is
treated as a member of a group or unity (or fiscal unity) for VAT purposes, include
(where appropriate and unless the context otherwise requires) a reference to the person
who is treated at that time as making the supply, or (as appropriate) receiving the
supply, under sections 43 to 43D of the United Kingdom Value Added Tax Act 1994,
the grouping rules (as provided for in Article 11 of Council Directive 2006/112/EC (or
as implemented by the relevant member state of the European Union) or any other
similar provision in any jurisdiction which is not the United Kingdom or a member
state of the European Union) so that a reference to a Party shall be construed as a
reference to that Party or the relevant group or unity (or fiscal unity) of which that
Party is a member for VAT purposes at the relevant time or the relevant representative
member (or head) of that group or unity (or fiscal unity) at the relevant time (as the
case may be).

If VAT is chargeable on any supply made by a Party (the “First Party”) to any other
party under a Senior Finance Document and if reasonably requested by the First Party,
the party must promptly give the First Party details of its VAT registration number and
any other information as is reasonably requested in connection with the First Party’s
VAT reporting requirements for the supply.
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2.13 Filings

Each Qualifying Lender (or such Lender that would be a Treaty Lender following
completion of any necessary procedural formalities) shall promptly after becoming a
Lender under this Agreement cooperate with the Original Borrower in submitting such
forms and documents and completing such other procedural formalities as may be
required in writing by the Original Borrower and/or as necessary for each Obligor to
make, or to obtain and maintain authorisation to make, payments under this Agreement
without having to make a Tax Deduction or with the minimum amount of Tax
Deduction required by any applicable double taxation agreement and/or legislation.

Each Lender must satisfy all applicable legal and regulatory requirements for lending
to the Original Borrower (other than as a result of a change in law or regulation
occurring after the date on which it becomes a Lender under this Agreement).

Each Qualifying Lender (or such Lender that would be a Treaty Lender following
completion of any necessary procedural formalities) completing certain procedural
requirements (whether to obtain the benefit of applicable taxation treaties and
legislation or otherwise) shall notify the Facility Agent and the Original Borrower
promptly on completion of all such formalities.

2.14 FATCA Information

Subject to paragraph (c) below, each Party shall, within ten Business Days of a
reasonable request by another Party:

(1)  confirm to that other Party whether it is:
(A) aFATCA Exempt Party; or
(B) nota FATCA Exempt Party;

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

(iii) supply to that other Party such forms, documentation and other information
relating to its status as that other Party reasonably requests for the purposes of
that other Party’s compliance with any other law, regulation, or exchange of
information regime.

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

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

(i)  any law or regulation;
(i)  any fiduciary duty; or
(iii) any duty of confidentiality.
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If a Party fails to confirm whether or not it is a FATCA Exempt Party or to supply
forms, documentation or other information requested in accordance with paragraph
(a)(i) or (ii) above (including, for the avoidance of doubt, where paragraph (c) above
applies), then such Party shall be treated for the purposes of the Senior Finance
Documents (and payments under them) as if it is not a FATCA Exempt Party until
such time as the Party in question provides the requested confirmation, forms,
documentation or other information.

2.15 FATCA Deduction

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.

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

2.16 Lender confirmations

On becoming a Lender under this Agreement, each Lender shall, if and to the extent
reasonably necessary in order to allow a Borrower to pay such Lender without a Tax
Deduction, provide as soon as reasonably practicable to the Facility Agent and to the
Original Borrower (but only, in each case, if so requested by the Facility Agent or by,
or on behalf of, the Original Borrower in writing) a certificate of Tax residence (or
equivalent document according to the implementing provisions of any applicable
double taxation treaty) issued by the competent Tax authorities demonstrating the Tax
residence of the relevant Lender, and thereafter shall provide as soon as reasonably
practicable at the written request of the Original Borrower an annual update. The
Original Borrower shall be entitled to submit such certificate to the authorities where
it is, in its opinion, necessary or desirable to do so.

Each person which becomes a party to this Agreement as a Lender after the date of this
Agreement shall comply with the certification obligations set forth under paragraph (a)
above and indicate and confirm in the relevant New Lender Certificate, Assignment
Agreement or, as the case may be, Increase Confirmation pursuant to which it becomes
a Lender which of the following categories it falls in:

(i)  itis not a Qualifying Lender;
(i) it is a Qualifying Lender (other than a Treaty Lender); or

(iii) it is a Treaty Lender (or a Lender which would be a Treaty Lender following
completion of any necessary procedural formalities).

If a person becoming a Lender fails to indicate its status in accordance with paragraph
(b) above or fails to comply with the certification obligations under paragraph (a)
above, until such time as that Lender has provided the relevant notifications or
certifications, as the case may be, to the Facility Agent and the Original Borrower (if
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not in a New Lender Certificate, Assignment Agreement or an Increase Confirmation,
in form and substance satisfactory to the Facility Agent and the Original Borrower),
the Facility Agent and each Obligor shall be entitled to treat such Lender as not being
a Qualifying Lender for all purposes under the Senior Finance Documents.

(d) Increased Costs) (arising in either case as a result of laws or regulations in
force or known to be coming into force on the date the relevant branch or
Affiliate was nominated) in excess of the amount it would have been
obliged to pay if that Lender had not nominated its branch or Affiliate to
participate in the Facility or, to the extent that such Lender nominated such
branch or Affiliate for particular Utilisations in the New Lender Certificate
or Assignment Agreement pursuant to which such Lender became a Party,
in excess of the amount which it would have been obliged to pay had that
Lender continued to make only those particular Utilisations through that
branch or Affiliate. Each Lender shall promptly notify the Facility Agent
and the Original Borrower of the Tax jurisdiction from which its branch
or Affiliate will participate in the relevant Utilisations and such other
information regarding that branch or Affiliate as the Original Borrower
may reasonably request.

(e) Any notice or communication to be made to a branch or an Affiliate of a
Lender pursuant to Clause 32 (Notices):

(i)  may be served directly upon the branch or Affiliate, at the address
supplied to the Facility Agent by the nominating Lender pursuant to
its nomination of such branch or Affiliate, where the Lender or the
relevant branch or Affiliate requests this in order to mitigate any
legal obligation to deduct withholding Tax from any payment to
such branch or Affiliate or any payment obligation which might
otherwise arise pursuant to Clause 14 (Tax Gross-Up and
Indemnities

2.17 Tax definitions
In this Agreement:
“Qualifying Lender” means:

(a) a Lender to which any payment of interest in respect of an advance under a Senior
Finance Document can be made without a Tax Deduction being imposed by law in
Sweden; or

(b) aTreaty Lender.

“Tax Credit” means a credit against, relief from, or rebate of, or repayment or remission of
any Tax.

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

“Tax Payment” means either an increased payment made by an Obligor to a Finance Party
under Clause 14.3 (Tax gross-up) or a payment made under Clause 14.4 (Tax indemnity).

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

does not carry on a business in Sweden through a permanent establishment with which
that Lender’s participation in the Loan is effectively connected; and

fulfils any other conditions which must be fulfilled under the Treaty by residents of
that Treaty State for such residents to obtain full exemption from Tax on interest
imposed by Sweden, including the completion of any necessary procedural formalities.

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

Unless a contrary indication appears, in this Clause Error! Reference source not found. a
reference to “determines” or “determined” means a determination made in the reasonable
discretion of the person making the determination.

2.18 Payments to be Free and Clear

Each Obligor shall make all payments to be made by it under the Senior Finance Documents
without any Tax Deduction, unless a Tax Deduction is required by law.

(a)

(b)

2.19 Tax gross-up

If an Obligor or a Lender becomes aware that an Obligor is required by law to make a
Tax Deduction (or that there is a change in the rate or the basis of any Tax Deduction)
it shall as soon as is reasonably practicable notify the Facility Agent of such
requirement or change. If the Facility Agent receives such notification from a Lender
or an Obligor it shall promptly notify the affected Parties.

If a Lender becomes aware that it is not, or ceases to be, a Qualifying Lender, it shall
as soon as is reasonably practicable notify the Facility Agent. If the Facility Agent
receives such notification from a Lender, it shall as soon as is reasonably practicable
notify the Original Borrower. Without prejudice to the foregoing and subject to Clause
14.8 (Filings) and Clause 14.11 (Lender confirmations), each Lender which becomes
aware that it is not, or ceases to be, a Qualifying Lender, shall as soon as reasonably
practicable provide to the Facility Agent and the Original Borrower (if requested by
the Facility Agent or the Original Borrower):

(i)  awritten confirmation that it is or, as the case may be, is not a Qualifying Lender
(provided that if a Lender delivers such a written confirmation on the date on
which it becomes a Lender, the Original Borrower and Facility Agent shall only
request a further confirmation from that Lender to the extent they consider
(acting reasonably) they have reasonable grounds for doing so, including as a
result of any change in law or practice of any relevant tax authority); and

(i)  such documents and other evidence as the Facility Agent and/or the Original
Borrower may specifically and reasonably request and the Lender acting in good
faith can reasonably provide to support any confirmation given pursuant to sub-
paragraph (i) above.

Until such time as a Lender has complied with making the written confirmation (if
requested) and/or any relevant request under sub-paragraphs (i) and (ii) above the
Facility Agent and each relevant Obligor shall be entitled to treat such Lender as not
being a Qualifying Lender for all purposes under the Senior Finance Documents.
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(d)
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(h)

If an Obligor is required by law to make a Tax Deduction it shall make that Tax
Deduction in the minimum amount required by law and shall make any payment
required in connection with any Tax Deduction within the time period and in the
amount required by law.

If a Tax Deduction is required by law to be made by an Obligor on a payment under a
Senior Finance Document, the amount of the payment due from the Obligor shall be
increased to an amount which ensures that, after the making of any Tax Deduction,
each relevant Finance Party receives on the due date an amount equal to the amount of
the payment which it would have received and retained had no such Tax Deduction
been required.

Within 30 days after making any Tax Deduction or a payment which it is required to
make in connection with any Tax Deduction, the Obligor making that Tax Deduction
or payment shall, if requested by the relevant Party, deliver to the Facility Agent for
the relevant Finance Party, an original receipt or certified copy thereof, or, if
unavailable, evidence satisfactory to that Finance Party (acting reasonably) that the
Tax Deduction has been made and that any payment which is required in connection
with any Tax Deduction has been made to the relevant Tax authority or other person.

A payment shall not be increased under paragraph (d) above by reason of a Tax
Deduction in respect of Tax imposed by the jurisdiction of incorporation of the
Original Borrower if at the time on which the payment falls due:

(i) the payment could have been made to the relevant Lender without a Tax
Deduction if the Lender had been a Qualifying Lender, but on that date that
Lender is not, or has ceased to be, a Qualifying Lender in respect of that
payment, unless that Lender has ceased to be a Qualifying Lender in respect of
that payment as a result of a change in any law or double Taxation agreement or
any published practice or published concession of any relevant Tax authority
binding on such Lender, in each case after the date on which it became a Lender
under this Agreement; or

(ii)  the relevant Lender is a Qualifying Lender and the Obligor making the payment
is able to demonstrate that the payment could have been made to the Lender
without the Tax Deduction had that Lender complied with its obligations under
paragraph (b) above or under Clause 14.8 (Filings) or Clause 14.11 (Lender
confirmations);

A Guarantor will not be obliged to make a payment or increased payment pursuant to
this Clause Error! Reference source not found. with respect to a payment by it of a
liability due for payment by the Original Borrower to the extent that, had the payment
been made by that Borrower, Tax would have been imposed on such payment for
which that Borrower would not have been obliged to make a payment or increased
payment pursuant to this Clause Error! Reference source not found. (unless that
payment is made by the relevant Guarantor at the request of the Facility Agent pursuant
to Lender enforcement action taken following the Acceleration Date).

No Obligor will be obliged to make any payment or increased payment pursuant to this
Clause Error! Reference source not found.:
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(a)

(b)

(@)

(i)

in respect of any Bank Levy (or any payment attributable to, or liability arising
as a consequence of, a Bank Levy); or

in respect of FATCA (or any payment attributable to, or liability arising as a
consequence of, FATCA).

2.20 Tax indemnity

Except as provided by paragraph (b) below, the Original Borrower shall, or shall
procure that another member of the Group will, pay and, within ten Business Days of
demand by the Facility Agent, indemnify a Finance Party against any loss or liability
which that Finance Party determines will be or has been (directly or indirectly) suffered
for or on account of Tax by that Finance Party in relation to a payment received or
receivable by that Finance Party from an Obligor under a Senior Finance Document.

Paragraph (a) above shall not apply:

(@)

(i)

with respect to any Tax assessed on a Finance Party under the laws of the
jurisdiction in which:

(A)

B)

that Finance Party is incorporated or, if different, the jurisdiction (or
jurisdictions) in which that Finance Party is treated as resident for Tax
purposes; or

that Finance Party’s Facility Office is located in respect of amounts
received or receivable in that jurisdiction,

if that Tax is imposed on or calculated by reference to the net income or gross
receipts received or receivable (but not any sum deemed to be received or
receivable such as a Tax Deduction) by that Finance Party; or

if and to the extent that any such loss, liability or cost:

(A)

B)

©

D)

is compensated for by an increased payment pursuant to paragraph (d) of
Clause 14.3 (Tax gross-up) or would have been so compensated but for
the operation of paragraphs (f), (g) or (h) of Clause 14.3 (Tax gross-up);

is suffered or incurred by a Lender and would not have been suffered or
incurred if such Lender had been a Qualifying Lender in relation to the
relevant Obligor at the relevant time, unless that Lender was not a
Qualifying Lender at the relevant time as a result of a change in any law
or double taxation agreement or any published practice or published
concession of any relevant Tax authority of a jurisdiction with which
such Lender has a connection, in each case after the date on which it
became a Lender under this Agreement;

is suffered or incurred by a Lender as a result of such Lender’s failure to
comply with its obligations under Clause 14.8 (Filings) or Clause 14.11
(Lender confirmations);

is suffered or incurred in respect of any Bank Levy (or any payment
attributable to, or liability arising as a consequence of, a Bank Levy); or
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(d)

(a)

(b)
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(d)

(E) relates to a FATCA Deduction required to be made by a Party or is
suffered or incurred in respect of FATCA (or any payment attributable
to, or liability arising as a consequence of, FATCA).

A Finance Party making, or intending to make, a claim under paragraph (a) above shall
promptly notify the Facility Agent of the event which will give, or has given, rise to
the claim, following which the Facility Agent will notify the Original Borrower and
the affected Obligor.

A Finance Party shall, on receiving a payment from an Obligor under paragraph (a)
above, notify the Facility Agent.

2.21 Tax Credit

If an Obligor makes a Tax Payment and the relevant Finance Party determines, acting
reasonably and in good faith, that it has obtained and utilised on an affiliated group
basis a Tax Credit or other similar Tax benefit which is attributable to that Tax Payment
(or to an increased payment of which that Tax Payment forms part), that Finance Party
shall pay to the relevant Obligor such amount as that Finance Party determines, acting
reasonably and in good faith, will leave that Finance Party (after that payment) in the
same after-Tax position as it would have been in if the Tax Payment had not been made
by that Obligor.

If a Lender is not, or ceases to be, a Qualifying Lender, in the event that such Lender
fails to provide prompt notification of that fact in accordance with paragraph (b) of
Clause 14.3 (Tax gross-up) (including by way of providing an incorrect or misleading
notification), if an Obligor makes any Tax Payment to such Lender prior to the date on
which it is notified that such Lender is not, or has ceased to be, a Qualifying Lender
(each a “Relevant Tax Payment”), that Lender shall immediately pay to the relevant
Obligor such amount as that Obligor determines, acting reasonably and in good faith,
will leave that Obligor in the same position as it would have been in if all Relevant
Tax Payments (other than any Relevant Tax Payment which that Obligor was required
by the terms of this Agreement to pay to such Lender notwithstanding that it was not
a Qualifying Lender) had not been made by that Obligor. Any member of the Group
shall be entitled to set-off any amount or payment due from a Lender pursuant to this
paragraph (b) against any amount or payment owed by a member of the Group to such
Lender (and, in the event of any such set-off by a member of the Group, for the
purposes of the Senior Finance Documents, the Facility Agent or, as the case may be,
the Security Agent shall treat such set-off as reducing only amounts due to the relevant
Lender).

The provisions of paragraphs (a) and (b) above shall remain binding on each person
which has received a Tax Payment notwithstanding that such person may have ceased
to be a party to this Agreement.

Without prejudice to paragraphs (a), (b) and (c) above and subject to Clause 14.8
(Filings), Clause 14.11 (Lender confirmations) and Clause 17.1 (Mitigation), no
provision of this Agreement will:

(i)  interfere with the right of any Finance Party to arrange its tax affairs in whatever
manner it thinks fit;
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(ii)  oblige any Finance Party to investigate or claim any credit, relief, remission or
repayment available to it in respect of Tax or impose any obligation regarding
the extent, order and manner of any claim made by it in respect of Tax; or

(iii) oblige any Finance Party to disclose any information relating to its Tax affairs
or any computations in respect of Tax.

2.22 Stamp Taxes

The Original Borrower shall, or shall procure that another member of the Group will, within
five Business Days of demand by the Facility Agent, indemnify each Finance Party against
any cost, loss or liability that Finance Party incurs in relation to any stamp duty, registration
or other similar Tax payable in connection with any Senior Finance Document, except for
any such Tax payable in connection with any New Lender Certificate, Assignment
Agreement or other document relating to the assignment or transfer by any Finance Party of
any of its rights and/or obligations under any Senior Finance Document.

@

(b)

2.23 Value Added Tax

All amounts set out or expressed to be payable under a Senior Finance Document by
any Party to a Finance Party which (in whole or in part) constitute the consideration
for a supply or supplies for VAT purposes shall (unless otherwise agreed) be deemed
to be exclusive of any VAT which is chargeable on such supply or supplies. Subject to
paragraph (b) below, if VAT is or becomes chargeable on any supply made by any
Finance Party to any Party under or in connection with a Senior Finance Document,
that Party shall:

(i)  (where such Finance Party is required to account to the relevant tax authority for
the VAT) pay to the Finance Party (in addition to and at the same time as paying
any other consideration for such supply) an amount equal to the amount of the
VAT and such Finance Party shall promptly provide an appropriate VAT invoice
to such Party; or

(i)  where applicable, directly account for such VAT at the appropriate rate under
the reverse charge procedure provided for by Article 194 of the Council
Directive of 28 November 2006 on the common system of the value added tax
(EC Directive 2006/112) and any relevant Tax provisions of the jurisdiction in
which such Party receives such supply.

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

(i)  (where the Supplier is the person required to account to the relevant tax authority
for the VAT) the Relevant Party shall also pay to the Supplier (in addition to and
at the same time as paying such amount) an amount equal to the amount of such
VAT (unless a reverse charge rule is applicable in which case VAT shall be paid
according to such rule). The Recipient will promptly pay to the Relevant Party
an amount equal to any credit or repayment obtained by the Recipient from the
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(d)

(e)

(@

(b)

relevant tax authority which the Recipient reasonably determines is in respect of
such VAT; and

(i)  (where the Recipient is the person required to account to the relevant tax
authority for the VAT) the Relevant Party must promptly, following demand
from the Recipient, pay to the Recipient an amount equal to the VAT chargeable
on that supply but only to the extent that the Recipient reasonably determines
that it is not entitled to credit or repayment from the relevant tax authority in
respect of that VAT.

Where a Senior Finance Document requires any Party to reimburse or indemnify a
Finance Party for any costs or expenses, that Party shall also at the same time reimburse
or indemnify (as the case may be) such Finance Party for the full amount of such costs
or expenses, including such part thereof as represents VAT, save to the extent that the
Finance Party determines (acting reasonably) that it is entitled to credit or repayment
from the relevant tax authority in respect of such VAT.

Any reference in this Clause 14.7 to any Party shall, at any time when such Party is
treated as a member of a group or unity (or fiscal unity) for VAT purposes, include
(where appropriate and unless the context otherwise requires) a reference to the person
who is treated at that time as making the supply, or (as appropriate) receiving the
supply, under sections 43 to 43D of the United Kingdom Value Added Tax Act 1994,
the grouping rules (as provided for in Article 11 of Council Directive 2006/112/EC (or
as implemented by the relevant member state of the European Union) or any other
similar provision in any jurisdiction which is not the United Kingdom or a member
state of the European Union) so that a reference to a Party shall be construed as a
reference to that Party or the relevant group or unity (or fiscal unity) of which that
Party is a member for VAT purposes at the relevant time or the relevant representative
member (or head) of that group or unity (or fiscal unity) at the relevant time (as the
case may be).

If VAT is chargeable on any supply made by a Party (the “First Party”) to any other
party under a Senior Finance Document and if reasonably requested by the First Party,
the party must promptly give the First Party details of its VAT registration number and
any other information as is reasonably requested in connection with the First Party’s
VAT reporting requirements for the supply.

2.24 Filings

Each Qualifying Lender (or such Lender that would be a Treaty Lender following
completion of any necessary procedural formalities) shall promptly after becoming a
Lender under this Agreement cooperate with the Original Borrower in submitting such
forms and documents and completing such other procedural formalities as may be
required in writing by the Original Borrower and/or as necessary for each Obligor to
make, or to obtain and maintain authorisation to make, payments under this Agreement
without having to make a Tax Deduction or with the minimum amount of Tax
Deduction required by any applicable double taxation agreement and/or legislation.

Each Lender must satisfy all applicable legal and regulatory requirements for lending
to the Original Borrower (other than as a result of a change in law or regulation
occurring after the date on which it becomes a Lender under this Agreement).
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Each Qualifying Lender (or such Lender that would be a Treaty Lender following
completion of any necessary procedural formalities) completing certain procedural
requirements (whether to obtain the benefit of applicable taxation treaties and
legislation or otherwise) shall notify the Facility Agent and the Original Borrower
promptly on completion of all such formalities.

2.25 FATCA Information

Subject to paragraph (c) below, each Party shall, within ten Business Days of a
reasonable request by another Party:

(i)  confirm to that other Party whether it is:
(A) aFATCA Exempt Party; or
(B) nota FATCA Exempt Party;

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

(iii) supply to that other Party such forms, documentation and other information
relating to its status as that other Party reasonably requests for the purposes of
that other Party’s compliance with any other law, regulation, or exchange of
information regime.

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

Paragraph (a) above shall not oblige any Finance Party to do anything, and paragraph
(a)(ii1) above shall not oblige any other Party to do anything, which would or might in
its reasonable opinion constitute a breach of:

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

If a Party fails to confirm whether or not it is a FATCA Exempt Party or to supply
forms, documentation or other information requested in accordance with paragraph
(a)(1) or (ii) above (including, for the avoidance of doubt, where paragraph (c) above
applies), then such Party shall be treated for the purposes of the Senior Finance
Documents (and payments under them) as if it is not a FATCA Exempt Party until
such time as the Party in question provides the requested confirmation, forms,
documentation or other information.

2.26 FATCA Deduction

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
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(a)

(b)
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Deduction or otherwise compensate the recipient of the payment for that FATCA
Deduction.

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

2.27 Lender confirmations

On becoming a Lender under this Agreement, each Lender shall, if and to the extent
reasonably necessary in order to allow a Borrower to pay such Lender without a Tax
Deduction, provide as soon as reasonably practicable to the Facility Agent and to the
Original Borrower (but only, in each case, if so requested by the Facility Agent or by,
or on behalf of, the Original Borrower in writing) a certificate of Tax residence (or
equivalent document according to the implementing provisions of any applicable
double taxation treaty) issued by the competent Tax authorities demonstrating the Tax
residence of the relevant Lender, and thereafter shall provide as soon as reasonably
practicable at the written request of the Original Borrower an annual update. The
Original Borrower shall be entitled to submit such certificate to the authorities where
it is, in its opinion, necessary or desirable to do so.

Each person which becomes a party to this Agreement as a Lender after the date of this
Agreement shall comply with the certification obligations set forth under paragraph (a)
above and indicate and confirm in the relevant New Lender Certificate, Assignment
Agreement or, as the case may be, Increase Confirmation pursuant to which it becomes
a Lender which of the following categories it falls in:

(i)  itis not a Qualifying Lender;
(i) it is a Qualifying Lender (other than a Treaty Lender); or

(iii) it is a Treaty Lender (or a Lender which would be a Treaty Lender following
completion of any necessary procedural formalities).

If a person becoming a Lender fails to indicate its status in accordance with paragraph
(b) above or fails to comply with the certification obligations under paragraph (a)
above, until such time as that Lender has provided the relevant notifications or
certifications, as the case may be, to the Facility Agent and the Original Borrower (if
not in a New Lender Certificate, Assignment Agreement or an Increase Confirmation,
in form and substance satisfactory to the Facility Agent and the Original Borrower),
the Facility Agent and each Obligor shall be entitled to treat such Lender as not being
a Qualifying Lender for all purposes under the Senior Finance Documents.

(i)  Increased Costs); or

(i)  in any other circumstance, may be delivered to the Facility Office
of the Lender.

(d) If a Lender nominates an Affiliate, that Lender and that Affiliate:

(i) will be treated as having a single Commitment (being the
Commitment of that Lender) but for all other purposes (other than
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2.28 Obligors’ Agent
(a)

those referred to in paragraphs (d) and (e)(ii) above and paragraph
(i1) below) will be treated as separate Lenders; and

(i)  will be regarded as a single Lender for the purpose of:

(A) voting in relation to any matter in connection with a Senior
Finance Document; and

(B) compliance with Clause 25.1 (4ssignments and transfers by
the Lenders).

Each Obligor (other than the Original Borrower) by its execution of the
Second Amendment and Restatement Agreement or an Accession Letter
irrevocably appoints the Original Borrower (acting through one or more
authorised signatories) to act on its behalf as its agent in relation to the
Senior Finance Documents and irrevocably authorises:

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

(i) each Finance Party to give any notice, demand or other
communication to that Obligor pursuant to the Senior Finance
Documents to the Company,

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

(b)

(©

(d)

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

Each Obligor releases the Obligors’ Agent from the restrictions set out in
Art. 108 of the Polish Civil Code.

For the purpose of this Clause 2.28 (Obligors’ Agent), each Czech
Guarantor acknowledges and confirms that it is aware of the potential
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4.1

conflict of interest between itself and the Original Borrower as obligors'
agent in connection with the appointment and authorisation of the Original
Borrower under this Clause 2.28 (Obligors’ Agent).

(e) For this purpose each Obligor incorporated in Germany releases the
Original Borrower to the fullest extent possible from the restrictions of
section 181 of the German Civil Code (Biirgerliches Gesetzbuch).

(f)  For all purposes of the Senior Finance Documents, including for the
purpose of this Clause 2.28 (Obligors’ Agent), each Swiss Guarantor
herewith explicitly approves any self-contracting (Selbstkontrahieren)
and/or double representation (Doppelvertretung) under Swiss law by the
Original Borrower and, to the extent legally permitted, unconditionally
releases the Original Borrower from any restriction in connection
therewith.

3. PURPOSE

Purpose

Utilisations under the Facility may only be used for financing or refinancing the working
capital requirements and/or general corporate purposes of the Group (including, for the
avoidance of doubt any Permitted Acquisition (including, without limitation, any acquisition
of debt portfolios to the extent that such acquisition is permitted or not prohibited by this
Agreement)) but not towards (i) the payment of any dividend, redemption, repurchase,
defeasement, retirement, repayment, premium or any other distribution in respect of share
capital of the Company or (ii) the repayment or redemption of any Indebtedness (excluding
for the avoidance of doubt any Rollover Credit).

Monitoring

No Finance Party is bound to monitor or verify the application of any amount borrowed
pursuant to this Agreement.

4. CONDITIONS OF UTILISATION

Initial conditions precedent

(@) The Lenders shall only be obliged to comply with Clause 5.4 (Lenders’
participation) in relation to any Loan if on or before the Utilisation Date
for the first Utilisation the Facility Agent has received (or waived the
requirement to receive) all of the documents and other evidence set out in
Part A and Part B of Schedule 2 (Conditions Precedent), in each case
(unless otherwise specified in Part A and Part B of Schedule 2 (Conditions
Precedent)) in all material respects in the Agreed Form or otherwise in
form and substance satisfactory to the Facility Agent (acting reasonably).

(b) The Facility Agent shall promptly confirm in writing to the Original
Borrower (and notify the Lenders promptly) the satisfaction of the relevant
documents and other evidence referred to above as and when they are
satisfied.
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4.2 Further conditions precedent — all Utilisations
The Lenders will only be obliged to participate in any Utilisation:

(a) if, on the date of the Utilisation Request and on the proposed Ultilisation
Date;

(i)  in the case of a Rollover Credit, no Acceleration Date has occurred
and is continuing;

(ii)  in the case of any other Utilisation:

(A) the representations and warranties in Clause 20
(Representations) are true in all material respects (except in
respect of representations or warranties which are already
qualified by materiality) by reference to the facts then
subsisting; and

(B) no Default is continuing or would result from the proposed
Utilisation; and

(b) if, on the Utilisation Date, the Maximum Facility Utilisation Condition is
met (as evidenced in the ERC Compliance Certificate delivered together
with the relevant Utilisation Request).

4.3  Maximum number of Utilisations

(@) The Original Borrower may not deliver a Utilisation Request if as a result
of the proposed Utilisation more than 30 Loans (or such higher number as
the Facility Agent may agree) would be outstanding.

(b) Any Loan made by a single Lender under Clause 6.2 (Revocation of
currency) shall not be taken into account in this Clause 4.3.

(¢)  Any Separate Loan shall not be taken into account in this Clause 4.3.

5. UTILISATION - LOANS
5.1 Delivery of a Utilisation Request

The Original Borrower may utilise the Facility by delivery to the Facility Agent of a duly
completed Utilisation Request not later than the Specified Time (or such later time as the
Facility Agent may agree).

5.2 Completion of a Utilisation Request

(a) Each Utilisation Request for a Loan is irrevocable and will not be regarded
as having been duly completed unless:

(i)  the proposed Ultilisation Date is a Business Day within the
Availability Period,

(i)  the currency and amount of the Utilisation comply with Clause 5.3
(Currency and amount),

(iii) the proposed Interest Period complies with Clause 11 (/nterest
Periods);
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(b)

(iv) it specifies the bank account to which the proceeds of the Utilisation
are to be credited (or provides other relevant directions with regard
to the application of such proceeds);

(v) it includes a representation that:

(A) the making of the proposed Utilisation would not cause the
Maximum Facility Utilisation Condition to be breached; and

(B) no breach of Clause 9.4 (Repayment and Cancellation of
Excess Amount) is continuing as at the date of that Utilisation
Request; and

(vi) it attaches an ERC Compliance Certificate showing that the
Maximum Facility Utilisation Condition will be met immediately
following the making of the proposed Utilisation.

Save in respect of Utilisation Requests where the proposed Utilisation
Date is the first Utilisation Date, only one Loan may be requested in each
Utilisation Request.

5.3 Currency and amount

(a)

(b)

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

The amount of the proposed Loan must be a minimum of €1,000,000 (or
its equivalent in any Optional Currency) or, if less, the lower of (1) the
Available Facility and (2) the amount which is permitted to be utilised
under Clause 4.2(b) above.

5.4 Lenders’ participation

(@)

(b)

(c)

(d)

The Facility Agent must promptly notify each Lender of the details of the
requested Loan and the amount of its share in that Loan.

The amount of each Lender’s share of the Loan will be its Pro Rata Share
on the proposed Utilisation Date.

No Lender is obliged to participate in a Loan if as a result:

(i)  its share in the Utilisations under the Facility would exceed its
Commitment for the Facility; or

(i)  the outstanding Utilisations would exceed the Total Commitments.

If the conditions set out in this Agreement have been met, each Lender
shall make its participation in each Loan available to the Facility Agent
for the account of the Original Borrower by the Utilisation Date through
its Facility Office.

5.5 Cancellation of Commitments

The Commitments which, at that time, are unutilised shall be immediately cancelled at the
end of the Availability Period for the Facility.
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6. OPTIONAL CURRENCIES

6.1 Selection

The Original Borrower shall select the currency of a Utilisation in its Utilisation Request.

6.2 Revocation of currency

(@)

If before the Specified Time on any Quotation Day the Facility Agent
receives notice from a Lender that:

(i)

(i)

as regards a Loan, the Optional Currency requested is not readily
available to it in the Relevant Market in the amount and for the
period required; or

participating in a Loan in the proposed Optional Currency would, or
would reasonably be expected to, contravene any law or regulation
applicable to it,

the Facility Agent must give notice to the Original Borrower to that effect promptly
and in any event before the Specified Time on that Quotation Day.

(b)

(c)

(d)

In this event:

(i)

(i)

that Lender must participate in the Loan in the Base Currency (in an
amount equal to that Lender’s proportion of the Base Currency
Amount); and

the share of that Lender in the Loan (and any other similarly affected
Lender(s)) will be treated as a separate Loan denominated in the
Base Currency during that Interest Period.

Any part of a Loan treated as a separate Loan under this Clause 6.2 will
not be taken into account for the purposes of any limit on the number of
Loans or currencies outstanding at any one time.

A Loan will still be treated as a Rollover Credit if it is not denominated in
the same currency as the maturing Loan by reason only of the operation of
this Clause 6.2.

6.3 Optional Currency equivalents

The equivalent in the Base Currency of a Utilisation or part of a Utilisation under the Facility
in an Optional Currency for the purposes of calculating:

(a)
(b)
(©
(d)
(e)

whether any limit under this Agreement has been exceeded;

the amount of a Utilisation;

the share of a Lender in a Utilisation;

the amount of any repayment or prepayment of a Utilisation; or

the undrawn amount of a Lender’s Commitment,

is its Base Currency Amount.
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7.1

7.2

7.3

7.  ANCILLARY FACILITIES AND FRONTED ANCILLARY
FACILITIES

Type of Facility
An Ancillary Facility or a Fronted Ancillary Facility may be by way of:
(a) an overdraft or other current account facility;
(b) a guarantee, bonding, documentary or stand-by letter of credit facility;
(¢) ashort term loan facility;
(d) aderivatives facility;
(e) aforeign exchange facility; or

(f) any other facility or accommodation required in connection with the
business of the Group and which is agreed to by the Original Borrower
with an Ancillary Lender or a Fronting Ancillary Lender.

Fronted Ancillary Facility

If the Original Borrower so requests and without prejudice to Clause 7.9 (Affiliates of Lenders
as Ancillary Lenders, Fronting Ancillary Lenders or Fronted Ancillary Lenders), a Lender
(each such Lender in this capacity a “Fronting Ancillary Lender”) may provide an
Ancillary Facility (a “New Fronted Ancillary Facility”) on a bilateral basis in respect of all
or any part of its unutilised Commitment and/or (with their prior consent, provided that, for
the avoidance of doubt, no person shall be required to become a Fronting Ancillary Lender)
the Commitments of other Lenders (together “Fronted Ancillary Lenders”) provided that
each Fronted Ancillary Facility shall comply with all the terms of this Clause 7 unless
otherwise set out below.

Availability

(a2) Subject to paragraph (d) below, if the Original Borrower and a Lender
agree and subject as provided below, the Lender may provide an Ancillary
Facility on a bilateral basis to it in place of all or part of that Lender’s
Available Commitment.

(b)  Subject to paragraph (d) below, if the Original Borrower and a Lender
agree and subject as provided below, that Lender may agree to provide a
Fronted Ancillary Facility on a bilateral basis to it in place of all or part of
that Lender’s, and/or in place of all or part of other Lenders’ Available
Commitments.

(¢)  An Ancillary Facility or a Fronted Ancillary Facility (as the case may be)
shall not be made available unless the Facility Agent has first been
provided with the notice and other information contemplated by Clause
7.4 (Ancillary Facility Request).

(d) An Ancillary Facility and/or Fronted Ancillary Facility may only be
provided in place of all or part of a Lender’s unutilised Commitment to
the extent that the provision of such Ancillary Facility and/or Fronted
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7.4

Ancillary Facility would not cause the Maximum Facility Utilisation
Condition to be breached.

Ancillary Facility Request

Not less than five Business Days prior to the Commencement Date for an Ancillary Facility
or a Fronted Ancillary Facility (or such lesser period as the Facility Agent may agree) the
Original Borrower shall deliver to the Facility Agent:

(a)

(b)

(©

a duly completed Ancillary Facility Request or Fronted Ancillary Facility
Request, specifying:

(M)

(i)

(iif)

(iv)

V)

(vi)

(vii)

the proposed Borrower which may use the Ancillary Facility or the
Fronted Ancillary Facility (as the case may be);

the proposed Commencement Date (which must be a date within the
Availability Period) and expiry date of the Ancillary Facility or the
Fronted Ancillary Facility (as the case may be);

the proposed expiry date of the Ancillary Facility or Fronted
Ancillary Facility (as the case may be) which must, unless otherwise
agreed in writing with the relevant Ancillary Lender or relevant
Fronting Ancillary Lender (and, to the extent that the Fronting
Ancillary Lender is to continue to receive the benefit of any
indemnities provided by Fronted Ancillary Lenders under Clause
7.11 (Fronted Ancillary Commitment Indemnities) pursuant to
Clause 7.15 (Continuation of Ancillary Facilities and Fronted
Ancillary Facilities), the Fronted Ancillary Lenders), fall on or
before the Termination Date applicable to the Facility;

the proposed type of Ancillary Facility or Fronted Ancillary Facility
(as the case may be) to be provided (which must comply with Clause

7.1 (Type of Facility));

the proposed Ancillary Lender or the Fronting Ancillary Lender and
Fronted Ancillary Lenders (as the case may be);

the proposed applicable Ancillary Commitment or Fronting
Ancillary Commitment and Fronted Ancillary Commitments (as the
case may be) and, if the Ancillary Facility or Fronted Ancillary
Facility is an overdraft facility comprising more than one account
its maximum gross amount (that amount being the “Designated
Gross Amount”) and its maximum net amount (that amount being
the “Designated Net Amount”); and

the proposed currency or currencies of the Ancillary Facility or the
Fronted Ancillary Facility (as the case may be);

an ERC Compliance Certificate showing that the Maximum Facility
Utilisation Condition will be met as a result of the provision of the relevant
Ancillary Facility and/or Fronted Ancillary Facility;

the Ancillary Facility Request or Fronted Ancillary Facility Request
includes a representation that no breach of Clause 9.4 (Repayment and
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(d)

Cancellation of Excess Amount) is continuing as at the date of that request;

and

a copy of the proposed Ancillary Document or Fronted Ancillary
Document (as the case may be).

7.5 Terms of Ancillary Facilities and Fronted Ancillary Facilities

(a)

(b)

Except as provided below, the terms of any Ancillary Facility or Fronted
Ancillary Facility will be those agreed by the Ancillary Lender or the
Fronting Ancillary Lender (as the case may be) and the Original Borrower.

However, those terms:

(@)

(i)

(iii)

(iv)

V)

must be based upon normal commercial terms at that time (except
as varied by this Agreement);

may allow only:
(A) the Original Borrower;

(B) a wholly owned Subsidiary of the Original Borrower (other
than any wholly owned Subsidiary incorporated or tax
resident in Switzerland and other than any Subsidiary of a
Subsidiary incorporated or tax resident in Switzerland) in
accordance with Clause 7.10 (Affiliates of the Original
Borrower); or

(C) the Company provided that the Company may only use the
Ancillary Facility or the Fronted Ancillary until the date
falling six Months after the Second Amendment Effective
Date (which date may be extended with the consent of the
Majority Lenders) for the purpose of Permitted Cash Pooling,

to use the Ancillary Facility or the Fronted Ancillary Facility (as the
case may be);

may not allow the Ancillary Outstandings to exceed the relevant
Ancillary Commitment or the aggregate of Fronted Ancillary
Commitments (as the case may be) and may permit the relevant
Ancillary Lender or Fronting Ancillary Lender to request cash
collateral to the extent that there is any such excess;

may not allow the Ancillary Commitment, the Fronting Ancillary
Commitment or the Fronted Ancillary Commitment of a Lender to
exceed the Available Commitment of that Lender (ignoring for this
purpose any reduction in the Available Commitment arising out of
such Lender providing an Ancillary Commitment, a Fronting
Ancillary Commitment or a Fronted Ancillary Commitment as
referred to in paragraph (a) of the definition of Available
Commitment); and

unless otherwise agreed with the relevant Ancillary Lender or
relevant Fronting Ancillary Lender and, if applicable, each relevant
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(©

(d)

Fronted Ancillary Lender in writing, must provide that the Ancillary
Commitment is reduced to nil, and that all Ancillary Outstandings
are repaid, not later than the Termination Date for the Facility.

Subject to compliance with paragraph (b) above, no amendment or waiver
of a term of any Ancillary Facility or a Fronted Ancillary Facility shall
require the consent of any Finance Party other than the relevant Ancillary
Lender or Fronting Ancillary Lender (as the case may be) and the relevant
Fronted Ancillary Lender.

Subject to compliance with Clause 7.4 (Ancillary Facility Request):

(i) the Lender concerned will become an Ancillary Lender or a
Fronting Ancillary Lender (as the case may be); and

(i)  the Ancillary Facility or the Fronted Ancillary Facility (as the case
may be) will be available,

with effect from the date agreed by the Original Borrower and the Ancillary Lender or
the Fronting Ancillary Lender (as the case may be).

(©

If there is any inconsistency between any term of an Ancillary Facility or
a Fronted Ancillary Facility and any term of this Agreement, this
Agreement shall prevail except for:

(i)  Clause 33.3 (Day count convention) which shall not prevail for the
purposes of calculating fees, interest or commission relating to an
Ancillary Facility or a Fronted Ancillary Facility; and

(i)  where the relevant terms of this Agreement would be contrary to, or
inconsistent with, the law governing the relevant Ancillary Facility
or Fronted Ancillary Facility, as the case may be, in which case that
term of this Agreement shall not prevail.

7.6 Refinancing of Ancillary Facility or Fronted Ancillary Facility

(@)

No Ancillary Lender or Fronting Ancillary Lender may demand
repayment or prepayment of any amounts under its Ancillary Facility or
Fronted Ancillary Facility unless:

(i)  the Total Commitments have been cancelled in full;

(ii)  the Facility Agent has declared all outstanding Utilisations under the
Facility immediately due and payable;

(iii)  the Ancillary Outstandings under that Ancillary Facility or Fronted
Ancillary Facility can be and (unless otherwise agreed by the
Original Borrower) will be repaid in full by a Loan (and not less
than seven Business Days’ notice is given to the Original Borrower
before payment becomes due); or

(iv) the repayment or prepayment is in an amount equal to the amount
by which the Ancillary Outstandings under that Ancillary Facility
or Fronted Ancillary Facility exceed the Ancillary Commitments of
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7.7

7.8

(b)

(©

the Ancillary Lender or Fronted Ancillary Lender providing that
Ancillary Facility or Fronted Ancillary Facility.

For the purposes of repaying Ancillary Outstandings, unless the Facility
Agent has declared all outstanding Utilisations under the Facility
immediately due and payable, a Loan may be borrowed irrespective of
whether a Default is outstanding or any other applicable condition
precedent not satisfied.

The share of an Ancillary Lender, a Fronting Ancillary Lender or a
Fronted Ancillary Lender (as the case may be) in a Loan being used to
refinance an Ancillary Facility or Fronted Ancillary Facility (as the case
may be) will be that amount which will result (as far as possible) in:

(i)  the proportion which its share of all outstanding Utilisations under
the Facility bears to the aggregate amount of the outstanding
Utilisations under the Facility,

being equal to:

(ii)  the proportion which its Available Commitment with respect to the
Facility bears to the aggregate of the Available Commitments with
respect to the Facility,

in each case, assuming the repayment of the relevant Ancillary Facility or Fronted
Ancillary Facility has taken place. The share of the other Lenders in any such Loan
will be adjusted accordingly.

Information

The Original Borrower, each Ancillary Lender and each Fronting Ancillary Lender shall,
promptly upon request by the Facility Agent, supply the Facility Agent with any information
relating to the operation of an Ancillary Facility or a Fronted Ancillary Facility to which it
is a party (including the Ancillary Outstandings) as the Facility Agent may reasonably
request from time to time. The Original Borrower consents to all such information being
released to the Facility Agent and the other Finance Parties.

Interest, commitment commission and fees

(a)

(b)

(©

The rate and time of payment of interest, commission, fees and any other
remuneration in respect of each Ancillary Facility or Fronted Ancillary
Facility shall be determined by agreement between the Ancillary Lender
or, as the case may be, the Fronting Ancillary Lender and the Fronted
Ancillary Lenders and the Original Borrower based upon normal market
rates and terms.

Accrued interest, commission, fees and other remuneration in respect of
an Ancillary Facility shall also be payable to the Ancillary Lender on
cancellation of the Ancillary Commitment in respect of that Ancillary
Facility at the time the cancellation is effective if the Ancillary
Commitment is cancelled in full.

Accrued interest, commission, fees and other remuneration in respect of a
Fronted Ancillary Facility shall also be payable to the Fronting Ancillary
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Lender and Fronted Ancillary Lenders on cancellation of the Fronted
Ancillary Commitment in respect of that Fronted Ancillary Facility at the
time the cancellation is effective if the Fronted Ancillary Commitment is
cancelled in full.

7.9 Affiliates of Lenders as Ancillary Lenders, Fronting Ancillary Lenders or Fronted
Ancillary Lenders

(@)

(b)

(c)

(d)

(©)

Subject to the terms of this Agreement, an Affiliate of a Lender may
become an Ancillary Lender, a Fronting Ancillary Lender or a Fronted
Ancillary Lender. In such case, the Lender and its Affiliate shall be treated
as a single Lender (except for the purposes of any Clause referring to Tax
(including Clause 9.5 (Right of replacement or repayment and
cancellation in relation to a single Lender), Clause Error! Reference
source not found. (Tax Gross-up and Indemnities), Clause 17.1
(Mitigation) and Clause 36.15 (Replacement of Lenders) to the extent that
such Clauses expressly deal with Tax matters)) whose Commitment is the
amount set out opposite the relevant Lender’s name in Part B of
Schedule 1 (The Original Parties) or in any relevant New Lender
Certificate, Assignment Agreement, Increase Confirmation or other
relevant agreement pursuant to which it has assumed a Commitment. For
the purposes of calculating the Lender’s Available Commitment with
respect to the Facility, the Lender’s Commitment shall be reduced to the
extent of the aggregate of the Ancillary Commitments, Fronting Ancillary
Commitments and Fronted Ancillary Commitments of its Affiliates.

The Original Borrower shall specify any relevant Affiliate of a Lender in
any Ancillary Facility Request or Fronted Ancillary Facility Request
delivered by it to the Facility Agent pursuant to paragraph (a) of Clause
7.4 (Ancillary Facility Request).

An Affiliate of a Lender which becomes an Ancillary Lender, a Fronting
Ancillary Lender or a Fronted Ancillary Lender shall accede to the
Intercreditor Agreement.

If a Lender assigns all of its rights and benefits or transfers all of its rights
and obligations to a New Lender (as defined in Clause 25 (Changes to the
Lenders)), its Affiliate shall cease to have any ongoing rights or
obligations under this Agreement or under any Ancillary Document or
Fronted Ancillary Document.

Where this Agreement or any other Senior Finance Document imposes an
obligation on an Ancillary Lender or a Fronting Ancillary Lender and the
relevant Ancillary Lender or Fronting Ancillary Lender is an Affiliate of
a Lender which is not a party to that document, the relevant Lender shall
ensure that the obligation is performed by its Affiliate.

7.10 Affiliates of the Original Borrower

(@)

Subject to the terms of this Agreement, a Borrower may with the approval
of the relevant Ancillary Lender or Fronting Ancillary Lender become a
borrower with respect to an Ancillary Facility or a Fronted Ancillary
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(b)

(c)

(d)

Facility (as the case may be), provided that the Original Borrower shall
remain liable for any amounts borrowed under an Ancillary Facility or a
Fronted Ancillary Facility by that Subsidiary which becomes a borrower
in accordance with this Clause 7.10.

The Original Borrower shall specify any of its relevant wholly owned
Subsidiaries or (as applicable) the Company that may become a borrower
in any notice delivered by the Original Borrower to the Facility Agent
pursuant to paragraph (a) of Clause 7.4 (Ancillary Facility Request).

Notwithstanding anything to the contrary in this Agreement or any
Ancillary Documents and/or Fronted Ancillary Documents, but without
prejudice to paragraph (b) of Clause Error! Reference source not found.
(Guarantee Limitations on Italian Guarantors) which shall in any event
prevail in respect of each Italian Guarantor, each Obligor (other than a
Czech Guarantor and a Slovak Guarantor) hereby irrevocably waives any
and all rights of subrogation which it may have and/or receive in relation
to any wholly owned Subsidiary or (as applicable) the Company being
principal debtor of any Ancillary Facility or a Fronted Ancillary Facility
pursuant to this Clause 7.10.

With respect to a Czech Guarantor and a Slovak Guarantor only, it is
agreed that for so long as the applicable Ancillary Facility or Fronted
Ancillary Facility referred to below remains outstanding, any and all rights
of subrogation which it may have and/or receive in relation to any wholly
owned Subsidiary being principal debtor of any Ancillary Facility or a
Fronted Ancillary Facility pursuant to this Clause 7.10 shall be
subordinated to Ancillary Lenders' or Fronted Ancillary Lenders'
receivables under the applicable Ancillary Facility or Fronted Ancillary
Facility.

7.11 Fronted Ancillary Commitment Indemnities

(a)

(b)

The Original Borrower must promptly on demand indemnify each
Fronting Ancillary Lender against any loss or liability which that Fronting
Ancillary Lender incurs in acting as the Fronting Ancillary Lender under
any Fronted Ancillary Facility requested by it, except to the extent that the
loss or liability is caused by the gross negligence or wilful misconduct of,
or breach of the terms of this Agreement by, that Fronting Ancillary
Lender.

Each Fronted Ancillary Lender must promptly on demand indemnify the
Fronting Ancillary Lender (according to its Fronted Ancillary Portion)
against any loss or liability which the Fronting Ancillary Lender incurs in
acting as the Fronting Ancillary Lender under any Fronted Ancillary
Facility and which at the date of demand has not been paid for by an
Obligor, except to the extent that the loss or liability is caused by the gross
negligence or wilful misconduct of, or breach of the terms of this
Agreement by, the Fronting Ancillary Lender.
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(c)

(d)

(©)

®

The Original Borrower must promptly on demand reimburse any Fronted
Ancillary Lender for any payment it makes to the Fronting Ancillary
Lender under this Clause 7.11 in respect of that Fronted Ancillary Facility.

If the Borrower has provided cash cover in respect of a Fronted Ancillary
Lender’s participation in an Ancillary Facility or Fronted Ancillary
Facility, the Fronting Ancillary Lender shall seek reimbursement from that
cash cover before making a demand on that Fronted Ancillary Lender
under paragraph (b) above. Any recovery made by a Fronting Ancillary
Lender pursuant to that cash cover will reduce that Fronted Ancillary
Lender’s liability under paragraph (b) above.

The obligations of the Original Borrower and each Fronted Ancillary
Lender under this Clause 7.11 are continuing obligations and will extend
to the ultimate balance of all sums payable by it or Fronted Ancillary
Lender in respect of any Fronted Ancillary Facility, regardless of any
intermediate payment or discharge in whole or in part.

The obligations of the Original Borrower and each Fronted Ancillary
Lender under this Clause 7.11 will not be affected by any act, omission
or thing which, but for this Clause 7.11, would reduce, release or prejudice
any of its obligations under this Clause 7.11 (without limitation and
whether or not known to it or any other person) including;:

(i)  any time, waiver or consent granted to, or composition with, any
person;

(i) any release of any person under the terms of any composition or
arrangement;

(iii)  the taking, variation, compromise, exchange, renewal or release of,
or refusal or neglect to perfect, take up or enforce, any rights against,
or security over assets of, any person;

(iv) any non-presentation or non-observance of any formality or other
requirement in respect of any instrument or any failure to realise the
full value of any security;

(v)  any incapacity or lack of power, authority or legal personality of, or
dissolution or change in, the members or status of any person;

(vi) any amendment (however fundamental) of a Senior Finance
Document or any other document or security;

(vii) any unenforceability, illegality or invalidity of any obligation of any
person under any Senior Finance Document or any other document
or security; or

(viii) any insolvency or similar proceeding.
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7.12

7.13

7.14

7.15

Rights of contribution/Subrogation

No Obligor will be entitled to any right of subrogation, contribution or indemnity from any
Finance Party in respect of any payment it may make under this Clause 7 for so long as any
sum remains payable or capable of becoming payable under the Senior Finance Documents.

Settlement Conditional

Any settlement or discharge between a Fronted Ancillary Lender and the Fronting Ancillary
Lender shall be conditional upon no security or payment to the Fronting Ancillary Lender by
a Fronted Ancillary Lender or any other person on behalf of the Fronted Ancillary Lender
being avoided or reduced by virtue of any laws relating to bankruptcy, insolvency, liquidation
or similar laws of general application and, if any such security or payment is so avoided or
reduced, the Fronting Ancillary Lender shall be entitled to recover the value or amount of
such security or payment from such Fronted Ancillary Lender subsequently as if such
settlement or discharge had not occurred.

Exercise of Rights

The Fronting Ancillary Lender shall not be obliged before exercising any of the rights,
powers or remedies conferred upon it in respect of any Fronted Ancillary Lender by this
Agreement or by law:

(a) to take any action or obtain judgment in any court against any Obligor;

(b) to make or file any claim or proof in a winding-up or dissolution of any
Obligor; or

(¢) to enforce or seek to enforce any other security taken in respect of any of
the obligations of any Obligor under this Agreement.

Continuation of Ancillary Facilities and Fronted Ancillary Facilities

(@) A Borrower and an Ancillary Lender or a Fronting Ancillary Lender and
the relevant Fronted Ancillary Lenders may, as between themselves only,
agree to continue to provide the same banking facilities following the
Termination Date or, as the case may be, the date the Commitments are
otherwise cancelled under this Agreement.

(b) If any arrangement contemplated in paragraph (a) above is to occur, the
applicable Borrower and the Ancillary Lender or, as the case may be, the
Fronting Ancillary Lender and each Fronted Ancillary Lender shall each
confirm that to be the case in writing to the Facility Agent. Upon such
Termination Date or, as the case may be, date of cancellation, any such
facility shall continue as between the said entities on a bilateral basis and
not as part of, or under, the Senior Finance Documents. Save for any rights
and obligations against any Finance Party under the Senior Finance
Documents arising prior to such Termination Date or, as the case may be,
date of cancellation, no such rights or obligations in respect of such
Ancillary Facility or, as the case may be, Fronted Ancillary Facility shall,
as between the Finance Parties, continue and the Transaction Security
shall not support any such facility in respect of any matters that arise after
such Termination Date or, as the case may be, date of cancellation.
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8.1

8. REPAYMENT

Repayment of Loans

(a)

(b)

(©

(d)

(e)

®

€]

(h)

Subject to paragraphs (d) and (h) below, the Original Borrower shall repay
each Loan drawn on the last day of its Interest Period.

Any amount of any Loan still outstanding on the Termination Date shall
be repaid on that date.

Subject to the other terms of this Agreement, any amount repaid or prepaid
under the Facility may be reborrowed.

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

At any time when a Separate Loan is outstanding the Original Borrower
may prepay all or any part of that Separate Loan by giving three Business
Days prior notice to the Facility Agent. The Facility Agent will forward a
copy of a prepayment notice received in accordance with this paragraph
(e) to the Defaulting Lender concerned as soon as practicable on receipt.

Interest in respect of a Separate Loan will accrue for successive Interest
Periods selected by the Original Borrower by the time and date agreed
between the Original Borrower and the Facility Agent (acting reasonably)
and (subject to the other rights of the Group under this Agreement in
respect of Defaulting Lenders) will be payable by it to the Defaulting
Lender on the last day of each Interest Period of that Loan.

The terms of this Agreement relating to Loans generally shall continue to
apply to Separate Loans other than to the extent inconsistent with
paragraphs (d) to (f) above, in which case those paragraphs shall prevail
in respect of any Separate Loan.

Without prejudice to the Original Borrower’s obligation under paragraph
(a) above, if one or more Loans are to be made available to it:

(i)  on the same day that a maturing Loan is due to be repaid by it;

(i)  inthe same currency as the maturing Loan (unless it arose as a result
of the operation of Clause 6.2 (Revocation of currency)); and

(iii) in whole or in part for the purpose of refinancing the maturing Loan,

the aggregate amount of the new Loans shall be treated as if applied in or towards
repayment of the maturing Loan, so that:

(A) if the amount of the maturing Loan exceeds the aggregate
amount of the new Loans:
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(1)  the Original Borrower will only be required to pay an
amount in cash in the relevant currency equal to that
excess; and

(2)  each Lender’s participation (if any) in the new Loans
shall be treated as having been made available and
applied by the Original Borrower in or towards
repayment of that Lender’s participation (if any) in the
maturing Loan and that Lender will not be required to
make its participation in the new Loans available in
cash; and

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

(1)  the Original Borrower will not be required to make
any payment in cash; and

(2)  each Lender will be required to make its participation
in the new Loan available in cash only to the extent
that its participation (if any) in the new Loans exceeds
that Lender’s participation (if any) in the maturing
Loan and the remainder of that Lender’s participation
in the new Loans shall be treated as having been made
available and applied by the Original Borrower in or
towards repayment of that Lender’s participation in
the maturing Loan.

8.2 Repayment of Ancillary Facilities and Fronted Ancillary Facilities

(a)

(b)

Subject to Clause 7.15 (Continuation of Ancillary Facilities and Fronted
Ancillary Facilities) on the Termination Date, each Borrower under an
Ancillary Facility or Fronted Ancillary Facility shall repay all amounts (if
any) owing or outstanding under such Ancillary Facility or Fronted
Ancillary Facility, as applicable.

In relation to an Ancillary Facility or Fronted Ancillary Facility which
comprises an overdraft facility where a Designated Gross Amount or
Designated Net Amount (as the case may be) has been established, the
Ancillary Lender or Fronting Ancillary Lender providing that Ancillary
Facility or Fronted Ancillary Facility (as the case may be) shall only be
obliged to take into account for the purposes of calculating compliance
with the Designated Gross Amount or Designated Net Amount (as the case
may be) those credit balances which it is permitted to take into account by
the then current law and regulations in relation to its reporting of exposures
to the applicable regulatory authorities as netted for capital adequacy
purposes.
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9.1

9.2

9. PREPAYMENT AND CANCELLATION
Illegality of a Lender

If at any time after a Lender becomes a party to this Agreement it becomes unlawful in any
applicable jurisdiction for such Lender to perform any of its obligations as contemplated by
this Agreement, any Ancillary Document or any Fronted Ancillary Document respectively
or to make, fund, issue or maintain its participation in any Utilisation (or it becomes unlawful
for any Affiliate of a Lender for that Lender to do so) or, in the case of an Ancillary Lender,
a Fronting Ancillary Lender or a Fronted Ancillary Lender, any utilisation under any
Ancillary Facility or Fronted Ancillary Facility (or it becomes unlawful for any Affiliate of
any Ancillary Lender, a Fronting Ancillary Lender or a Fronted Ancillary Lender for that
Ancillary Lender, Fronting Ancillary Lender or Fronted Ancillary Lender (as applicable) to
do so), as the case may be:

(a) that Lender shall promptly notify the Facility Agent upon becoming aware
of that event (an “Illegality Notice”) and upon the Facility Agent notifying
the Original Borrower the Commitments of that Lender, Ancillary Lender
or Fronted Ancillary Lender as the case may be, shall immediately be
reduced to zero and cancelled (or, if applicable, reduced to the extent of
such unlawfulness and cancelled accordingly, with the extent of any such
unlawfulness to be confirmed by the relevant Lender, Ancillary Lender or
Fronted Ancillary Lender when delivering an Illegality Notice) or, if
required by the Original Borrower, the affected Commitments shall as
soon as reasonably practicable be transferred to another person nominated
by the Original Borrower willing to accept that transfer;

(b)  the Original Borrower will, on such date as the Facility Agent shall have
specified (being no earlier than the last day permitted by law):

(i)  repay that Lender’s participation in the Utilisations utilised by it
(together with accrued interest on and all other amounts owing to
that Lender under the Senior Finance Documents) to the extent of
such unlawfulness or, if required by the Original Borrower, that
Lender’s participations (or, if applicable, the affected participations)
shall on such date be transferred at par to another person nominated
by the Original Borrower willing to accept that transfer (to the extent
it is lawful for such Lender to undertake that transfer); and/or

(i)  repay each amount payable or, as the case may be, provide full cash
cover in respect of each contingent liability under each Ancillary
Facility or Fronted Ancillary Facility of that Ancillary Lender,
Fronted Ancillary Lender or Fronting Ancillary Lender, as the case
may be, in each case to the extent of such unlawfulness.

Voluntary cancellation

The Original Borrower may, provided that it notifies the Facility Agent by no later than the
day falling not less than three Business Days (or such shorter period as the Majority Lenders
may agree) prior to any proposed cancellation, cancel the whole or any part of the Available
Facility being, in the case of a cancellation in part, a minimum amount of €500,000 (or its
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9.3

94

equivalent in other currencies). Any cancellation made pursuant to this Clause 9.2 shall
reduce rateably the Commitments of the Lenders under the Facility.

Voluntary prepayment

(@)

Subject to paragraph (b) below, the Original Borrower may, provided that
it notifies the Facility Agent:

(i) by no later than the day falling not less than three Business Days (or
such shorter period as the Majority Lenders may agree) in relation
to any outstanding Utilisation in respect of a Term Rate Loan; or

(i) by no later than the day falling not less than five RFR Banking Days
(or such shorter period as the Majority Lenders may agree) in
relation to any outstanding Ultilisation in respect of a Compounded
Rate Loan,

in each case prior to any proposed prepayment, prepay the whole or any part of that
Utilisation (but, if in part, being an amount that reduces that Utilisation by a minimum
amount of €500,000 (or its equivalent in other currencies)).

(b) The Original Borrower may prepay a maximum of three Compounded Rate Loans per
calendar year.

Repayment and Cancellation of Excess Amount

To the extent that, as at any ERC Testing Date, the Utilised Amount exceeds the sum of (i)
the NPL Sub-Limit and (ii) the Servicing Sub-Limit (each as at such date by reference to the
relevant ERC Compliance Certificate delivered in respect of such ERC Testing Date) (such
excess being the “Excess Amount”), the Original Borrower shall by no later than the date
falling 20 Business Days after the date of delivery of the relevant ERC Compliance
Certificate evidencing the Excess Amount:

(a)

(b)

(c)

(d)

prepay the Utilisations outstanding:

(i)  together with any accrued interest in respect of the amount of
principal repaid pursuant thereto; and

(i)  without premium or penalty, but with any other costs and expenses
payable in connection with that amount of principal under the Senior
Finance Documents;

(in the case of any Ancillary Facility) subject always to Clause 7 (Ancillary
Facilities and Fronted Ancillary Facilities), cancel Ancillary
Commitments (and prepay corresponding Ancillary Outstandings (if

any));

(in the case of any Fronted Ancillary Facility) subject always to Clause 7
(Ancillary Facilities and Fronted Ancillary Facilities), cancel Fronted
Ancillary Commitments (and prepay corresponding Ancillary
Outstandings (if any)); and/or

any combination of one or more of the foregoing.
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9.5

in a sufficient amount such that following such prepayment and/or cancellation, the Utilised
Amount as at that ERC Testing Date does not exceed the sum of (i) the NPL Sub-Limit and

(ii) the Servicing Sub-Limit.

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

@) If:

(i)  any sum payable to any Finance Party by an Obligor is required to
be increased under paragraph (d) of Clause 14.3 (Tax gross-up);

(i) any Finance Party claims indemnification from the Original
Borrower under Clause 14.4 (Tax indemnity) or Clause 15.1
(Increased Costs); or

(iii) any Lender invokes Clause 12.2 (Market disruption);

then, subject to paragraph (c) below:

(A)

®)

if the circumstance relates to a Lender, the Original Borrower
may:

(1) require the transfer or assignment in accordance with
this Agreement of all or any part (but at par only) of that
Lender’s Commitments and participations in the
Utilisations to a person nominated by the Original
Borrower willing to accept that transfer or assignment;
or

(2) give the Facility Agent notice of cancellation of all or
any part of that Lender’s Commitments and the
Original Borrower’s intention to procure the repayment
of all or any part of that Lender’s participations in the
Utilisations, whereupon the relevant part of the
Commitments of that Lender shall immediately be
reduced to zero;

if the circumstance relates to an Ancillary Lender, Fronting
Ancillary Lender or Fronted Ancillary Lender, the Original
Borrower may give the Facility Agent notice of cancellation
of all or any part of that person’s Ancillary Commitment,
Fronting Ancillary Commitment and/or Fronted Ancillary
Commitment and the Original Borrower’s intention to
procure the repayment of all or any part of the utilisations of
any Ancillary Facility or Fronted Ancillary Facility granted
by that person, whereupon the relevant part of that Ancillary
Commitment, Fronting Ancillary Commitment and/or
Fronted Ancillary Commitment of that person shall
immediately be reduced to zero; and

(b) On the last day of each Interest Period which ends after the Original
Borrower has given notice under paragraph (a)(A)(2) or (a)(B) above (or,
if earlier, the date specified by the Original Borrower in that notice), each
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9.6

9.7

(c)

(d)

Borrower to which a Utilisation or utilisation of an Ancillary Facility or
Fronted Ancillary Facility is outstanding shall repay that Lender’s
participation in that Utilisation and that Lender’s corresponding
Commitment shall be immediately cancelled in the amount of the
participations repaid, or the utilisation of the Ancillary Facility and
Fronted Ancillary Facility granted by that Ancillary Lender, Fronting
Ancillary Lender or Fronted Ancillary Lender (or, in each case, if
applicable, the relevant part thereof).

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

(i)  in the case of paragraphs (a)(i) and (a)(ii) above, the circumstance
giving rise to the requirement for that increase or indemnification
continues or, in the case of paragraph (a)(iii) above, no more than
180 days have elapsed since the relevant invoking of Clause 12.2
(Market disruption) or, as the case may be, claim or payment
pursuant to Clause 10.1 (Calculation of interest); and

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

The replacement of a Lender pursuant to paragraph (a)(A)(1) above shall
be subject to the following conditions:

(i)  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 Senior 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

(a)

(b)

(c)

If any Lender becomes a Defaulting Lender, the Original Borrower may,
at any time whilst the Lender continues to be a Defaulting Lender, give
the Facility Agent three Business Days’ notice of cancellation of all or any
part of the Commitment of that Lender.

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

The Facility Agent may after receipt of a notice referred to in paragraph
(a) above notify all the Lenders.

Change of control or sale

Upon the occurrence of:

(a)

a Change of Control; or
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9.8

(b) the sale of all or substantially all of the assets of the Group (taken as a
whole), whether in a single transaction or a series of related transactions,
to a person who is not a member of the Group (a “Sale”),

each Lender shall be entitled to require, by written notice to the Original Borrower received
not later than the latest to occur of the date 30 days after the date on which (i) the Facility
Agent was notified that such event has occurred or will occur (and the Original Borrower
will promptly notify the Facility Agent that such event has occurred or promptly upon
becoming aware that such event will occur) or (ii) such event occurs, that all amounts payable
under the Senior Finance Documents by the Obligors to that Lender will become due and
payable on the date falling 30 days after receipt of such notice by the Original Borrower (the
“Specified Prepayment Date”) and the Original Borrower shall prepay or procure the
prepayment of all Utilisations provided by that Lender on the relevant Specified Prepayment
Date, the Commitments of that Lender will be permanently cancelled and such Lender shall
have no obligation to participate in further Utilisations requested under this Agreement, in
each case save to the extent that any Ancillary Lender or, as the case may be, Fronting
Ancillary Lender may, as between itself and the relevant member of the Group, agree to
continue to provide such Ancillary Facility or, as the case may be, Fronted Ancillary Facility
in which case, after notification thereof to the Facility Agent such arrangements shall
continue on a bilateral basis and not as part of, or under, the Senior Finance Documents and
save for any rights and obligations against any other Finance Party under the Senior Finance
Documents arising prior to such cancellation, no such rights or obligations in respect of the
Fronted Ancillary Facility or, as the case may be, Ancillary Facility shall, as between the
Finance Parties, continue and the Transaction Security shall not, following release thereof by
the Security Agent, support any such Fronted Ancillary Facility or Ancillary Facility in
respect of any claims that arise after such cancellation.

Restrictions

(a) Any notice of cancellation or prepayment given by any Party under this
Clause 9 shall, unless a contrary indication appears in this Agreement,
specify the date or dates upon which the relevant cancellation or
prepayment is to be made and the amount of that cancellation or
prepayment. In the event that the Original Borrower delivers a conditional
or revocable notice of cancellation and/or prepayment under this
Agreement, it shall be liable for any Break Costs in the event it does not
make any relevant prepayment on the date specified.

(b) Any prepayment under this Agreement shall be made together with
accrued interest on the amount prepaid.

(¢) Unless a contrary indication appears in this Agreement, any part of the
Facility which is prepaid may be reborrowed in accordance with the terms
of this Agreement.

(d) The Original Borrower shall not repay or prepay all or any part of the
Utilisations or cancel all or any part of the Commitments except at the
times and in the manner expressly provided for in this Agreement.

(e) Subject to Clause 2.3 (Increase — General), no amount of the Total
Commitments cancelled under this Agreement may be subsequently
reinstated.
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(f)  Should there be more than one Loan under the Facility, the Original
Borrower may designate which such Loans shall be prepaid and the
amount of each such Loan to be prepaid provided that the aggregate

amount prepaid on each repayment date complies with the requirements
of this Clause 9.

(g) To the extent that any provision of the Senior Finance Documents provides
or allows for the Group to use any amount for the purchase of assets and/or
investment in the business of the Group (or any similar construct), pending
that application (and without prejudice to any potential future prepayment
obligation) such amount may be used to repay or prepay any amount
outstanding under the Facility (including amounts outstanding under an
Ancillary Facility or a Fronted Ancillary Facility).

(h)  To the extent that any prepayment is:

(i)  to be applied against a Utilisation that is not denominated in the
Base Currency:

(A) any pro rata entitlement of that Utilisation shall be calculated
using its Base Currency Amount; and

(B) any costs of converting the relevant prepayment amount into
the currency of that Utilisation shall reduce the amount to be
applied against that Utilisation (and, for the avoidance of
doubt, such costs shall not reduce the amount applied against
other Utilisations denominated in the Base Currency or
increase the amount required to be paid by any member of the
Group); and

(i)  to be made in respect of proceeds denominated in a currency other
than the Base Currency, the required prepayment amount shall be
reduced by any costs of converting the relevant proceeds into the
currency of the required prepayment.

(1)  Ifthe Facility Agent receives a notice under this Clause 9 it shall promptly
forward a copy of that notice to either the Original Borrower or the
affected Lenders, as appropriate.

10. INTEREST

10.1 Calculation of interest — Term Rate Loans

The rate of interest on each Term Rate Loan for each Interest Period is the percentage rate
per annum which is the aggregate of the applicable:

(a) Margin; and

(b) Term Reference Rate.
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10.2 Calculation of interest - Compounded Rate Loans

(@)

(b)

The rate of interest on each Compounded Rate Loan for any day during an
Interest Period is the percentage rate per annum which is the aggregate of
the applicable:

(i)  Margin; and
(i) Compounded Reference Rate for that day.

If any day during an Interest Period for a Compounded Rate Loan is not
an RFR Banking Day, the rate of interest on that Compounded Rate Loan
for that day will be the rate applicable to the immediately preceding RFR
Banking Day.

10.3 Payment of interest

The Original Borrower shall pay accrued interest on that Loan on the last day of each Interest

Period.

10.4 Default interest

(@)

(b)

If an Obligor fails to pay any amount payable by it under a Senior Finance
Document on its due date, interest shall accrue on the overdue amount
from the due date up to the date of actual payment (both before and after
judgment) at a rate of 4.75 per cent. per annum. Any interest accruing
under this Clause 10.4 shall be immediately payable by the Obligor on
demand by the Facility Agent.

Default interest (if unpaid) arising on an overdue amount will be
compounded with the overdue amount at the end of each Interest Period
applicable to that overdue amount but will remain immediately due and
payable.

10.5 Notification of rates of interest

(a)

(b)

The Facility Agent shall promptly notify the relevant Lenders and the Original
Borrower of the determination of a rate of interest relating to a Term Rate Loan.

The Facility Agent shall promptly upon a Compounded Rate Interest Payment
being determinable notify:

(1)
(i)

(iif)

the Original Borrower of that Compounded Rate Interest Payment;

each relevant Lender of the proportion of that Compounded Rate Interest
Payment which relates to that Lender’s participation in the relevant
Compounded Rate Loan; and

the relevant Lenders and the Original Borrower of:

(A)  each applicable rate of interest relating to the determination of that
Compounded Rate Interest Payment; and

(B)  to the extent it is then determinable, the Market Disruption Rate (if
any) relating to the relevant Compounded Rate Loan.
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(©) The Facility Agent shall promptly notify the Original Borrower of each Funding
Rate relating to a Loan.

(d) This Clause 10.5 shall not require the Facility Agent to make any notification to
any Party on a day which is not a Business Day.

11. INTEREST PERIODS

11.1 Selection of Interest Periods

(a)

(b)

(©

(d)
(©

The Original Borrower may select an Interest Period for a Loan in the
Utilisation Request for that Loan.

Subject to this Clause 11, the Original Borrower may select an Interest
Period of one, two, three or six Months or any other period as agreed
between the Original Borrower and the Facility Agent (acting on the
instructions of all Lenders participating in the relevant Loan). In addition,
the Original Borrower may select any other Interest Period of any duration
(provided that such Interest Period is no longer than six Months) to
facilitate:

(i) the implementation of, and payments under, any Treasury
Transaction or other hedging arrangement (including to ensure that
the last day of such Interest Period matches any relevant payment
date in connection with any Hedging Agreement (as defined in the
Intercreditor Agreement); and

(i) payments under the Facility (including to ensure that there are
sufficient Loans which have an Interest Period ending on a
scheduled repayment date for the Original Borrower to make
payment of the instalments due on that date without incurring any
Break Costs).

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

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

A Loan has one Interest Period only.

11.2 Non-Business Days

11.3

Any rules specified as “Business Day Conventions” in the applicable Reference Rate
Terms for a Utilisation or Unpaid Sum shall apply to each Interest Period for that
Utilisation or Unpaid Sum.

Other Adjustments

Notwithstanding anything to the contrary but without prejudice to the rights of any member
of the Group under any other provision of the Senior Finance Documents (including Clause
11.1 (Selection of Interest Periods)), the Facility Agent and the Original Borrower may agree
upon any alternative and/or additional arrangements regarding the adjustment of Interest
Periods, the consolidation and/or splitting of Loans and/or the administration and operation
of the Facility (subject to the requirement for the Facility Agent to act on the instructions of
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all Lenders participating in the relevant Loan in the case of any extension of an Interest Period
such that it exceeds six Months). If there is a conflict between the terms of any Senior Finance
Documents and any such alternative or additional arrangements, the terms of those
alternative or additional arrangements will prevail.

12. CHANGES TO THE CALCULATION OF INTEREST

12.1 Interest calculation if no Primary Term Rate

(@)

(b)

(c)

(d)

(e)

Interpolated Primary Term Rate: If no Primary Term Rate is available for
the Interest Period of a Term Rate Loan, the applicable Term Reference
Rate shall be the Interpolated Primary Term Rate for a period equal in
length to the Interest Period of that Loan.

Shortened Interest Period: If paragraph (a) above applies but it is not
possible to calculate the Interpolated Primary Term Rate, the Interest
Period of the Loan shall (if it is longer than the applicable Fallback Interest
Period) be shortened to the applicable Fallback Interest Period and the
applicable Term Reference Rate shall be determined pursuant to the
definition of “Term Reference Rate”.

Shortened Interest Period and Historic Primary Term Rate: 1f paragraph
(b) above applies but no Primary Term Rate is available for the Interest
Period of that Loan and it is not possible to calculate the Interpolated
Primary Term Rate, the applicable Term Reference Rate shall be the
Historic Primary Term Rate for that Loan.

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

Cost of funds: 1f paragraph (d) above applies but it is not possible to
calculate the relevant Interpolated Historic Primary Term Rate then Clause
12.3 (Cost of funds) shall apply to that Loan for that Interest Period.

12.2 Market disruption

If:
(a)

(b)

a Market Disruption Rate is specified in the Reference Rate Terms for a
Loan; and

before the Reporting Time for that Loan the Facility Agent receives
notifications from a Lender or Lenders (whose participations in that Loan
exceed 30 per cent. of that Loan) that its cost of funds relating to its
participation in that Loan would be in excess of that Market Disruption
Rate,

then Clause 12.3 (Cost of funds) shall apply to that Loan for the relevant Interest Period.
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12.3 Cost of funds
(@)

(b)

(c)

(d)

If this Clause 12.3 applies to a Loan for an Interest Period, then Clause
10.1 (Calculation of interest — Term Rate Loans) shall not apply to that
Loan for that Interest Period and the rate of interest on each Lender’s share
of that Loan for that Interest Period shall be the percentage rate per annum
which is the sum of:

(i)  the applicable Margin; and

(i)  the rate notified to the Facility Agent by that Lender as soon as
practicable and in any event by the Reporting Time for that Loan, to
be that which expresses as a percentage rate per annum its cost of
funds relating to its participation in that Loan.

If this Clause 12.3 applies and the Facility Agent or the Original Borrower
so requires, the Facility Agent and the Original 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 Original Borrower, be binding
on all Parties.

If this Clause 12.3 applies pursuant to Clause 12.2 (Market disruption)
and:

(i) aLender’s Funding Rate is less than the relevant Market Disruption
Rate; or

(i)  a Lender does not notify a rate to the Facility Agent by the relevant
Reporting Time,

that Lender’s cost of funds relating to its participation in that Loan for that Interest
Period shall be deemed, for the purposes of paragraph (a) above, to be the Market
Disruption Rate for that Loan.

(©)

If this Clause 12.3 applies the Facility Agent shall, as soon as is
practicable, notify the Original Borrower.

12.4 Break Costs — Term Rate Loans

(a)

(b)

If an amount is specified as Break Costs in the Reference Rate Terms for
a Term Rate Loan or Unpaid Sum, the Original Borrower shall, within five
Business Days of demand by a Finance Party, pay to that Finance Party its
Break Costs (if any) attributable to all or any part of that Term Rate Loan
or Unpaid Sum in relation to such Term Rate Loan being paid by the
Original Borrower on a day other than the last day of an Interest Period
for that Loan or Unpaid Sum.

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 respect of which they become, or may
become, payable.
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13.1

13.2

13.3

13.4

13.  FEES

Commitment fee

(a)

(b)

The Original Borrower shall pay (or shall procure payment) to the Facility
Agent (for the account of each Lender) a commitment fee in the Base
Currency on that Lender’s Available Commitments under the Facility,
computed at the rate of 35 per cent. of the Margin.

The accrued commitment fee in paragraph (a) above is payable:

(i)  from the Second Amendment Effective Date, on the last day of each
successive period of three Months which ends during the
Availability Period,

(i)  on the last day of the Availability Period; and

(iii) if cancelled, on the cancelled amount of the relevant Lender’s
Commitment at the time such cancellation is effective,

provided that no commitment fee is payable until the date falling at least three Business
Days from the date on which the Facility Agent notifies the Original Borrower in
writing of the amount of the relevant commitment fee to be paid (such notification to
include reasonable details of the calculation of the amount payable).

Upfront fee

The Original Borrower shall pay (or shall procure payment) to each Lender as at the date of
the Second Amendment and Restatement Agreement an upfront fee in the amount and at the
times agreed in a Fee Letter.

Facility Agency a

nd Security Agency fee

The Original Borrower shall pay (or shall procure payment) to the Facility Agent and the
Security Agent (for its own account) a facility agency and security agency fee in the

aggregate amount

and at the times agreed in a Fee Letter.

Defaulting Lenders

Unless otherwise agreed in writing by the Original Borrower and notwithstanding anything
to the contrary in the Senior Finance Documents:

(a)

(b)

no commitment fee shall accrue (or be payable) on the Available
Commitment of a Lender for any day on which that Lender is a Defaulting
Lender; and

no other fees, costs or expenses shall be payable to a Defaulting Lender
(and the fees payable under the Senior Finance Documents shall be
reduced accordingly).

The Facility Agent shall treat any reduction in any fees, costs or expenses pursuant to this
Clause 13.4 as reducing the amount payable to the relevant Defaulting Lender.
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14.

TAX GROSS-UP AND INDEMNITIES
14.1 Tax definitions

In this Agreement:

“Qualifying Lender” means:

(a) a Lender to which any payment of interest in respect of an advance under a Senior
Finance Document can be made without a Tax Deduction being imposed by law in
Sweden; or

(b) aTreaty Lender.

“Tax Credit” means a credit against, relief from, or rebate of, or repayment or remission of
any Tax.

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

“Tax Payment” means either an increased payment made by an Obligor to a Finance Party
under Clause 14.3 (Tax gross-up) or a payment made under Clause 14.4 (Tax indemnity).

“Treaty Lender” means a Lender which:
(a) s treated as a resident of a Treaty State for the purposes of a Treaty;

(b)  does not carry on a business in Sweden through a permanent establishment with which
that Lender’s participation in the Loan is effectively connected; and

(c)  fulfils any other conditions which must be fulfilled under the Treaty by residents of
that Treaty State for such residents to obtain full exemption from Tax on interest
imposed by Sweden, including the completion of any necessary procedural formalities.

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

Unless a contrary indication appears, in this Clause Error! Reference source not found. a
reference to “determines” or “determined” means a determination made in the reasonable
discretion of the person making the determination.

14.2 Payments to be Free and Clear

Each Obligor shall make all payments to be made by it under the Senior Finance Documents
without any Tax Deduction, unless a Tax Deduction is required by law.

14.3 Tax gross-up

(a) Ifan Obligor or a Lender becomes aware that an Obligor is required by law to make a
Tax Deduction (or that there is a change in the rate or the basis of any Tax Deduction)
it shall as soon as is reasonably practicable notify the Facility Agent of such
requirement or change. If the Facility Agent receives such notification from a Lender
or an Obligor it shall promptly notify the affected Parties.

(b) Ifa Lender becomes aware that it is not, or ceases to be, a Qualifying Lender, it shall
as soon as is reasonably practicable notify the Facility Agent. If the Facility Agent
receives such notification from a Lender, it shall as soon as is reasonably practicable
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©

(d)

(e)

®

notify the Original Borrower. Without prejudice to the foregoing and subject to Clause
14.8 (Filings) and Clause 14.11 (Lender confirmations), each Lender which becomes
aware that it is not, or ceases to be, a Qualifying Lender, shall as soon as reasonably
practicable provide to the Facility Agent and the Original Borrower (if requested by
the Facility Agent or the Original Borrower):

(i)  awritten confirmation that it is or, as the case may be, is not a Qualifying Lender
(provided that if a Lender delivers such a written confirmation on the date on
which it becomes a Lender, the Original Borrower and Facility Agent shall only
request a further confirmation from that Lender to the extent they consider
(acting reasonably) they have reasonable grounds for doing so, including as a
result of any change in law or practice of any relevant tax authority); and

(i)  such documents and other evidence as the Facility Agent and/or the Original
Borrower may specifically and reasonably request and the Lender acting in good
faith can reasonably provide to support any confirmation given pursuant to sub-
paragraph (i) above.

Until such time as a Lender has complied with making the written confirmation (if
requested) and/or any relevant request under sub-paragraphs (i) and (ii) above the
Facility Agent and each relevant Obligor shall be entitled to treat such Lender as not
being a Qualifying Lender for all purposes under the Senior Finance Documents.

If an Obligor is required by law to make a Tax Deduction it shall make that Tax
Deduction in the minimum amount required by law and shall make any payment
required in connection with any Tax Deduction within the time period and in the
amount required by law.

If a Tax Deduction is required by law to be made by an Obligor on a payment under a
Senior Finance Document, the amount of the payment due from the Obligor shall be
increased to an amount which ensures that, after the making of any Tax Deduction,
each relevant Finance Party receives on the due date an amount equal to the amount of
the payment which it would have received and retained had no such Tax Deduction
been required.

Within 30 days after making any Tax Deduction or a payment which it is required to
make in connection with any Tax Deduction, the Obligor making that Tax Deduction
or payment shall, if requested by the relevant Party, deliver to the Facility Agent for
the relevant Finance Party, an original receipt or certified copy thereof, or, if
unavailable, evidence satisfactory to that Finance Party (acting reasonably) that the
Tax Deduction has been made and that any payment which is required in connection
with any Tax Deduction has been made to the relevant Tax authority or other person.

A payment shall not be increased under paragraph (d) above by reason of a Tax
Deduction in respect of Tax imposed by the jurisdiction of incorporation of the
Original Borrower if at the time on which the payment falls due:

(i)  the payment could have been made to the relevant Lender without a Tax
Deduction if the Lender had been a Qualifying Lender, but on that date that
Lender is not, or has ceased to be, a Qualifying Lender in respect of that
payment, unless that Lender has ceased to be a Qualifying Lender in respect of
that payment as a result of a change in any law or double Taxation agreement or
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any published practice or published concession of any relevant Tax authority
binding on such Lender, in each case after the date on which it became a Lender
under this Agreement; or

(ii)  the relevant Lender is a Qualifying Lender and the Obligor making the payment
is able to demonstrate that the payment could have been made to the Lender
without the Tax Deduction had that Lender complied with its obligations under
paragraph (b) above or under Clause 14.8 (Filings) or Clause 14.11 (Lender
confirmations);

A Guarantor will not be obliged to make a payment or increased payment pursuant to
this Clause Error! Reference source not found. with respect to a payment by it of a
liability due for payment by the Original Borrower to the extent that, had the payment
been made by that Borrower, Tax would have been imposed on such payment for
which that Borrower would not have been obliged to make a payment or increased
payment pursuant to this Clause Error! Reference source not found. (unless that
payment is made by the relevant Guarantor at the request of the Facility Agent pursuant
to Lender enforcement action taken following the Acceleration Date).

No Obligor will be obliged to make any payment or increased payment pursuant to this
Clause Error! Reference source not found.:

(i)  inrespect of any Bank Levy (or any payment attributable to, or liability arising
as a consequence of, a Bank Levy); or

(i)  in respect of FATCA (or any payment attributable to, or liability arising as a
consequence of, FATCA).

14.4 Tax indemnity

Except as provided by paragraph (b) below, the Original Borrower shall, or shall
procure that another member of the Group will, pay and, within ten Business Days of
demand by the Facility Agent, indemnify a Finance Party against any loss or liability
which that Finance Party determines will be or has been (directly or indirectly) suffered
for or on account of Tax by that Finance Party in relation to a payment received or
receivable by that Finance Party from an Obligor under a Senior Finance Document.

Paragraph (a) above shall not apply:

(i)  with respect to any Tax assessed on a Finance Party under the laws of the
jurisdiction in which:

(A) that Finance Party is incorporated or, if different, the jurisdiction (or
jurisdictions) in which that Finance Party is treated as resident for Tax
purposes; or

(B) that Finance Party’s Facility Office is located in respect of amounts
received or receivable in that jurisdiction,

if that Tax is imposed on or calculated by reference to the net income or gross
receipts received or receivable (but not any sum deemed to be received or
receivable such as a Tax Deduction) by that Finance Party; or

(i)  if and to the extent that any such loss, liability or cost:
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(A) is compensated for by an increased payment pursuant to paragraph (d) of
Clause 14.3 (Tax gross-up) or would have been so compensated but for
the operation of paragraphs (f), (g) or (h) of Clause 14.3 (Tax gross-up);

(B) is suffered or incurred by a Lender and would not have been suffered or
incurred if such Lender had been a Qualifying Lender in relation to the
relevant Obligor at the relevant time, unless that Lender was not a
Qualifying Lender at the relevant time as a result of a change in any law
or double taxation agreement or any published practice or published
concession of any relevant Tax authority of a jurisdiction with which
such Lender has a connection, in each case after the date on which it
became a Lender under this Agreement;

(C) is suffered or incurred by a Lender as a result of such Lender’s failure to
comply with its obligations under Clause 14.8 (Filings) or Clause 14.11
(Lender confirmations);

(D) s suffered or incurred in respect of any Bank Levy (or any payment
attributable to, or liability arising as a consequence of, a Bank Levy); or

(E) relates to a FATCA Deduction required to be made by a Party or is
suffered or incurred in respect of FATCA (or any payment attributable
to, or liability arising as a consequence of, FATCA).

A Finance Party making, or intending to make, a claim under paragraph (a) above shall
promptly notify the Facility Agent of the event which will give, or has given, rise to
the claim, following which the Facility Agent will notify the Original Borrower and
the affected Obligor.

A Finance Party shall, on receiving a payment from an Obligor under paragraph (a)
above, notify the Facility Agent.

14.5 Tax Credit

If an Obligor makes a Tax Payment and the relevant Finance Party determines, acting
reasonably and in good faith, that it has obtained and utilised on an affiliated group
basis a Tax Credit or other similar Tax benefit which is attributable to that Tax Payment
(or to an increased payment of which that Tax Payment forms part), that Finance Party
shall pay to the relevant Obligor such amount as that Finance Party determines, acting
reasonably and in good faith, will leave that Finance Party (after that payment) in the
same after-Tax position as it would have been in if the Tax Payment had not been made
by that Obligor.

If a Lender is not, or ceases to be, a Qualifying Lender, in the event that such Lender
fails to provide prompt notification of that fact in accordance with paragraph (b) of
Clause 14.3 (Tax gross-up) (including by way of providing an incorrect or misleading
notification), if an Obligor makes any Tax Payment to such Lender prior to the date on
which it is notified that such Lender is not, or has ceased to be, a Qualifying Lender
(each a “Relevant Tax Payment”), that Lender shall immediately pay to the relevant
Obligor such amount as that Obligor determines, acting reasonably and in good faith,
will leave that Obligor in the same position as it would have been in if all Relevant
Tax Payments (other than any Relevant Tax Payment which that Obligor was required
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by the terms of this Agreement to pay to such Lender notwithstanding that it was not
a Qualifying Lender) had not been made by that Obligor. Any member of the Group
shall be entitled to set-off any amount or payment due from a Lender pursuant to this
paragraph (b) against any amount or payment owed by a member of the Group to such
Lender (and, in the event of any such set-off by a member of the Group, for the
purposes of the Senior Finance Documents, the Facility Agent or, as the case may be,
the Security Agent shall treat such set-off as reducing only amounts due to the relevant
Lender).

The provisions of paragraphs (a) and (b) above shall remain binding on each person
which has received a Tax Payment notwithstanding that such person may have ceased
to be a party to this Agreement.

Without prejudice to paragraphs (a), (b) and (c) above and subject to Clause 14.8
(Filings), Clause 14.11 (Lender confirmations) and Clause 17.1 (Mitigation), no
provision of this Agreement will:

(i)  interfere with the right of any Finance Party to arrange its tax affairs in whatever
manner it thinks fit;

(i)  oblige any Finance Party to investigate or claim any credit, relief, remission or
repayment available to it in respect of Tax or impose any obligation regarding
the extent, order and manner of any claim made by it in respect of Tax; or

(iii)  oblige any Finance Party to disclose any information relating to its Tax affairs
or any computations in respect of Tax.

14.6 Stamp Taxes

The Original Borrower shall, or shall procure that another member of the Group will, within
five Business Days of demand by the Facility Agent, indemnify each Finance Party against
any cost, loss or liability that Finance Party incurs in relation to any stamp duty, registration
or other similar Tax payable in connection with any Senior Finance Document, except for
any such Tax payable in connection with any New Lender Certificate, Assignment
Agreement or other document relating to the assignment or transfer by any Finance Party of
any of its rights and/or obligations under any Senior Finance Document.

(@

14.7 Value Added Tax

All amounts set out or expressed to be payable under a Senior Finance Document by
any Party to a Finance Party which (in whole or in part) constitute the consideration
for a supply or supplies for VAT purposes shall (unless otherwise agreed) be deemed
to be exclusive of any VAT which is chargeable on such supply or supplies. Subject to
paragraph (b) below, if VAT is or becomes chargeable on any supply made by any
Finance Party to any Party under or in connection with a Senior Finance Document,
that Party shall:

(1)  (where such Finance Party is required to account to the relevant tax authority for
the VAT) pay to the Finance Party (in addition to and at the same time as paying
any other consideration for such supply) an amount equal to the amount of the
VAT and such Finance Party shall promptly provide an appropriate VAT invoice
to such Party; or
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(i)  where applicable, directly account for such VAT at the appropriate rate under
the reverse charge procedure provided for by Article 194 of the Council
Directive of 28 November 2006 on the common system of the value added tax
(EC Directive 2006/112) and any relevant Tax provisions of the jurisdiction in
which such Party receives such supply.

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

(i)  (where the Supplier is the person required to account to the relevant tax authority
for the VAT) the Relevant Party shall also pay to the Supplier (in addition to and
at the same time as paying such amount) an amount equal to the amount of such
VAT (unless a reverse charge rule is applicable in which case VAT shall be paid
according to such rule). The Recipient will promptly pay to the Relevant 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
such VAT; and

(i)  (where the Recipient is the person required to account to the relevant tax
authority for the VAT) the Relevant Party must promptly, following demand
from the Recipient, pay to the Recipient an amount equal to the VAT chargeable
on that supply but only to the extent that the Recipient reasonably determines
that it is not entitled to credit or repayment from the relevant tax authority in
respect of that VAT.

Where a Senior Finance Document requires any Party to reimburse or indemnify a
Finance Party for any costs or expenses, that Party shall also at the same time reimburse
or indemnify (as the case may be) such Finance Party for the full amount of such costs
or expenses, including such part thereof as represents VAT, save to the extent that the
Finance Party determines (acting reasonably) that it is entitled to credit or repayment
from the relevant tax authority in respect of such VAT.

Any reference in this Clause 14.7 to any Party shall, at any time when such Party is
treated as a member of a group or unity (or fiscal unity) for VAT purposes, include
(where appropriate and unless the context otherwise requires) a reference to the person
who is treated at that time as making the supply, or (as appropriate) receiving the
supply, under sections 43 to 43D of the United Kingdom Value Added Tax Act 1994,
the grouping rules (as provided for in Article 11 of Council Directive 2006/112/EC (or
as implemented by the relevant member state of the European Union) or any other
similar provision in any jurisdiction which is not the United Kingdom or a member
state of the European Union) so that a reference to a Party shall be construed as a
reference to that Party or the relevant group or unity (or fiscal unity) of which that
Party is a member for VAT purposes at the relevant time or the relevant representative
member (or head) of that group or unity (or fiscal unity) at the relevant time (as the
case may be).
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If VAT is chargeable on any supply made by a Party (the “First Party”) to any other
party under a Senior Finance Document and if reasonably requested by the First Party,
the party must promptly give the First Party details of its VAT registration number and
any other information as is reasonably requested in connection with the First Party’s
VAT reporting requirements for the supply.

14.8 Filings

Each Qualifying Lender (or such Lender that would be a Treaty Lender following
completion of any necessary procedural formalities) shall promptly after becoming a
Lender under this Agreement cooperate with the Original Borrower in submitting such
forms and documents and completing such other procedural formalities as may be
required in writing by the Original Borrower and/or as necessary for each Obligor to
make, or to obtain and maintain authorisation to make, payments under this Agreement
without having to make a Tax Deduction or with the minimum amount of Tax
Deduction required by any applicable double taxation agreement and/or legislation.

Each Lender must satisfy all applicable legal and regulatory requirements for lending
to the Original Borrower (other than as a result of a change in law or regulation
occurring after the date on which it becomes a Lender under this Agreement).

Each Qualifying Lender (or such Lender that would be a Treaty Lender following
completion of any necessary procedural formalities) completing certain procedural
requirements (whether to obtain the benefit of applicable taxation treaties and
legislation or otherwise) shall notify the Facility Agent and the Original Borrower
promptly on completion of all such formalities.

14.9 FATCA Information

Subject to paragraph (c) below, each Party shall, within ten Business Days of a
reasonable request by another Party:

(1)  confirm to that other Party whether it is:
(A) aFATCA Exempt Party; or
(B) nota FATCA Exempt Party;

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

(iii) supply to that other Party such forms, documentation and other information
relating to its status as that other Party reasonably requests for the purposes of
that other Party’s compliance with any other law, regulation, or exchange of
information regime.

If a Party confirms to another Party pursuant to paragraph (a)(i) above that it is a
FATCA Exempt Party and it subsequently becomes aware that it is not or has ceased
to be a FATCA Exempt Party, that Party shall notify that other Party reasonably
promptly.
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Paragraph (a) above shall not oblige any Finance Party to do anything, and paragraph
(a)(ii1) above shall not oblige any other Party to do anything, which would or might in
its reasonable opinion constitute a breach of:

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

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

14.10 FATCA Deduction

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.

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

14.11 Lender confirmations

On becoming a Lender under this Agreement, each Lender shall, if and to the extent
reasonably necessary in order to allow a Borrower to pay such Lender without a Tax
Deduction, provide as soon as reasonably practicable to the Facility Agent and to the
Original Borrower (but only, in each case, if so requested by the Facility Agent or by,
or on behalf of, the Original Borrower in writing) a certificate of Tax residence (or
equivalent document according to the implementing provisions of any applicable
double taxation treaty) issued by the competent Tax authorities demonstrating the Tax
residence of the relevant Lender, and thereafter shall provide as soon as reasonably
practicable at the written request of the Original Borrower an annual update. The
Original Borrower shall be entitled to submit such certificate to the authorities where
it is, in its opinion, necessary or desirable to do so.

Each person which becomes a party to this Agreement as a Lender after the date of this
Agreement shall comply with the certification obligations set forth under paragraph (a)
above and indicate and confirm in the relevant New Lender Certificate, Assignment
Agreement or, as the case may be, Increase Confirmation pursuant to which it becomes
a Lender which of the following categories it falls in:

(i)  itis not a Qualifying Lender;
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(i) it is a Qualifying Lender (other than a Treaty Lender); or

(iii) it is a Treaty Lender (or a Lender which would be a Treaty Lender following
completion of any necessary procedural formalities).

(¢) Ifaperson becoming a Lender fails to indicate its status in accordance with paragraph
(b) above or fails to comply with the certification obligations under paragraph (a)
above, until such time as that Lender has provided the relevant notifications or
certifications, as the case may be, to the Facility Agent and the Original Borrower (if
not in a New Lender Certificate, Assignment Agreement or an Increase Confirmation,
in form and substance satisfactory to the Facility Agent and the Original Borrower),
the Facility Agent and each Obligor shall be entitled to treat such Lender as not being
a Qualifying Lender for all purposes under the Senior Finance Documents.

15. INCREASED COSTS

15.1 Increased Costs

(a) Subject to Clause 15.3 (Exceptions) the Original Borrower shall, within
three Business Days of a demand by the Facility Agent, pay (or shall
procure payment) for the account of a Finance Party the amount of any
Increased Costs incurred by that Finance Party or any of its Affiliates as a
result of (i) the introduction of or any change in (or in the interpretation,
administration or application of) any law or regulation made after the date
it became a party to this Agreement or (ii) compliance with any law or
regulation made after the date it became a party to this Agreement.

(b) In this Agreement “Increased Costs” means:

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

(i)  an additional or increased cost; or

(iii) a reduction of any amount due and payable under any Senior
Finance Document,

which is incurred or suffered by a Finance Party or any of its Affiliates to the extent
that it is attributable to that Finance Party having entered into its Commitments or an
Ancillary Commitment or funding or performing its obligations under any Senior
Finance Document.

15.2 Increased Cost claims

(2) A Finance Party intending to make a claim pursuant to Clause 15.1
(Increased Costs) shall as soon as reasonably practical notify the Facility
Agent of the event giving rise to the claim and whether it intends to make
a claim, following which the Facility Agent shall promptly notify the
Original Borrower.

(b) Each Finance Party shall, as soon as practicable after a demand by the
Facility Agent, provide a certificate (giving reasonable details of the
circumstances giving rise to such claim and of the calculation of the
Increased Cost) confirming the amount of its Increased Costs.
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15.3 Exceptions

(@)

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

(i)

(i)

(iii)

(iv)

V)

(vi)

(vii)

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

compensated for by or under any other Clause, including, without
limitation, Clause Error! Reference source not found. (Error!
Reference source not found.) (or would have been compensated for
by or under Clause Error! Reference source not found. (Error!
Reference source not found.) or any other Clause but was not so
compensated solely because any of the exclusions in that Clause
applied);

attributable to the breach by the relevant Finance Party or its
Affiliates of:

(A) any law or regulation; or
(B) the terms of any Senior Finance Document;

attributable to the implementation or application 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 date of this Agreement (“Basel II”’) or any other law
or regulation which implements Basel II (whether such
implementation, application or compliance is by a government,
regulator, Finance Party or any of its Affiliates) but excluding any
Increased Cost attributable to the implementation or application of
or compliance with “Basel III: A global regulatory framework for
more resilient banks and banking systems” and “Basel III:
International framework for liquidity risk measurement, standards
and monitoring” and “Guidance for national authorities operating
the countercyclical capital buffer” published by the Basel
Committee on Banking Supervision in December 2010 in the form
existing on the date of this Agreement (“Basel III"’) or any other law
or regulation which implements Basel III (in each case unless a
Finance Party was or reasonably should have been aware of that
Increased Cost on the date on which it became a Finance Party under
this Agreement);

attributable to any Bank Levy (or any payment attributable to, or
liability arising as a consequence of, a Bank Levy);

attributable to a FATCA Deduction required to be made by a Party
(or any payment attributable to, or liability arising as a consequence
of, FATCA); or

attributable to the implementation or application of, or compliance
with, CRD IV or any other law or regulation which implements
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CRD 1V to the extent that the relevant Increased Costs were known
and capable of being calculated with sufficient accuracy prior to the
date of this Agreement or prior to the date on which the relevant
Finance Party making the claim becomes a Lender.

(b) In this Clause 15.3 reference to a Tax Deduction has the same meaning
given to that term in Clause 14.1 (Tax definitions).
OTHER INDEMNITIES

16.1 Currency indemnity

then:

(a)

(b)

If any sum due from an Obligor under the Senior 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:

(i)  making or filing a claim or proof against that Obligor; or

(i)  obtaining or enforcing an order, judgment or award in relation to
any litigation or arbitration proceedings against that Obligor,

(A)

(B)

that Obligor shall as an independent obligation, within three
Business Days of demand, indemnify each Finance Party to
whom that Sum is due against any cost, loss or liability arising
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; provided that

if the amount produced or payable as a result of the
conversion is greater than the relevant Sum due, the relevant
Finance Party will, unless the Acceleration Date has occurred
and is continuing, refund any such excess amount to the
relevant Obligor.

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

16.2 Other indemnities

The Original Borrower shall (or shall procure that an Obligor will), within three Business
Days of demand (which demand must be accompanied by reasonable calculations or details
of the amount demanded), indemnify each Finance Party against any cost, loss or liability
(but excluding any loss of Margin) incurred by that Finance Party as a result of:

(@)

the occurrence of any Event of Default;
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(d)

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

funding, or making arrangements to fund, its participation in a Utilisation
requested by the Original 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 Finance
Party alone); or

a Utilisation (or part of a Utilisation) not being prepaid in accordance with
a notice of prepayment given by the Original Borrower or as required by
this Agreement.

16.3 Indemnity to the Facility Agent

The Original Borrower shall promptly indemnify the Facility Agent against:

17.
17.1 Mitigation

(@)

(b)

any cost, loss or liability incurred by the Facility Agent (acting reasonably)
as a result of:

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

(i)  entering into or performing any foreign exchange contract for the
purposes of paragraph (b) of Clause 30.10 (Change of currency);

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

(iv) instructing lawyers, accountants, tax advisers, surveyors or other
professional advisers or experts as permitted under this Agreement;
or

any cost, loss or liability incurred by the Facility Agent (otherwise than by
reason of the Facility Agent’s gross negligence or wilful misconduct) in
acting as Facility Agent under the Senior Finance Documents.

MITIGATION BY THE LENDERS

(a)

Each Finance Party shall, in consultation with the Original 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
being cancelled pursuant to, any of Clause 9.1 (lllegality of a Lender),
Clause Error! Reference source not found. (Error! Reference source
not found.) or Clause 14 (Tax Gross-Up and Indemnities

17.2 Tax definitions

In this Agreement:

“Qualifying Lender” means:
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(a) a Lender to which any payment of interest in respect of an advance under a Senior
Finance Document can be made without a Tax Deduction being imposed by law in
Sweden; or

(b) aTreaty Lender.

“Tax Credit” means a credit against, relief from, or rebate of, or repayment or remission of
any Tax.

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

“Tax Payment” means either an increased payment made by an Obligor to a Finance Party
under Clause 14.3 (Tax gross-up) or a payment made under Clause 14.4 (Tax indemnity).

“Treaty Lender” means a Lender which:
(a)  istreated as a resident of a Treaty State for the purposes of a Treaty;

(b)  does not carry on a business in Sweden through a permanent establishment with which
that Lender’s participation in the Loan is effectively connected; and

(¢c) fulfils any other conditions which must be fulfilled under the Treaty by residents of
that Treaty State for such residents to obtain full exemption from Tax on interest
imposed by Sweden, including the completion of any necessary procedural formalities.

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

Unless a contrary indication appears, in this Clause Error! Reference source not found. a
reference to “determines” or “determined” means a determination made in the reasonable
discretion of the person making the determination.

17.3 Payments to be Free and Clear

Each Obligor shall make all payments to be made by it under the Senior Finance Documents
without any Tax Deduction, unless a Tax Deduction is required by law.

17.4 Tax gross-up

(a) Ifan Obligor or a Lender becomes aware that an Obligor is required by law to make a
Tax Deduction (or that there is a change in the rate or the basis of any Tax Deduction)
it shall as soon as is reasonably practicable notify the Facility Agent of such
requirement or change. If the Facility Agent receives such notification from a Lender
or an Obligor it shall promptly notify the affected Parties.

(b) Ifa Lender becomes aware that it is not, or ceases to be, a Qualifying Lender, it shall
as soon as is reasonably practicable notify the Facility Agent. If the Facility Agent
receives such notification from a Lender, it shall as soon as is reasonably practicable
notify the Original Borrower. Without prejudice to the foregoing and subject to Clause
14.8 (Filings) and Clause 14.11 (Lender confirmations), each Lender which becomes
aware that it is not, or ceases to be, a Qualifying Lender, shall as soon as reasonably
practicable provide to the Facility Agent and the Original Borrower (if requested by
the Facility Agent or the Original Borrower):
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(1)  awritten confirmation that it is or, as the case may be, is not a Qualifying Lender
(provided that if a Lender delivers such a written confirmation on the date on
which it becomes a Lender, the Original Borrower and Facility Agent shall only
request a further confirmation from that Lender to the extent they consider
(acting reasonably) they have reasonable grounds for doing so, including as a
result of any change in law or practice of any relevant tax authority); and

(i)  such documents and other evidence as the Facility Agent and/or the Original
Borrower may specifically and reasonably request and the Lender acting in good
faith can reasonably provide to support any confirmation given pursuant to sub-
paragraph (i) above.

Until such time as a Lender has complied with making the written confirmation (if
requested) and/or any relevant request under sub-paragraphs (i) and (ii) above the
Facility Agent and each relevant Obligor shall be entitled to treat such Lender as not
being a Qualifying Lender for all purposes under the Senior Finance Documents.

If an Obligor is required by law to make a Tax Deduction it shall make that Tax
Deduction in the minimum amount required by law and shall make any payment
required in connection with any Tax Deduction within the time period and in the
amount required by law.

If a Tax Deduction is required by law to be made by an Obligor on a payment under a
Senior Finance Document, the amount of the payment due from the Obligor shall be
increased to an amount which ensures that, after the making of any Tax Deduction,
each relevant Finance Party receives on the due date an amount equal to the amount of
the payment which it would have received and retained had no such Tax Deduction
been required.

Within 30 days after making any Tax Deduction or a payment which it is required to
make in connection with any Tax Deduction, the Obligor making that Tax Deduction
or payment shall, if requested by the relevant Party, deliver to the Facility Agent for
the relevant Finance Party, an original receipt or certified copy thereof, or, if
unavailable, evidence satisfactory to that Finance Party (acting reasonably) that the
Tax Deduction has been made and that any payment which is required in connection
with any Tax Deduction has been made to the relevant Tax authority or other person.

A payment shall not be increased under paragraph (d) above by reason of a Tax
Deduction in respect of Tax imposed by the jurisdiction of incorporation of the
Original Borrower if at the time on which the payment falls due:

(i)  the payment could have been made to the relevant Lender without a Tax
Deduction if the Lender had been a Qualifying Lender, but on that date that
Lender is not, or has ceased to be, a Qualifying Lender in respect of that
payment, unless that Lender has ceased to be a Qualifying Lender in respect of
that payment as a result of a change in any law or double Taxation agreement or
any published practice or published concession of any relevant Tax authority
binding on such Lender, in each case after the date on which it became a Lender
under this Agreement; or

(ii)  the relevant Lender is a Qualifying Lender and the Obligor making the payment
is able to demonstrate that the payment could have been made to the Lender
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without the Tax Deduction had that Lender complied with its obligations under
paragraph (b) above or under Clause 14.8 (Filings) or Clause 14.11 (Lender
confirmations);

A Guarantor will not be obliged to make a payment or increased payment pursuant to
this Clause Error! Reference source not found. with respect to a payment by it of a
liability due for payment by the Original Borrower to the extent that, had the payment
been made by that Borrower, Tax would have been imposed on such payment for
which that Borrower would not have been obliged to make a payment or increased
payment pursuant to this Clause Error! Reference source not found. (unless that
payment is made by the relevant Guarantor at the request of the Facility Agent pursuant
to Lender enforcement action taken following the Acceleration Date).

No Obligor will be obliged to make any payment or increased payment pursuant to this
Clause Error! Reference source not found.:

(i)  inrespect of any Bank Levy (or any payment attributable to, or liability arising
as a consequence of, a Bank Levy); or

(i)  in respect of FATCA (or any payment attributable to, or liability arising as a
consequence of, FATCA).

17.5 Tax indemnity

Except as provided by paragraph (b) below, the Original Borrower shall, or shall
procure that another member of the Group will, pay and, within ten Business Days of
demand by the Facility Agent, indemnify a Finance Party against any loss or liability
which that Finance Party determines will be or has been (directly or indirectly) suffered
for or on account of Tax by that Finance Party in relation to a payment received or
receivable by that Finance Party from an Obligor under a Senior Finance Document.

Paragraph (a) above shall not apply:

(i)  with respect to any Tax assessed on a Finance Party under the laws of the
jurisdiction in which:

(A) that Finance Party is incorporated or, if different, the jurisdiction (or
jurisdictions) in which that Finance Party is treated as resident for Tax
purposes; or

(B) that Finance Party’s Facility Office is located in respect of amounts
received or receivable in that jurisdiction,

if that Tax is imposed on or calculated by reference to the net income or gross
receipts received or receivable (but not any sum deemed to be received or
receivable such as a Tax Deduction) by that Finance Party; or

(i)  if and to the extent that any such loss, liability or cost:

(A) is compensated for by an increased payment pursuant to paragraph (d) of
Clause 14.3 (Tax gross-up) or would have been so compensated but for
the operation of paragraphs (f), (g) or (h) of Clause 14.3 (Tax gross-up);

(B) s suffered or incurred by a Lender and would not have been suffered or
incurred if such Lender had been a Qualifying Lender in relation to the
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relevant Obligor at the relevant time, unless that Lender was not a
Qualifying Lender at the relevant time as a result of a change in any law
or double taxation agreement or any published practice or published
concession of any relevant Tax authority of a jurisdiction with which
such Lender has a connection, in each case after the date on which it
became a Lender under this Agreement;

(C) s suffered or incurred by a Lender as a result of such Lender’s failure to
comply with its obligations under Clause 14.8 (Filings) or Clause 14.11
(Lender confirmations);

(D) is suffered or incurred in respect of any Bank Levy (or any payment
attributable to, or liability arising as a consequence of, a Bank Levy); or

(E) relates to a FATCA Deduction required to be made by a Party or is
suffered or incurred in respect of FATCA (or any payment attributable
to, or liability arising as a consequence of, FATCA).

A Finance Party making, or intending to make, a claim under paragraph (a) above shall
promptly notify the Facility Agent of the event which will give, or has given, rise to
the claim, following which the Facility Agent will notify the Original Borrower and
the affected Obligor.

A Finance Party shall, on receiving a payment from an Obligor under paragraph (a)
above, notify the Facility Agent.

17.6 Tax Credit

If an Obligor makes a Tax Payment and the relevant Finance Party determines, acting
reasonably and in good faith, that it has obtained and utilised on an affiliated group
basis a Tax Credit or other similar Tax benefit which is attributable to that Tax Payment
(or to an increased payment of which that Tax Payment forms part), that Finance Party
shall pay to the relevant Obligor such amount as that Finance Party determines, acting
reasonably and in good faith, will leave that Finance Party (after that payment) in the
same after-Tax position as it would have been in if the Tax Payment had not been made
by that Obligor.

If a Lender is not, or ceases to be, a Qualifying Lender, in the event that such Lender
fails to provide prompt notification of that fact in accordance with paragraph (b) of
Clause 14.3 (Tax gross-up) (including by way of providing an incorrect or misleading
notification), if an Obligor makes any Tax Payment to such Lender prior to the date on
which it is notified that such Lender is not, or has ceased to be, a Qualifying Lender
(each a “Relevant Tax Payment”), that Lender shall immediately pay to the relevant
Obligor such amount as that Obligor determines, acting reasonably and in good faith,
will leave that Obligor in the same position as it would have been in if all Relevant
Tax Payments (other than any Relevant Tax Payment which that Obligor was required
by the terms of this Agreement to pay to such Lender notwithstanding that it was not
a Qualifying Lender) had not been made by that Obligor. Any member of the Group
shall be entitled to set-off any amount or payment due from a Lender pursuant to this
paragraph (b) against any amount or payment owed by a member of the Group to such
Lender (and, in the event of any such set-off by a member of the Group, for the
purposes of the Senior Finance Documents, the Facility Agent or, as the case may be,
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the Security Agent shall treat such set-off as reducing only amounts due to the relevant
Lender).

The provisions of paragraphs (a) and (b) above shall remain binding on each person
which has received a Tax Payment notwithstanding that such person may have ceased
to be a party to this Agreement.

Without prejudice to paragraphs (a), (b) and (c) above and subject to Clause 14.8
(Filings), Clause 14.11 (Lender confirmations) and Clause 17.1 (Mitigation), no
provision of this Agreement will:

(1)  interfere with the right of any Finance Party to arrange its tax affairs in whatever
manner it thinks fit;

(ii)  oblige any Finance Party to investigate or claim any credit, relief, remission or
repayment available to it in respect of Tax or impose any obligation regarding
the extent, order and manner of any claim made by it in respect of Tax; or

(iii) oblige any Finance Party to disclose any information relating to its Tax affairs
or any computations in respect of Tax.

17.7 Stamp Taxes

The Original Borrower shall, or shall procure that another member of the Group will, within
five Business Days of demand by the Facility Agent, indemnify each Finance Party against
any cost, loss or liability that Finance Party incurs in relation to any stamp duty, registration
or other similar Tax payable in connection with any Senior Finance Document, except for
any such Tax payable in connection with any New Lender Certificate, Assignment
Agreement or other document relating to the assignment or transfer by any Finance Party of
any of its rights and/or obligations under any Senior Finance Document.

(a)

17.8 Value Added Tax

All amounts set out or expressed to be payable under a Senior Finance Document by
any Party to a Finance Party which (in whole or in part) constitute the consideration
for a supply or supplies for VAT purposes shall (unless otherwise agreed) be deemed
to be exclusive of any VAT which is chargeable on such supply or supplies. Subject to
paragraph (b) below, if VAT is or becomes chargeable on any supply made by any
Finance Party to any Party under or in connection with a Senior Finance Document,
that Party shall:

(1)  (where such Finance Party is required to account to the relevant tax authority for
the VAT) pay to the Finance Party (in addition to and at the same time as paying
any other consideration for such supply) an amount equal to the amount of the
VAT and such Finance Party shall promptly provide an appropriate VAT invoice
to such Party; or

(i)  where applicable, directly account for such VAT at the appropriate rate under
the reverse charge procedure provided for by Article 194 of the Council
Directive of 28 November 2006 on the common system of the value added tax
(EC Directive 2006/112) and any relevant Tax provisions of the jurisdiction in
which such Party receives such supply.
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If VAT is or becomes chargeable on any performance (supply or service) rendered by
any Finance Party (the “Supplier”) to any other Finance Party (the “Recipient”) under
a Senior Finance Document, and any Party other than the Recipient (the “Relevant
Party”) is required by the terms of any Senior Finance Document to pay an amount
equal to the consideration for such performance to the Supplier (rather than being
required to reimburse the Recipient in respect of that consideration):

(1)  (where the Supplier is the person required to account to the relevant tax authority
for the VAT) the Relevant Party shall also pay to the Supplier (in addition to and
at the same time as paying such amount) an amount equal to the amount of such
VAT (unless a reverse charge rule is applicable in which case VAT shall be paid
according to such rule). The Recipient will promptly pay to the Relevant 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
such VAT; and

(i)  (where the Recipient is the person required to account to the relevant tax
authority for the VAT) the Relevant Party must promptly, following demand
from the Recipient, pay to the Recipient an amount equal to the VAT chargeable
on that supply but only to the extent that the Recipient reasonably determines
that it is not entitled to credit or repayment from the relevant tax authority in
respect of that VAT.

Where a Senior Finance Document requires any Party to reimburse or indemnify a
Finance Party for any costs or expenses, that Party shall also at the same time reimburse
or indemnify (as the case may be) such Finance Party for the full amount of such costs
or expenses, including such part thereof as represents VAT, save to the extent that the
Finance Party determines (acting reasonably) that it is entitled to credit or repayment
from the relevant tax authority in respect of such VAT.

Any reference in this Clause 14.7 to any Party shall, at any time when such Party is
treated as a member of a group or unity (or fiscal unity) for VAT purposes, include
(where appropriate and unless the context otherwise requires) a reference to the person
who is treated at that time as making the supply, or (as appropriate) receiving the
supply, under sections 43 to 43D of the United Kingdom Value Added Tax Act 1994,
the grouping rules (as provided for in Article 11 of Council Directive 2006/112/EC (or
as implemented by the relevant member state of the European Union) or any other
similar provision in any jurisdiction which is not the United Kingdom or a member
state of the European Union) so that a reference to a Party shall be construed as a
reference to that Party or the relevant group or unity (or fiscal unity) of which that
Party is a member for VAT purposes at the relevant time or the relevant representative
member (or head) of that group or unity (or fiscal unity) at the relevant time (as the
case may be).

If VAT is chargeable on any supply made by a Party (the “First Party”) to any other
party under a Senior Finance Document and if reasonably requested by the First Party,
the party must promptly give the First Party details of its VAT registration number and
any other information as is reasonably requested in connection with the First Party’s
VAT reporting requirements for the supply.
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17.9 Filings

Each Qualifying Lender (or such Lender that would be a Treaty Lender following
completion of any necessary procedural formalities) shall promptly after becoming a
Lender under this Agreement cooperate with the Original Borrower in submitting such
forms and documents and completing such other procedural formalities as may be
required in writing by the Original Borrower and/or as necessary for each Obligor to
make, or to obtain and maintain authorisation to make, payments under this Agreement
without having to make a Tax Deduction or with the minimum amount of Tax
Deduction required by any applicable double taxation agreement and/or legislation.

Each Lender must satisfy all applicable legal and regulatory requirements for lending
to the Original Borrower (other than as a result of a change in law or regulation
occurring after the date on which it becomes a Lender under this Agreement).

Each Qualifying Lender (or such Lender that would be a Treaty Lender following
completion of any necessary procedural formalities) completing certain procedural
requirements (whether to obtain the benefit of applicable taxation treaties and
legislation or otherwise) shall notify the Facility Agent and the Original Borrower
promptly on completion of all such formalities.

17.10 FATCA Information

Subject to paragraph (c) below, each Party shall, within ten Business Days of a
reasonable request by another Party:

(1)  confirm to that other Party whether it is:
(A) aFATCA Exempt Party; or
(B) nota FATCA Exempt Party;

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

(iii) supply to that other Party such forms, documentation and other information
relating to its status as that other Party reasonably requests for the purposes of
that other Party’s compliance with any other law, regulation, or exchange of
information regime.

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

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

(i)  any law or regulation;
(i)  any fiduciary duty; or
(iii) any duty of confidentiality.
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If a Party fails to confirm whether or not it is a FATCA Exempt Party or to supply
forms, documentation or other information requested in accordance with paragraph
(a)(i) or (ii) above (including, for the avoidance of doubt, where paragraph (c) above
applies), then such Party shall be treated for the purposes of the Senior Finance
Documents (and payments under them) as if it is not a FATCA Exempt Party until
such time as the Party in question provides the requested confirmation, forms,
documentation or other information.

17.11 FATCA Deduction

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.

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

17.12 Lender confirmations

On becoming a Lender under this Agreement, each Lender shall, if and to the extent
reasonably necessary in order to allow a Borrower to pay such Lender without a Tax
Deduction, provide as soon as reasonably practicable to the Facility Agent and to the
Original Borrower (but only, in each case, if so requested by the Facility Agent or by,
or on behalf of, the Original Borrower in writing) a certificate of Tax residence (or
equivalent document according to the implementing provisions of any applicable
double taxation treaty) issued by the competent Tax authorities demonstrating the Tax
residence of the relevant Lender, and thereafter shall provide as soon as reasonably
practicable at the written request of the Original Borrower an annual update. The
Original Borrower shall be entitled to submit such certificate to the authorities where
it is, in its opinion, necessary or desirable to do so.

Each person which becomes a party to this Agreement as a Lender after the date of this
Agreement shall comply with the certification obligations set forth under paragraph (a)
above and indicate and confirm in the relevant New Lender Certificate, Assignment
Agreement or, as the case may be, Increase Confirmation pursuant to which it becomes
a Lender which of the following categories it falls in:

(i)  itis not a Qualifying Lender;
(i) it is a Qualifying Lender (other than a Treaty Lender); or

(iii) it is a Treaty Lender (or a Lender which would be a Treaty Lender following
completion of any necessary procedural formalities).

If a person becoming a Lender fails to indicate its status in accordance with paragraph
(b) above or fails to comply with the certification obligations under paragraph (a)
above, until such time as that Lender has provided the relevant notifications or
certifications, as the case may be, to the Facility Agent and the Original Borrower (if
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not in a New Lender Certificate, Assignment Agreement or an Increase Confirmation,
in form and substance satisfactory to the Facility Agent and the Original Borrower),
the Facility Agent and each Obligor shall be entitled to treat such Lender as not being
a Qualifying Lender for all purposes under the Senior Finance Documents.

(d) Increased Costs).

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

17.13 Limitation of liability

18.1

18.2

18.3

(a)  The Original Borrower shall (or shall procure that an Obligor will) within
five Business Days of demand 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).

(b) 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 be prejudicial to it in any material respect.

18. COSTS AND EXPENSES

Transaction expenses

The Original Borrower shall promptly on demand pay (or shall procure that an Obligor will
pay) the Facility Agent, the Security Agent and the Arranger the amount of all costs and
expenses (including legal fees and notarial costs) incurred by any of them in connection with
the negotiation, preparation, printing, execution and perfection of:

(a) this Agreement and any other Senior Finance Document executed on or
prior to the date of this Agreement; and

(b) any other Senior Finance Documents executed after the date of this
Agreement.

Amendment costs
If:

(2) an Obligor requests an amendment, waiver or consent or any release of
any Transaction Security pursuant to Clause 27.4 (Release of Security); or

(b) an amendment is required pursuant to Clause 30.10 (Change of currency),

the Original Borrower shall, within ten Business Days of demand, reimburse (or procure
reimbursement of) each of the Facility Agent and the Security Agent for the amount of all
costs and expenses (including legal fees and notarial costs and (when applicable) registration
costs) incurred by the Facility Agent or the Security Agent in responding to, evaluating,
negotiating or complying with that request or requirement.

Enforcement and preservation costs

The Original Borrower shall, within five Business Days of demand, pay (or procure payment)
to each Finance Party the amount of all costs and expenses (including legal fees and notarial
costs and the fees of any court representative (procurador) even if their intervention is not

- 126 -



required by law) incurred by that Finance Party in connection with the enforcement of or the
preservation of any rights, powers and remedies under any Senior Finance Document and the
Transaction Security.

18.4 Transfer costs and expenses

Notwithstanding any other term of the Senior Finance Documents, if a Finance Party assigns
or transfers any of its rights, benefits or obligations under the Senior Finance Documents no
member of the Group shall be required to pay any fees, costs, expenses or other amounts
relating to or arising in connection with that assignment or transfer (including, without
limitation, any Taxes and any amounts relating to the perfection, notarisation, registration or
amendment of the Transaction Security).

18.5 Cost Details

(a)

Subject to paragraph (b) below, notwithstanding any other term of the
Senior Finance Documents, no member of the Group shall be required to
pay any fees, costs, expenses or other amounts (other than principal and
interest and any amounts payable under Clause 14.3(d) (Tax gross-up))
unless:

(1) it has first been provided with reasonable details of the circumstances giving rise
to such payment and of the calculation of the relevant amount (including, where
applicable, details of hours worked, rates and individuals involved); and

(i)  in the case of costs and expenses, it has received satisfactory evidence that such
costs and expenses have been properly incurred (including that all security costs
relate only to Transaction Security Documents entered into, or related actions
taken, in accordance with the Agreed Security Principles and approved in
advance by the Original Borrower).

(b) Paragraph (a) above shall not apply in the case of any fees, costs, expenses or other
amounts that are required to be paid in accordance with Clause 18.3 (Enforcement and
preservation costs).

19. GUARANTEE AND INDEMNITY

19.1 Guarantee and indemnity

Each Guarantor irrevocably and unconditionally jointly and severally:

(@)

(b)

(c)

guarantees (in relation to any Swedish Guarantor, as for its own debt (Sw.
proprieborgen)) to each Finance Party punctual performance by each
other Obligor of all that Obligor’s obligations under the Senior Finance
Documents;

undertakes with each Finance Party that whenever another Obligor does
not pay any amount when due under or in connection with any Senior
Finance Document, that Guarantor shall immediately on demand pay that
amount as if it was the principal Obligor; and

agrees with each Finance Party that if any obligation guaranteed by it is or
becomes unenforceable, invalid or illegal, it will, as an independent and
primary obligation, indemnify that Finance Party immediately on demand
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against any cost, loss or liability it incurs as a result of an Obligor not
paying any amount which would, but for such unenforceability, invalidity
or illegality, have been payable by it under any Senior Finance Document
on the date when it would have been due. The amount payable by a
Guarantor under this indemnity will not exceed the amount it would have
had to pay under this Clause 19 if the amount claimed had been
recoverable on the basis of a guarantee,

subject to any limitation referred to in Clauses Error! Reference source not found. (Error!
Reference source not found.) to 28 (

14.10 Limitations on Guarantees

This guarantee does not apply to any liability to the extent that it would result in this
guarantee constituting unlawful financial assistance within the meaning of sections 678 or
679 of the Companies Act 2006 or any equivalent and applicable provisions under the laws
of the jurisdiction of incorporation of the relevant Guarantor.

14.11 Guarantee Limitations for German Guarantors

Subject to Clause 19.44 (Additional Guarantor limitations):

(a) in this Clause 19.11:

“Auditors’ Determination” shall have the meaning ascribed to that term in paragraph (e)
below.

“Enforcement Notice” shall have the meaning ascribed to that term in paragraph (d) below.

“German Guarantor” means any Guarantor incorporated in Germany as (x) a limited
liability company (Gesellschaft mit  beschrinkter  Haftung — GmbH or
Unternehmergesellschaft - UG) (each a “German GmbH Guarantor”) or (y) a limited
partnership (Kommanditgesellschaft) with a limited liability company as general partner (a
“German GmbH & Co. KG Guarantor”) in relation to whom a Lender intends to demand
payment under the guarantee set out in Clause Error! Reference source not found.
(Guarantee and indemnity).

“Guaranteed Obligor” shall have the meaning ascribed to that term in paragraph (b) below.

“Management Determination” shall have the meaning ascribed to that term in paragraph
(d) below.

“Net Assets” means the relevant company’s assets (Section 266 para.(2) A, B, C, D and E
German Commercial Code (Handelsgesetzbuch), less the aggregate of its liabilities (Section
266 para. (3) B (but disregarding any accruals (Riickstellungen) in respect of a potential
enforcement of the guarantee or any Transaction Security), C, D and E German Commercial
Code), the amount of profits (Gewinne) not available for distribution to its shareholders in
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accordance with section 268 para. 8 German Commercial Code and the amount of its stated
share capital (Stammkapital);

(b)

(©)

each Finance Party agrees not to enforce the guarantee and indemnity created
under this Agreement if and to the extent that this guarantee and indemnity
guarantees any liability of a Guarantor which is an affiliate of a German
Guarantor within the meaning of Section 15 of the German Stock Corporation
Act (Aktiengesetz) other than that German Guarantor’s wholly owned
Subsidiaries, (each such affiliate which is not a wholly owned Subsidiary a
“Guaranteed Obligor”) and if and to the extent that a payment under the
guarantee would cause that German Guarantor’s (or, in the case of a German
GmbH & Co. KG Guarantor, its general partners’) or any of its direct or indirect
holding companies’ (in the form of a German GmbH or GmbH & Co. KG and
only if it is not the Guaranteed Obligor) Net Assets (determined pursuant to
paragraphs (c), (d) and/or (e) below) to be reduced below zero (Begriindung
einer Unterbilanz), or further reduced if already below zero (Vertiefung einer
Unterbilanz);

for the purposes of the calculation of the Net Assets the following balance sheet
items shall be adjusted as follows:

(1) the amount of any increase of the stated share capital (Erhéhungen des
Stammkapitals) of the relevant German Guarantor (or, in the case of a
German GmbH & Co. KG Guarantor, of its general partner) after the
date hereof that has been effected without the prior written consent of
the Finance Parties to the increase and to the concurrent reduction of Net
Assets, shall be deducted from the stated share capital;

(i1) any liabilities incurred by the relevant German Guarantor owing to any
member of the Group or any other affiliated company (each an
“Affiliated Creditor”) which are subordinated by law or by contract to
any Indebtedness outstanding under any Senior Finance Document
(including, for the avoidance of doubt, obligations that would in an
insolvency be subordinated pursuant to Section 39 § 1 no. 5 or Section
39 § 2 of the German Insolvency Code (Insolvenzordnung)) unless a
waiver of the underlying payment claim of the relevant Affiliated
Creditor, the contribution of such payment claim to the capital reserves
of the relevant German Guarantor, and any other way of extinguishing
the loan would violate mandatory legal restrictions applicable to the
relevant Affiliated Creditor; and

(iii))  liabilities incurred by the relevant German Guarantor in negligent or
wilful violation of the Senior Finance Documents,

shall be disregarded;

(d)

the relevant German Guarantor shall deliver to a Finance Party, within 10
Business Days after receipt from the relevant Finance Party of a notice stating
that the Finance Party intends to demand payment under this guarantee (the
“Enforcement Notice”™), its up-to-date balance sheet, or in the case of a German
GmbH & Co. KG Guarantor its and its general partner’s balance sheet, together
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(h)

with a detailed calculation of the amount of its Net Assets taking into account
the adjustments set forth in paragraph (c) above (the “Management
Determination”). The Management Determination shall be prepared as of the
date of receipt of the Enforcement Notice;

following the relevant Finance Party’s receipt of the Management
Determination, upon request by that Finance Party (acting reasonably), the
relevant German Guarantor shall deliver to that Finance Party within 20
Business Days of such request its up-to-date balance sheet, or in the case of a
German GmbH & Co. KG Guarantor its and its general partner's balance sheet,
drawn-up by its auditor together with a detailed calculation of the amount of the
Net Assets taking into account the adjustments set forth in paragraph (c) above
(the “Auditors’ Determination”). Such balance sheet and Auditors’
Determination shall be prepared in accordance with generally accepted
accounting principles applicable from time to time in Germany (Grundsdtze
ordnungsmdpiger Buchfiihrung). The Auditors’ Determination shall be
prepared as of the date of receipt of the Enforcement Notice;

a Finance Party shall be entitled to demand payment under this guarantee in an
amount which would, in accordance with the Management Determination or, if
applicable and taking into account any previous enforcement in accordance with
the Management Determination, the Auditors’ Determination, not cause the
German Guarantor's Net Assets, or in the case of a German GmbH & Co. KG
Guarantor, its general partner’s Net Assets, to be reduced below zero or further
reduced if already below zero. If and to the extent that the Net Assets as
determined by the Auditors' Determination are lower than the amount enforced
(i) in accordance with the Management Determination or (ii) without regard to
the Management and/or Auditors’ Determination, that Finance Party shall repay
to the relevant German Guarantor (or in case of a German GmbH & Co. KG
Guarantor to its general partner) such excess enforcement proceeds;

in addition, each German Guarantor and, in the case of a German GmbH & Co.
KG Guarantor, also its general partner, shall within three months after receipt
of the Enforcement Notice realise, to the extent legally permitted and to the
extent necessary to fulfil the payment obligations of the Guaranteed Obligors
under the Senior Finance Documents, any and all of its assets which are not
required for the relevant German Guarantor's business (nicht betriebsnotwendig)
that are shown in the balance sheet with a book value (Buchwert) that is
substantially lower than the market value of the relevant assets if, as a result of
the enforcement of the guarantee, its Net Assets would be reduced below zero
or further reduced if already below zero; and

the restriction under paragraph (b) above shall not apply:

(1) to the extent that the guarantee guarantees (A) any monies that are on-
lent, actually disbursed to the relevant German Guarantor or any of its
Subsidiaries and not repaid or (B) any guarantees issued under this
Agreement for the benefit of the relevant German Guarantor or any of
its wholly owned Subsidiaries which are not returned;
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(i1) if the relevant German Guarantor (as dominated entity) is subject to a
domination and/or profit transfer agreement (Beherrschungs- und/oder
Gewinnabfiihrungsvertrag) (a “DPTA”) with the Guaranteed Obligor,
whether directly or indirectly through a chain of DPTAs between each
company and its shareholder (or in case of a German GmbH & Co. KG
Guarantor between its general partner and its shareholder) unless the
relevant German Guarantor demonstrates that the enforcement would
result in an annual loss of the relevant German Guarantor (or, in the case
of a GmbH & Co. KG as Guarantor, its general partner) which would
not be compensated for by a fully valuable (vollwertig) compensation
claim (Verlustausgleichsanspruch) pursuant to Section 302 of the
German Stock Corporation Act; or

(iii))  if and to extent the relevant German Guarantor has on the date of
enforcement of the guarantee a fully recoverable indemnity or claim for
refund (vollwertiger Gegenleistungs- oder Riickgewdhranspruch)
against its shareholder or the Guaranteed Obligor.

14.12 Guarantee Limitations for Norwegian Guarantors

Subject to Clause 19.44 (Additional Guarantor limitations):

(a)

(b)

the obligations and liabilities of any Guarantor incorporated in Norway (each a
“Norwegian Guarantor”) under this Agreement shall be limited to the extent
necessary to comply with the mandatory provisions of law applicable to it, and
shall not cover any indebtedness or liability which, if they did so extend, would
cause an infringement of (i) section 8-10 and/or section 8-7 cf. sections 1-3 and
1-4, or any of the other provisions in chapter 8 III, of the Norwegian Private
Limited Companies Act 1997 (the “Norwegian Companies Act”) regulating
unlawful financial assistance and other restrictions on a Norwegian limited
liability company’s ability to grant, inter alia, security and guarantees in favour
of other group companies, and (ii) section 13-15, or any other provision in the
Norwegian Financial Undertakings Act 2015 (the “Norwegian Financial
Undertakings Act”) and/or the Norwegian Financial Undertakings Regulation
2016 (the “Norwegian Financial Undertakings Regulation”), regulating the
business of financial undertakings incorporated in Norway, including
restrictions for such undertakings to provide security. It is understood and
agreed that the liability of any Norwegian Guarantor only applies to the extent
permitted by the above-mentioned provisions of the Norwegian Companies Act,
the Norwegian Financial Undertakings Act and the Norwegian Financial
Undertakings Regulation. Under no circumstances shall the obligations and
liabilities of any Norwegian Guarantor cover the debt and/or other liabilities
incurred in respect of the purchase of the shares in such Norwegian Guarantor
or the shares in any of such Norwegian Guarantor’s Holding Companies other
than in compliance with section 8-10 of the Norwegian Companies Act; and

the obligations under this Agreement or any other Senior Finance Document of
any Norwegian Guarantor which is subject to a license and/or regulations by a
governmental authority shall not include any obligations or liabilities to the
extent they would be contrary to the applicable Norwegian law, regulations
and/or any other requirements applicable to it (in any licence or otherwise,

- 131 -



including any requirements or decisions from relevant Norwegian regulatory
authorities), and accordingly the obligations and liabilities of any such
Norwegian Guarantor under this Agreement or any other Senior Finance
Document shall only apply to the extent permitted by those provisions of the
applicable law and licenses, including any requirements and or decisions from
relevant Norwegian regulatory authorities.

14.13 Guarantee Limitations for Spanish Guarantors

Subject to Clause 19.44 (Additional Guarantor limitations):

(a) notwithstanding any contrary indication in this Agreement, the obligations of
any Guarantor incorporated under the laws of the Kingdom of Spain (a
“Spanish Guarantor”) under this Agreement shall be limited so as not to
breach the limitations on financial assistance:

(1) in article 150 of the Spanish Companies Law if that Spanish Guarantor
is a joint stock company (Sociedad Anonima); or

(i1) in article 143.2 of the Spanish Companies Law if that Spanish Guarantor
is a limited liability company (Sociedad de Responsabilidad Limitada);,
and

(b) furthermore, if a Spanish Guarantor is incorporated as a limited liability
company (Sociedad de Responsabilidad Limitada), such guarantees and
securities shall be limited (if applicable) in respect of any issuance of notes,
bonds or any other negotiable securities in accordance with article 401 of the
Spanish Companies Law.

14.14 Guarantee Limitations for Finnish Guarantors

Subject to Clause 19.44 (Additional Guarantor limitations), the obligations and liabilities of any
Guarantor incorporated in Finland under this Clause 19 shall be subject to and limited if, and only
to the extent, required by the mandatory provisions of the Finnish Companies Act (Finnish:
osakeyhtiolaki 624/2006), as amended or re-enacted from time to time) regulating (i) unlawful
financial assistance, as provided in Chapter 13, Section 10 of the Finnish Companies Act or (ii)
distribution of assets, as provided in Chapter 13, Section 1 of the Finnish Companies Act, or other
applicable mandatory provisions of Finnish corporate law.

14.15 Guarantee Limitations for Swedish Guarantors

Subject to Clause 19.44 (Additional Guarantor limitations): The obligations of any Guarantor
incorporated in Sweden in its capacity as such (each a “Swedish Guarantor”) under this Clause
19 shall, (a) in respect of any obligations or liabilities of other parties save for any wholly owned
Subsidiaries, be limited, if (and only if) required by the provisions of the Swedish Companies Act
(Sw. Aktiebolagslagen (2005:551)) relating to distribution of assets (Sw. vdrdedverforing)
(Chapter 17, Sections 1-4 (or its equivalent from time to time)), and (b) other than in relation to the
Company, the Original Borrower and [Midco], financial assistance (Chapter 21, Section 5 (or its
equivalent from time to time)), and it is understood that the obligations and liability of each Swedish
Guarantor under the Senior Finance Documents and this Clause 19 only applies, as applicable, and
to the extent permitted by the above-mentioned provisions of the Swedish Companies Act.

-132-



14.16 Guarantee Limitations for Polish Guarantors

Subject to Clause 19.44 (Additional Guarantor limitations), a Guarantor incorporated under the
laws of Poland being a limited liability company (spotka z ograniczong odpowiedzialnosciqg) (each,
a “Polish Guarantor”) shall not be obliged to make a payment under this Clause 19 (Guarantee
and Indemnity) in the event and only in part in which such payment would result in:

(a) the assets of the relevant Polish Guarantor being reduced to an amount that is
not sufficient to cover in full its share capital pursuant to Article 189 §2 of the
Polish Commercial Companies Code and/or

(b) a breach of the restrictions on the return to the shareholder(s) of the
contributions (wktad) to cover the share capital pursuant to Article 189 § 1 of
the Polish Commercial Companies Code,

provided that no party to this Agreement makes any statement on whether it considers that Article
189 of the Polish Commercial Companies Code would in fact limit the liability and/or the Polish
Guarantor’s payment obligations under Clause 19 (Guarantee and Indemnity).

For avoidance of doubt, the Polish Guarantor withholding a payment in accordance with paragraphs
(a) and/or (b) above shall make the required payment as soon as the circumstances which led to it
withholding the payment have ceased to exist.

14.17 Limitations for Swiss Guarantors

Subject to Clause 19.44 (Additional Guarantor limitations):

(a) If and to the extent a Guarantor incorporated in Switzerland (each a “Swiss
Guarantor”) becomes liable under this Agreement or any other Senior Finance
Document for obligations of any other Obligor (other than the wholly owned
direct or indirect subsidiaries of such Swiss Guarantor) (the “Restricted
Obligations”) and if complying with such obligations would constitute a
repayment of capital (Einlageriickgewdhr), a violation of the legally protected
reserves (gesetzlich geschiitzte Reserven) or the payment of a (constructive)
dividend ((verdeckte) Gewinnausschiittung) by such Swiss Guarantor, a
(constructive) repayment of statutory capital reserves (Riickzahlung der
gesetzlichen Kapitalreserve) or would otherwise be restricted under Swiss law
and practice then applicable, such Swiss Guarantor’s aggregate liability for
Restricted Obligations shall not exceed the amount of the relevant Swiss
Guarantor’s freely disposable equity at the time it becomes liable including,
without limitation, any statutory reserves which can be transferred into
unrestricted, distributable reserves, in accordance with Swiss law (the “Freely
Disposable Amount”).

(b) This limitation shall only apply to the extent it is a requirement under applicable
law at the time the relevant Swiss Guarantor is required to perform Restricted
Obligations under this Agreement or any other Senior Finance Document. Such
limitation shall not free the relevant Swiss Guarantor from its obligations in
excess of the Freely Disposable Amount, but merely postpone the performance
date thereof until such times when the relevant Swiss Guarantor has again freely
disposable equity.
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(©)

(d)

(e)

If the enforcement of the obligations of the relevant Swiss Guarantor under this
Agreement or any other Senior Finance Document would be limited due to the
effects referred to in this Clause 19.1745.17, the relevant Swiss Guarantor shall
further, to the extent permitted by applicable law and Swiss accounting
standards and upon request by the Security Agent, (i) write up or sell any of its
assets that are shown in its balance sheet with a book value that is significantly
lower than the market value of the assets, in case of sale, however, only if such
assets are not necessary for the relevant Swiss Guarantor’s business (nicht
betriebsnotwendig) and (ii) reduce its share capital to the minimum allowed
under then applicable law, provided that such steps are permitted under the
Senior Finance Documents.

If the enforcement of the obligations of the relevant Swiss Guarantor under this
Agreement or any other Senior Finance Document would be limited due to the
effects referred to in this Clause 19.17, the relevant Swiss Guarantor and any
holding company of the relevant Swiss Guarantor which is a party to a Senior
Finance Document shall procure that the relevant Swiss Guarantor will take and
will cause to be taken all and any action as soon as reasonably practicable but
in any event within 30 Business Days from the request of the Security Agent,
including, without limitation, (i) the passing of any shareholders’ resolutions to
approve any payment or other performance under this Agreement or any other
Senior Finance Documents, (i) the provision of an audited interim balance sheet,
(iii) the provision of a determination by the relevant Swiss Guarantor of the
Freely Disposable Amount based on such audited interim balance sheet, (iv) the
provision of a confirmation from the auditors of the relevant Swiss Guarantor
that a payment of the relevant Swiss Guarantor under this Agreement or any
other Senior Finance Documents in an amount corresponding to the Freely
Disposable Amount is in compliance with the provisions of Swiss corporate law
which are aimed at protecting the share capital and legal reserves, and (v) the
obtaining of any other confirmations which may be required as a matter of Swiss
mandatory law in force at the time the relevant Swiss Guarantor is required to
make a payment or perform other obligations under this Agreement or any other
Senior Finance Document, in order to allow a prompt payment in relation to
Restricted Obligations with a minimum of limitations.

If so required under applicable law (including tax treaties) at the time it is
required to make a payment under this Agreement or any other Senior Finance
Document, the relevant Swiss Guarantor:

(1) shall use its best efforts to ensure that such payments can be made
without deduction of Swiss withholding tax, or with deduction of Swiss
withholding tax at a reduced rate, by discharging the liability to such tax
by notification pursuant to applicable law (including tax treaties) rather
than payment of the tax;

(i1) shall deduct the Swiss withholding tax at such rate (being 35% on the
Second Amendment Effective Date) as in force from time to time if the
notification procedure pursuant to sub-paragraph (a) above does not
apply; or shall deduct the Swiss withholding tax at the reduced rate
resulting after discharge of part of such tax by notification if the
notification procedure pursuant to sub-paragraph (a) applies for a part of
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(2

the Swiss withholding tax only; and shall pay within the time allowed
any such taxes deducted to the Swiss Federal Tax Administration; and

(iii))  shall promptly notify the Security Agent that such notification or, as the
case may be, deduction has been made, and provide the Security Agent
with evidence that such a notification of the Swiss Federal Tax
Administration has been made or, as the case may be, such taxes
deducted have been paid to the Swiss Federal Tax Administration.

In the case of a deduction of Swiss withholding tax, the relevant Swiss
Guarantor shall use its best efforts to ensure that any person that is entitled to a
full or partial refund of the Swiss withholding tax deducted from such payment
under this Agreement or any other Senior Finance Document, will, as soon as
possible after such deduction:

) request a refund of the Swiss withholding tax under applicable law
(including tax treaties), and

(i)  pay to the Security Agent upon receipt any amount so refunded.

To the extent the relevant Swiss Guarantor is required to deduct Swiss
withholding tax pursuant to this Agreement or any other Senior Finance
Document, and if the Freely Disposable Amount is not fully utilised, the
relevant Swiss Guarantor will be required to pay an additional amount so that
after making any required deduction of Swiss withholding tax the aggregate net
amount paid to the Security Agent is equal to the amount which would have
been paid if no deduction of Swiss withholding tax had been required, provided
that the aggregate amount paid (including the additional amount) shall in any
event be limited to the Freely Disposable Amount.

14.18 Guarantee Limitations for Irish Guarantors

Subject to Clause 19.44 (Additional Guarantor limitations), the guarantee under this Clause 19
does not apply to any liability of any Guarantor incorporated or established in Ireland to the extent
that it would result in this guarantee (i) constituting unlawful financial assistance within the
meaning of section 82 of the Irish Companies Act or (ii) constituting a breach of section 239 of the
Irish Companies Act.

14.19 Guarantee Limitations on Italian Guarantors

(2)

To ensure compliance with Italian law, the guarantee obligations of each Italian
Guarantor under this Clause 19 in respect of the obligations of any Obligor
which is not a subsidiary pursuant to article 2359 of the Italian Civil Code of
such Italian Guarantor shall not exceed, at any time:

(1) the aggregate principal amount of any intercompany loans or other
financial support (other than equity contribution, howsoever described)
advanced to such Italian Guarantor (or any of its direct or indirect
subsidiaries pursuant to article 2359 paragraph 1, numbers 1 and/or 2 of
the Italian Civil Code) by any Obligor outstanding at the time of the
enforcement of the guarantee,
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(b)

(©)

(d)

(i1) less the aggregate amount (if any) that, as at the time of the enforcement
of the guarantee provided for under this Agreement, such Italian
Guarantor has already paid, as a result of a demand under a guarantee
granted pursuant to the Senior Finance Documents,

provided that, in order to comply with the provisions of Italian law in relation
to financial assistance (including, without limitation article 2358 and/or article
2474, as the case may be, of the Italian Civil Code), the guarantee obligations
and liabilities of an Italian Guarantor under this Agreement will not include
any obligations or liability of any Obligor (x) in respect of any debt or
utilisation incurred to finance and/or refinance, either directly or indirectly, the
acquisition and/or subscription of the Italian Guarantor’s own shares/quotas or
those of a direct or an indirect parent of such Italian Guarantor and/or the
payment of any fees, costs and expenses, stamp, registration or other taxes in
connection therewith; (y) incurred by any Obligor under any guarantee under
any Senior Finance Document in respect of the obligations referred to in item
(x) above; (z) which is otherwise in breach of the applicable provisions of
Italian law (including, without limitation, articles 2358 and/or 2474, as the
case may be, of the Italian Civil Code).

Notwithstanding any provisions to the contrary in the Senior Finance
Documents, including, but not limited, to Clause 19.8 (Deferral of Guarantors’
rights), each Italian Guarantor shall be entitled to set-off its obligations relating
to a loan and/or financial support received by any Obligor against the claims of
recourse or subrogation (“regresso” or “surrogazione’) against that Obligor
arising as a result of any payment of the obligations of that Obligor made by
that Italian Guarantor under this Clause 19. Notwithstanding any provision of
any Senior Finance Document to the contrary, no Italian Guarantor shall be
liable as a Guarantor under this Agreement in relation to the obligations of any
Obligor, which is not a subsidiary (pursuant to article 2359, paragraph 1,
numbers 1 and/or 2, of the Italian Civil Code) of such Italian Guarantor, in
respect of any amounts owed under any Senior Finance Document in excess of
an amount equal to the amount that such Italian Guarantor is entitled to (and
actually can) set-off against its claims of recourse or subrogation (regresso or
surrogazione) arising as a result of any payment made by such Italian Guarantor
under the guarantee given pursuant to this Clause 19 (the “Set-Off Right”), it
remaining understood that any provision establishing a deferral of Guarantors’
rights in any Senior Finance Documents, including in this Agreement, shall not
prejudice, and will not apply to, the Set-Off Right.

The obligations of each Italian Guarantor as guarantor and/or security provider
under any Senior Finance Document shall not be deemed cumulative with any
other obligation of such Italian Guarantor as guarantor and/or security provider
and shall be considered without duplication (and to this end the amount of the
intercompany loans or other items constituting intercompany financial
indebtedness when taken as a basis for the computation of the relevant
guaranteed and/or secured obligations will be counted once only).

Notwithstanding any provision to the contrary herein and/or in any Senior

Finance Documents, at no time shall any Italian Guarantor be required to be
liable and/or guarantee the performance of obligations in violation of Italian
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(®

mandatory rules. In this respect, the obligations of any Italian Guarantor under
this Clause 19 shall not include and shall not extend to, infer alia: (i) any interest
qualifying as usurious pursuant to any Italian applicable law and/or regulation;
and (ii) any interest exceeding thresholds of the interests rate permitted under
Italian Law No. 108 of 7 March 1996, as amended (i.e., the Italian Usury Law)
and/or in any case on overdue amounts compounded in violation of the any
Italian applicable law and/or regulation (including, without limitation, article
1283 of the Italian Civil Code and article 120 of Italian Legislative Decree No.
385 of 1 September 1993 and the relevant implementing regulations, each as
amended).

If and to the extent that a payment of an Italian Guarantor in fulfilling any
guarantee obligations under any Senior Finance Document were, at the time
payment is due, under Italian law and practice, not be permitted, including if
and to the extent that such Italian Guarantor guarantees obligations other than
its obligations and/or of one of its subsidiaries pursuant to article 2359,
paragraph 1, numbers 1 and/or 2, of the Italian Civil Code, then such obligations
and payment amount shall from time to time be limited to the amount permitted
to be paid in accordance with the Italian law (including, without limitations,
articles 2358 and 2474 of the Italian Civil Code, as appropriate).

Without prejudice to the paragraphs above, in any event, pursuant to article
1938 of the Italian Civil Code and notwithstanding any other provisions set out
in any Debt Document (as defined under the Intercreditor Agreement), any Note
Documents and/or this Agreement and/or any related document, the maximum
amount that an [talian Guarantor may be required to pay in respect of its
obligations as Guarantor under any Debt Document (as defined under the
Intercreditor Agreement), any Note Documents and/or this Agreement and/or
any related document, shall not exceed the maximum aggregate amount of Euro
131,000,000.00.

14.20 Guarantee Limitations for Czech Guarantors

(2)

(b)

Subject to Clause 19.44 (Additional Guarantor limitations), the obligations of
any Guarantor incorporated under Czech law (a “Czech Guarantor”) pursuant
to this Clause 19 (Guarantee and indemnity) shall not include any liability or
obligation to the extent to which it would result in such guarantee and/or
indemnity constituting unlawful financial assistance within the meaning of
Sections 41, 200 and/or 311 to 315 of the Czech Business Corporations Act.

The obligations and liabilities of a Czech Guarantor under the guarantee

pursuant to this Clause 19 shall be limited to an amount equal to the limitation
amount (the “Czech Limitation Amount”), being:

G
Czech Limitation Amount :6 X A

where:

(1) “A” means the net book value of all assets of that Czech Guarantor
recorded in its latest annual unconsolidated financial statements
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(©)

(i)

(iif)

available to the Facility Agent or, if they are more up to date and
supplied to the Facility Agent within fifteen (15) Business Days
following its request and if the Facility Agent, acting in its sole
discretion, has no reason to doubt the accuracy thereof, its latest interim
unconsolidated financial statements available to the Facility Agent;

“G” means the aggregate amount of all obligations guaranteed by that
Czech Guarantor under this Agreement had the Czech Limitation
Amount not been applied, provided that where such amount is not
denominated in Czech koruna, it shall be converted into Czech koruna
at the exchange rate published on the official website of the Czech
National Bank (in Czech Ceskd ndrodni banka) on the date falling one
Business Day prior to the date on which the relevant Finance Party
dispatched a demand for performance under this Clause 19 to that Czech
Guarantor; and

“0” means all liabilities of that Czech Guarantor recorded in its latest
annual unconsolidated financial statements available to the Facility
Agent or, if they are more up to date and supplied to the Facility Agent
within fifteen (15) Business Days following its request and if the Facility
Agent, acting in its sole discretion, has no reason to doubt the accuracy
thereof, its latest interim unconsolidated financial statements. The term
“liabilities” shall have the meaning attached to it under the accounting
standards applicable to that Czech Guarantor but, notwithstanding the
foregoing, shall at all times:

(A)  exclude financial obligations vis-a-vis any other member of the
Group;

(B)  exclude equity capital (in Czech vlastni kapital);

(C)  include the “G” amount calculated using the definition set out
above; and

(D)  include all obligations guaranteed or secured by a security right
in rem by that Czech Guarantor under any agreement or
otherwise.

For the avoidance of doubt, any identical obligations of that Czech
Guarantor will only be included in the “O” amount once. The term “net
book value” used for the purpose of the calculation of the Czech
Limitation Amount means the book value reduced by corrections and
provisions (in Czech opravné polozky a opravky (korekce)) as set out
in decree no. 500/2002 Coll., as amended (the “Decree”),
implementing Act No. 563/1991 Coll., on Accountancy, as amended or
in any other legislation which may supersede the Decree in the future.

The agreement contained in paragraph (b) above shall be conditional on no
declaration of insolvency (in Czech rozhodnuti o upadku) having been passed
in relation to the relevant Czech Guarantor or any of its assets in insolvency
proceedings conducted in the Czech Republic or other similar steps having been
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taken in similar proceedings conducted in another jurisdiction involving pro rata
payment of general creditors’ claims (the “Declaration of Insolvency’). Upon
a Declaration of Insolvency the agreement contained in paragraph (b) above
shall cease to apply.

14.21 Guarantee Limitations for Slovak Guarantors

(a)

(b)

Subject to Clause 19.44 (Additional Guarantor limitations), the obligations and
liabilities of any Guarantor incorporated under Slovak law (the “Slovak
Guarantor”) pursuant to this Clause 19 (Guarantee and indemnity) shall not
include any liability or obligation to the extent to which it would result in such
guarantee and/or indemnity constituting unlawful financial assistance within the
meaning of Sections 161e of the Slovak Commercial Code.

The obligations and liabilities of the Slovak Guarantor under the guarantee
pursuant to this Clause 19 shall be limited to an amount equal to the limitation
amount (the “Slovak Limitation Amount”), being:

G
Slovak Limitation Amount :6 X A

where:

) “A” means the net book value of all assets of the Slovak Guarantor
recorded in its latest annual unconsolidated financial statements
available to the Facility Agent or, if they are more up to date and
supplied or otherwise available to the Facility Agent and if the Facility
Agent, acting in its sole discretion, has no reason to doubt the accuracy
thereof, its latest interim unconsolidated financial statements available
to the Facility Agent;

(i1) “G” means the aggregate amount of all obligations guaranteed by the
Slovak Guarantor under this Agreement had the Slovak Limitation
Amount not been applied, provided that where such amount is not
denominated in EUR, such amount shall be expressed in its equivalent
in EUR on the date falling one Business Day prior to the date on which
the Facility Agent dispatched a demand for performance under this
Clause 19 to the Slovak Guarantor; and

(iii))  “O” means all liabilities of the Slovak Guarantor recorded in its latest
annual unconsolidated financial statements available to the Facility
Agent or, if they are more up to date and supplied or otherwise available
to the Facility Agent and if the Facility Agent, acting in its sole
discretion, has no reason to doubt the accuracy thereof, its latest interim
unconsolidated financial statements.

(iv)  The term “liabilities” shall have the meaning attached to it under the
accounting standards applicable to the Slovak Guarantor but,
notwithstanding the foregoing, shall at all times:
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(A)  exclude equity capital (in Slovak: viastné imanie) of the Slovak
Guarantor;

(B)  exclude any subordinated liabilities under Section 408a of the
Slovak Commercial Code, and any liabilities vis- a-vis any other
member of the Group;

(C)  include the “G” amount calculated using the definition set out
above; and

(D) include all obligations guaranteed or secured by the Slovak
Guarantor under any agreement or otherwise.

For the avoidance of doubt, any identical obligations of the Slovak
Guarantor will only be included in the “O” amount once.

The term “net book value” used for the purpose of the calculation of
the Slovak Limitation Amount means the book value reduced by (i)
corrections and provisions (in Slovak: opravné polozky a opravky
(korekcie)) as set out in decree of the Ministry of Finance of the Slovak
Republic dated 16 December 2002 no. 4/2003 published in the
Financial Bulletin (in Slovak: Financny spravodaj), as amended (the
Decree), implementing the Slovak Act No. 431/2002 Coll., on
Accounting, as amended, or in any other legislation which may
supersede or amend the Decree in the future and (ii) the deferred tax
assets.

(©) The agreement contained in paragraph (b) above shall be conditional on no
declaration of bankruptcy (in Slovak: vyhldsenie konkurzu) or approval of
restructuring (in Slovak: povolenie restrukturalizacie) having been passed in
relation to the relevant Slovak Guarantor in insolvency proceedings conducted
in the Slovak Republic or other similar steps having been taken in similar
proceedings conducted in another jurisdiction in relation to the relevant Slovak
Guarantor (to the extent that they are relevant and applicable) involving pro rata
payment of general creditors' claims (the “Declaration of Insolvency”). Upon
a Declaration of Insolvency the limitation by the Slovak Limitation Amount
contained in paragraph (b) above shall cease to apply.

Additional Guarantor limitations) (inclusive) or in any Accession Letter by which it
became a Guarantor.

19.13 Continuing guarantee

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

19.14 Reinstatement

If any payment by an Obligor or any discharge, release or arrangement given by a Finance
Party (whether in respect of the obligations of any Obligor or any security for those
obligations or otherwise) is made by a Finance Party in whole or in part on the basis of any
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payment, security or other disposition which is avoided or must be restored in insolvency,
liquidation, administration or otherwise, without limitation, then:

(@)

(b)

the liability of each Guarantor shall continue or be reinstated as if the
payment, discharge, release, arrangement, avoidance or reduction had not
occurred; and

each Finance Party shall be entitled to recover the value or amount of that
security or payment from the Obligor, as if the payment, discharge,
release, arrangement, avoidance or reduction had not occurred,

provided that the obligations of each Guarantor incorporated under the laws of Italy pursuant
to this Clause 19 will expire upon the earlier of:

(i)  the date on which all the Security created or expressed to be created in favour of the
Finance Parties have been released or discharged as provided for in the Transaction
Security Documents; or

(i)  if the relevant Guarantor ceases to be an Obligor pursuant to Clause 29.3 (Resignation
of an Obligor), the date of its resignation in accordance thereof.

19.15 Waiver of defences

The obligations of each Guarantor under this Clause 19 will not be affected by any act,
omission, matter or thing which, but for this Clause 19, would reduce, release or prejudice
any of its obligations under this Clause 19 (without limitation and whether or not known to
it or any Finance Party) including:

(a)

(b)

(©

(d)

(©

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

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

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

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

any amendment, novation, supplement, extension restatement (however
fundamental and whether or not more onerous) or replacement of a Senior
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 Senior Finance
Document or other document or security);
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(f)  any unenforceability, illegality or invalidity of any obligation of any
person under any Senior Finance Document or any other document or
security; or

(g) any insolvency or similar proceedings, in particular, but without limitation, the Parties
agree that, for the purposes of articles 399 and 627 of the Spanish Insolvency Law, the
obligations of each Guarantor incorporated under the laws of Spain under this
Agreement vis-a-vis each Secured Party pursuant to the obligations under this Clause
19 will not be affected in any way by any composition agreement (convenio de
acreedores) or restructuring plan (plan de reestructuracion) and shall remain exactly
within the terms stated herein irrespective of:

(i)  the fact that a Secured Party may vote in favour of the approval or ratification of
a composition agreement (convenio de acreedores) as a result of the insolvency
of any of the Obligors; or

(if)  the fact that a Secured Party may vote in favour of the approval or execution, or
homologation (homologacion) of an out-of-court workout (a plan de
reestructuracion) which may be entered into by any Obligor (in any case, prior
to the declaration of insolvency, whether voluntary or mandatory).

19.16 Guarantor intent

Without prejudice to the generality of Clause 19.15 (Waiver of defences) but subject to
Clauses Error! Reference source not found. (Error! Reference source not found.) to 28 (

27.10 Limitations on Guarantees

This guarantee does not apply to any liability to the extent that it would result in this
guarantee constituting unlawful financial assistance within the meaning of sections 678 or
679 of the Companies Act 2006 or any equivalent and applicable provisions under the laws
of the jurisdiction of incorporation of the relevant Guarantor.

27.11 Guarantee Limitations for German Guarantors

Subject to Clause 19.44 (Additional Guarantor limitations):

(a) in this Clause 19.11:

“Auditors’ Determination” shall have the meaning ascribed to that term in paragraph ()
below.

“Enforcement Notice” shall have the meaning ascribed to that term in paragraph (d) below.

“German Guarantor” means any Guarantor incorporated in Germany as (x) a limited
liability = company (Gesellschaft mit  beschrdnkter  Haftung — GmbH or
Unternehmergesellschaft - UG) (each a “German GmbH Guarantor”) or (y) a limited
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partnership (Kommanditgesellschaft) with a limited liability company as general partner (a
“German GmbH & Co. KG Guarantor”) in relation to whom a Lender intends to demand
payment under the guarantee set out in Clause Error! Reference source not found.
(Guarantee and indemnity).

“Guaranteed Obligor” shall have the meaning ascribed to that term in paragraph (b) below.

“Management Determination” shall have the meaning ascribed to that term in paragraph
(d) below.

“Net Assets” means the relevant company’s assets (Section 266 para.(2) A, B, C, D and E
German Commercial Code (Handelsgesetzbuch), less the aggregate of its liabilities (Section
266 para. (3) B (but disregarding any accruals (Riickstellungen) in respect of a potential
enforcement of the guarantee or any Transaction Security), C, D and E German Commercial
Code), the amount of profits (Gewinne) not available for distribution to its shareholders in
accordance with section 268 para. 8 German Commercial Code and the amount of its stated
share capital (Stammkapital);

(b) each Finance Party agrees not to enforce the guarantee and indemnity created
under this Agreement if and to the extent that this guarantee and indemnity
guarantees any liability of a Guarantor which is an affiliate of a German
Guarantor within the meaning of Section 15 of the German Stock Corporation
Act (Aktiengesetz) other than that German Guarantor’s wholly owned
Subsidiaries, (each such affiliate which is not a wholly owned Subsidiary a
“Guaranteed Obligor”) and if and to the extent that a payment under the
guarantee would cause that German Guarantor’s (or, in the case of a German
GmbH & Co. KG Guarantor, its general partners’) or any of its direct or indirect
holding companies’ (in the form of a German GmbH or GmbH & Co. KG and
only if it is not the Guaranteed Obligor) Net Assets (determined pursuant to
paragraphs (c), (d) and/or (e) below) to be reduced below zero (Begriindung
einer Unterbilanz), or further reduced if already below zero (Vertiefung einer
Unterbilanz);

(©) for the purposes of the calculation of the Net Assets the following balance sheet
items shall be adjusted as follows:

(1) the amount of any increase of the stated share capital (Eridhungen des
Stammkapitals) of the relevant German Guarantor (or, in the case of a
German GmbH & Co. KG Guarantor, of its general partner) after the
date hereof that has been effected without the prior written consent of
the Finance Parties to the increase and to the concurrent reduction of Net
Assets, shall be deducted from the stated share capital;

(i1) any liabilities incurred by the relevant German Guarantor owing to any
member of the Group or any other affiliated company (each an
“Affiliated Creditor’’) which are subordinated by law or by contract to
any Indebtedness outstanding under any Senior Finance Document
(including, for the avoidance of doubt, obligations that would in an
insolvency be subordinated pursuant to Section 39 § 1 no. 5 or Section
39 § 2 of the German Insolvency Code (Insolvenzordnung)) unless a
waiver of the underlying payment claim of the relevant Affiliated
Creditor, the contribution of such payment claim to the capital reserves
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of the relevant German Guarantor, and any other way of extinguishing
the loan would violate mandatory legal restrictions applicable to the
relevant Affiliated Creditor; and

(iii))  liabilities incurred by the relevant German Guarantor in negligent or
wilful violation of the Senior Finance Documents,

shall be disregarded;

(d)

(e)

(®

(2

the relevant German Guarantor shall deliver to a Finance Party, within 10
Business Days after receipt from the relevant Finance Party of a notice stating
that the Finance Party intends to demand payment under this guarantee (the
“Enforcement Notice™), its up-to-date balance sheet, or in the case of a German
GmbH & Co. KG Guarantor its and its general partner’s balance sheet, together
with a detailed calculation of the amount of its Net Assets taking into account
the adjustments set forth in paragraph (c) above (the “Management
Determination”). The Management Determination shall be prepared as of the
date of receipt of the Enforcement Notice;

following the relevant Finance Party’s receipt of the Management
Determination, upon request by that Finance Party (acting reasonably), the
relevant German Guarantor shall deliver to that Finance Party within 20
Business Days of such request its up-to-date balance sheet, or in the case of a
German GmbH & Co. KG Guarantor its and its general partner's balance sheet,
drawn-up by its auditor together with a detailed calculation of the amount of the
Net Assets taking into account the adjustments set forth in paragraph (c) above
(the “Auditors’ Determination”). Such balance sheet and Auditors’
Determination shall be prepared in accordance with generally accepted
accounting principles applicable from time to time in Germany (Grundsdtze
ordnungsmadpiger Buchfiihrung). The Auditors’ Determination shall be
prepared as of the date of receipt of the Enforcement Notice;

a Finance Party shall be entitled to demand payment under this guarantee in an
amount which would, in accordance with the Management Determination or, if
applicable and taking into account any previous enforcement in accordance with
the Management Determination, the Auditors’ Determination, not cause the
German Guarantor's Net Assets, or in the case of a German GmbH & Co. KG
Guarantor, its general partner’s Net Assets, to be reduced below zero or further
reduced if already below zero. If and to the extent that the Net Assets as
determined by the Auditors' Determination are lower than the amount enforced
(i) in accordance with the Management Determination or (ii) without regard to
the Management and/or Auditors’ Determination, that Finance Party shall repay
to the relevant German Guarantor (or in case of a German GmbH & Co. KG
Guarantor to its general partner) such excess enforcement proceeds;

in addition, each German Guarantor and, in the case of a German GmbH & Co.
KG Guarantor, also its general partner, shall within three months after receipt
of the Enforcement Notice realise, to the extent legally permitted and to the
extent necessary to fulfil the payment obligations of the Guaranteed Obligors
under the Senior Finance Documents, any and all of its assets which are not
required for the relevant German Guarantor's business (nicht betriebsnotwendig)
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(h)

that are shown in the balance sheet with a book value (Buchwert) that is
substantially lower than the market value of the relevant assets if, as a result of
the enforcement of the guarantee, its Net Assets would be reduced below zero
or further reduced if already below zero; and

the restriction under paragraph (b) above shall not apply:

(1) to the extent that the guarantee guarantees (A) any monies that are on-
lent, actually disbursed to the relevant German Guarantor or any of its
Subsidiaries and not repaid or (B) any guarantees issued under this
Agreement for the benefit of the relevant German Guarantor or any of
its wholly owned Subsidiaries which are not returned;

(i1) if the relevant German Guarantor (as dominated entity) is subject to a
domination and/or profit transfer agreement (Beherrschungs- und/oder
Gewinnabfiihrungsvertrag) (a “DPTA”) with the Guaranteed Obligor,
whether directly or indirectly through a chain of DPTAs between each
company and its shareholder (or in case of a German GmbH & Co. KG
Guarantor between its general partner and its shareholder) unless the
relevant German Guarantor demonstrates that the enforcement would
result in an annual loss of the relevant German Guarantor (or, in the case
of a GmbH & Co. KG as Guarantor, its general partner) which would
not be compensated for by a fully valuable (vollwertig) compensation
claim (Verlustausgleichsanspruch) pursuant to Section 302 of the
German Stock Corporation Act; or

(iii))  if and to extent the relevant German Guarantor has on the date of
enforcement of the guarantee a fully recoverable indemnity or claim for
refund (vollwertiger Gegenleistungs- oder Riickgewdhranspruch)
against its shareholder or the Guaranteed Obligor.

27.12 Guarantee Limitations for Norwegian Guarantors

Subject to Clause 19.44 (Additional Guarantor limitations):

(a)

the obligations and liabilities of any Guarantor incorporated in Norway (each a
“Norwegian Guarantor”) under this Agreement shall be limited to the extent
necessary to comply with the mandatory provisions of law applicable to it, and
shall not cover any indebtedness or liability which, if they did so extend, would
cause an infringement of (i) section 8-10 and/or section 8-7 cf. sections 1-3 and
1-4, or any of the other provisions in chapter 8 III, of the Norwegian Private
Limited Companies Act 1997 (the “Norwegian Companies Act”) regulating
unlawful financial assistance and other restrictions on a Norwegian limited
liability company’s ability to grant, inter alia, security and guarantees in favour
of other group companies, and (ii) section 13-15, or any other provision in the
Norwegian Financial Undertakings Act 2015 (the “Norwegian Financial
Undertakings Act”) and/or the Norwegian Financial Undertakings Regulation
2016 (the “Norwegian Financial Undertakings Regulation™), regulating the
business of financial undertakings incorporated in Norway, including
restrictions for such undertakings to provide security. It is understood and
agreed that the liability of any Norwegian Guarantor only applies to the extent
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(b)

permitted by the above-mentioned provisions of the Norwegian Companies Act,
the Norwegian Financial Undertakings Act and the Norwegian Financial
Undertakings Regulation. Under no circumstances shall the obligations and
liabilities of any Norwegian Guarantor cover the debt and/or other liabilities
incurred in respect of the purchase of the shares in such Norwegian Guarantor
or the shares in any of such Norwegian Guarantor’s Holding Companies other
than in compliance with section 8-10 of the Norwegian Companies Act; and

the obligations under this Agreement or any other Senior Finance Document of
any Norwegian Guarantor which is subject to a license and/or regulations by a
governmental authority shall not include any obligations or liabilities to the
extent they would be contrary to the applicable Norwegian law, regulations
and/or any other requirements applicable to it (in any licence or otherwise,
including any requirements or decisions from relevant Norwegian regulatory
authorities), and accordingly the obligations and liabilities of any such
Norwegian Guarantor under this Agreement or any other Senior Finance
Document shall only apply to the extent permitted by those provisions of the
applicable law and licenses, including any requirements and or decisions from
relevant Norwegian regulatory authorities.

27.13 Guarantee Limitations for Spanish Guarantors

Subject to Clause 19.44 (Additional Guarantor limitations):

(a)

(b)

notwithstanding any contrary indication in this Agreement, the obligations of
any Guarantor incorporated under the laws of the Kingdom of Spain (a
“Spanish Guarantor”) under this Agreement shall be limited so as not to
breach the limitations on financial assistance:

(1) in article 150 of the Spanish Companies Law if that Spanish Guarantor
is a joint stock company (Sociedad Anonima); or

(i1) in article 143.2 of the Spanish Companies Law if that Spanish Guarantor
is a limited liability company (Sociedad de Responsabilidad Limitada);
and

furthermore, if a Spanish Guarantor is incorporated as a limited liability
company (Sociedad de Responsabilidad Limitada), such guarantees and
securities shall be limited (if applicable) in respect of any issuance of notes,
bonds or any other negotiable securities in accordance with article 401 of the
Spanish Companies Law.

27.14 Guarantee Limitations for Finnish Guarantors

Subject to Clause 19.44 (Additional Guarantor limitations), the obligations and liabilities of any
Guarantor incorporated in Finland under this Clause 19 shall be subject to and limited if, and only
to the extent, required by the mandatory provisions of the Finnish Companies Act (Finnish:
osakeyhtiolaki 624/2006), as amended or re-enacted from time to time) regulating (i) unlawful
financial assistance, as provided in Chapter 13, Section 10 of the Finnish Companies Act or (ii)
distribution of assets, as provided in Chapter 13, Section 1 of the Finnish Companies Act, or other
applicable mandatory provisions of Finnish corporate law.
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27.15 Guarantee Limitations for Swedish Guarantors

Subject to Clause 19.44 (Additional Guarantor limitations): The obligations of any Guarantor
incorporated in Sweden in its capacity as such (each a “Swedish Guarantor”) under this Clause
19 shall, (a) in respect of any obligations or liabilities of other parties save for any wholly owned
Subsidiaries, be limited, if (and only if) required by the provisions of the Swedish Companies Act
(Sw. Aktiebolagslagen (2005:551)) relating to distribution of assets (Sw. vdrdedverforing)
(Chapter 17, Sections 1-4 (or its equivalent from time to time)), and (b) other than in relation to the
Company, the Original Borrower and [Midco], financial assistance (Chapter 21, Section 5 (or its
equivalent from time to time)), and it is understood that the obligations and liability of each Swedish
Guarantor under the Senior Finance Documents and this Clause 19 only applies, as applicable, and
to the extent permitted by the above-mentioned provisions of the Swedish Companies Act.

27.16 Guarantee Limitations for Polish Guarantors

Subject to Clause 19.44 (Additional Guarantor limitations), a Guarantor incorporated under the
laws of Poland being a limited liability company (spotka z ograniczong odpowiedzialnosciqg) (each,
a “Polish Guarantor”) shall not be obliged to make a payment under this Clause 19 (Guarantee
and Indemnity) in the event and only in part in which such payment would result in:

(a) the assets of the relevant Polish Guarantor being reduced to an amount that is
not sufficient to cover in full its share capital pursuant to Article 189 §2 of the
Polish Commercial Companies Code and/or

(b) a breach of the restrictions on the return to the shareholder(s) of the
contributions (wktad) to cover the share capital pursuant to Article 189 § 1 of
the Polish Commercial Companies Code,

provided that no party to this Agreement makes any statement on whether it considers that Article
189 of the Polish Commercial Companies Code would in fact limit the liability and/or the Polish
Guarantor’s payment obligations under Clause 19 (Guarantee and Indemnity).

For avoidance of doubt, the Polish Guarantor withholding a payment in accordance with paragraphs
(a) and/or (b) above shall make the required payment as soon as the circumstances which led to it
withholding the payment have ceased to exist.

27.17 Limitations for Swiss Guarantors

Subject to Clause 19.44 (Additional Guarantor limitations):

(a) If and to the extent a Guarantor incorporated in Switzerland (each a “Swiss
Guarantor”) becomes liable under this Agreement or any other Senior Finance
Document for obligations of any other Obligor (other than the wholly owned
direct or indirect subsidiaries of such Swiss Guarantor) (the “Restricted
Obligations”) and if complying with such obligations would constitute a
repayment of capital (Einlageriickgewdhr), a violation of the legally protected
reserves (gesetzlich geschiitzte Reserven) or the payment of a (constructive)
dividend ((verdeckte) Gewinnausschiittung) by such Swiss Guarantor, a
(constructive) repayment of statutory capital reserves (Riickzahlung der
gesetzlichen Kapitalreserve) or would otherwise be restricted under Swiss law
and practice then applicable, such Swiss Guarantor’s aggregate liability for
Restricted Obligations shall not exceed the amount of the relevant Swiss
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(b)

(©)

(d)

(e)

Guarantor’s freely disposable equity at the time it becomes liable including,
without limitation, any statutory reserves which can be transferred into
unrestricted, distributable reserves, in accordance with Swiss law (the “Freely
Disposable Amount”).

This limitation shall only apply to the extent it is a requirement under applicable
law at the time the relevant Swiss Guarantor is required to perform Restricted
Obligations under this Agreement or any other Senior Finance Document. Such
limitation shall not free the relevant Swiss Guarantor from its obligations in
excess of the Freely Disposable Amount, but merely postpone the performance
date thereof until such times when the relevant Swiss Guarantor has again freely
disposable equity.

If the enforcement of the obligations of the relevant Swiss Guarantor under this
Agreement or any other Senior Finance Document would be limited due to the
effects referred to in this Clause 19.1745.17, the relevant Swiss Guarantor shall
further, to the extent permitted by applicable law and Swiss accounting
standards and upon request by the Security Agent, (i) write up or sell any of its
assets that are shown in its balance sheet with a book value that is significantly
lower than the market value of the assets, in case of sale, however, only if such
assets are not necessary for the relevant Swiss Guarantor’s business (nicht
betriebsnotwendig) and (ii) reduce its share capital to the minimum allowed
under then applicable law, provided that such steps are permitted under the
Senior Finance Documents.

If the enforcement of the obligations of the relevant Swiss Guarantor under this
Agreement or any other Senior Finance Document would be limited due to the
effects referred to in this Clause 19.17, the relevant Swiss Guarantor and any
holding company of the relevant Swiss Guarantor which is a party to a Senior
Finance Document shall procure that the relevant Swiss Guarantor will take and
will cause to be taken all and any action as soon as reasonably practicable but
in any event within 30 Business Days from the request of the Security Agent,
including, without limitation, (i) the passing of any shareholders’ resolutions to
approve any payment or other performance under this Agreement or any other
Senior Finance Documents, (ii) the provision of an audited interim balance sheet,
(iii) the provision of a determination by the relevant Swiss Guarantor of the
Freely Disposable Amount based on such audited interim balance sheet, (iv) the
provision of a confirmation from the auditors of the relevant Swiss Guarantor
that a payment of the relevant Swiss Guarantor under this Agreement or any
other Senior Finance Documents in an amount corresponding to the Freely
Disposable Amount is in compliance with the provisions of Swiss corporate law
which are aimed at protecting the share capital and legal reserves, and (v) the
obtaining of any other confirmations which may be required as a matter of Swiss
mandatory law in force at the time the relevant Swiss Guarantor is required to
make a payment or perform other obligations under this Agreement or any other
Senior Finance Document, in order to allow a prompt payment in relation to
Restricted Obligations with a minimum of limitations.

If so required under applicable law (including tax treaties) at the time it is

required to make a payment under this Agreement or any other Senior Finance
Document, the relevant Swiss Guarantor:
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(®

(2

(1) shall use its best efforts to ensure that such payments can be made
without deduction of Swiss withholding tax, or with deduction of Swiss
withholding tax at a reduced rate, by discharging the liability to such tax
by notification pursuant to applicable law (including tax treaties) rather
than payment of the tax;

(i1) shall deduct the Swiss withholding tax at such rate (being 35% on the
Second Amendment Effective Date) as in force from time to time if the
notification procedure pursuant to sub-paragraph (a) above does not
apply; or shall deduct the Swiss withholding tax at the reduced rate
resulting after discharge of part of such tax by notification if the
notification procedure pursuant to sub-paragraph (a) applies for a part of
the Swiss withholding tax only; and shall pay within the time allowed
any such taxes deducted to the Swiss Federal Tax Administration; and

(iii))  shall promptly notify the Security Agent that such notification or, as the
case may be, deduction has been made, and provide the Security Agent
with evidence that such a notification of the Swiss Federal Tax
Administration has been made or, as the case may be, such taxes
deducted have been paid to the Swiss Federal Tax Administration.

In the case of a deduction of Swiss withholding tax, the relevant Swiss
Guarantor shall use its best efforts to ensure that any person that is entitled to a
full or partial refund of the Swiss withholding tax deducted from such payment
under this Agreement or any other Senior Finance Document, will, as soon as
possible after such deduction:

(1) request a refund of the Swiss withholding tax under applicable law
(including tax treaties), and

(i)  pay to the Security Agent upon receipt any amount so refunded.

To the extent the relevant Swiss Guarantor is required to deduct Swiss
withholding tax pursuant to this Agreement or any other Senior Finance
Document, and if the Freely Disposable Amount is not fully utilised, the
relevant Swiss Guarantor will be required to pay an additional amount so that
after making any required deduction of Swiss withholding tax the aggregate net
amount paid to the Security Agent is equal to the amount which would have
been paid if no deduction of Swiss withholding tax had been required, provided
that the aggregate amount paid (including the additional amount) shall in any
event be limited to the Freely Disposable Amount.

27.18 Guarantee Limitations for Irish Guarantors

Subject to Clause 19.44 (Additional Guarantor limitations), the guarantee under this Clause 19
does not apply to any liability of any Guarantor incorporated or established in Ireland to the extent
that it would result in this guarantee (i) constituting unlawful financial assistance within the
meaning of section 82 of the Irish Companies Act or (ii) constituting a breach of section 239 of the
Irish Companies Act.

27.19 Guarantee Limitations on Italian Guarantors
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(a)

(b)

To ensure compliance with Italian law, the guarantee obligations of each Italian
Guarantor under this Clause 19 in respect of the obligations of any Obligor
which is not a subsidiary pursuant to article 2359 of the Italian Civil Code of
such Italian Guarantor shall not exceed, at any time:

(1) the aggregate principal amount of any intercompany loans or other
financial support (other than equity contribution, howsoever described)
advanced to such Italian Guarantor (or any of its direct or indirect
subsidiaries pursuant to article 2359 paragraph 1, numbers 1 and/or 2 of
the Italian Civil Code) by any Obligor outstanding at the time of the
enforcement of the guarantee,

(i1) less the aggregate amount (if any) that, as at the time of the enforcement
of the guarantee provided for under this Agreement, such Italian
Guarantor has already paid, as a result of a demand under a guarantee
granted pursuant to the Senior Finance Documents,

provided that, in order to comply with the provisions of Italian law in relation
to financial assistance (including, without limitation article 2358 and/or article
2474, as the case may be, of the Italian Civil Code), the guarantee obligations
and liabilities of an Italian Guarantor under this Agreement will not include
any obligations or liability of any Obligor (x) in respect of any debt or
utilisation incurred to finance and/or refinance, either directly or indirectly, the
acquisition and/or subscription of the Italian Guarantor’s own shares/quotas or
those of a direct or an indirect parent of such Italian Guarantor and/or the
payment of any fees, costs and expenses, stamp, registration or other taxes in
connection therewith; (y) incurred by any Obligor under any guarantee under
any Senior Finance Document in respect of the obligations referred to in item
(x) above; (z) which is otherwise in breach of the applicable provisions of
Italian law (including, without limitation, articles 2358 and/or 2474, as the
case may be, of the Italian Civil Code).

Notwithstanding any provisions to the contrary in the Senior Finance
Documents, including, but not limited, to Clause 19.8 (Deferral of Guarantors’
rights), each Italian Guarantor shall be entitled to set-off its obligations relating
to a loan and/or financial support received by any Obligor against the claims of
recourse or subrogation (“regresso” or “surrogazione’) against that Obligor
arising as a result of any payment of the obligations of that Obligor made by
that Italian Guarantor under this Clause 19. Notwithstanding any provision of
any Senior Finance Document to the contrary, no Italian Guarantor shall be
liable as a Guarantor under this Agreement in relation to the obligations of any
Obligor, which is not a subsidiary (pursuant to article 2359, paragraph 1,
numbers 1 and/or 2, of the Italian Civil Code) of such Italian Guarantor, in
respect of any amounts owed under any Senior Finance Document in excess of
an amount equal to the amount that such Italian Guarantor is entitled to (and
actually can) set-off against its claims of recourse or subrogation (regresso or
surrogazione) arising as a result of any payment made by such Italian Guarantor
under the guarantee given pursuant to this Clause 19 (the “Set-Off Right”), it
remaining understood that any provision establishing a deferral of Guarantors’
rights in any Senior Finance Documents, including in this Agreement, shall not
prejudice, and will not apply to, the Set-Off Right.
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(©)

(d)

(e)

9]

The obligations of each Italian Guarantor as guarantor and/or security provider
under any Senior Finance Document shall not be deemed cumulative with any
other obligation of such Italian Guarantor as guarantor and/or security provider
and shall be considered without duplication (and to this end the amount of the
intercompany loans or other items constituting intercompany financial
indebtedness when taken as a basis for the computation of the relevant
guaranteed and/or secured obligations will be counted once only).

Notwithstanding any provision to the contrary herein and/or in any Senior
Finance Documents, at no time shall any Italian Guarantor be required to be
liable and/or guarantee the performance of obligations in violation of Italian
mandatory rules. In this respect, the obligations of any Italian Guarantor under
this Clause 19 shall not include and shall not extend to, infer alia: (i) any interest
qualifying as usurious pursuant to any Italian applicable law and/or regulation;
and (ii) any interest exceeding thresholds of the interests rate permitted under
Italian Law No. 108 of 7 March 1996, as amended (i.e., the Italian Usury Law)
and/or in any case on overdue amounts compounded in violation of the any
Italian applicable law and/or regulation (including, without limitation, article
1283 of the Italian Civil Code and article 120 of Italian Legislative Decree No.
385 of 1 September 1993 and the relevant implementing regulations, each as
amended).

If and to the extent that a payment of an Italian Guarantor in fulfilling any
guarantee obligations under any Senior Finance Document were, at the time
payment is due, under Italian law and practice, not be permitted, including if
and to the extent that such Italian Guarantor guarantees obligations other than
its obligations and/or of one of its subsidiaries pursuant to article 2359,
paragraph 1, numbers 1 and/or 2, of the Italian Civil Code, then such obligations
and payment amount shall from time to time be limited to the amount permitted
to be paid in accordance with the Italian law (including, without limitations,
articles 2358 and 2474 of the Italian Civil Code, as appropriate).

Without prejudice to the paragraphs above, in any event, pursuant to article
1938 of the Italian Civil Code and notwithstanding any other provisions set out
in any Debt Document (as defined under the Intercreditor Agreement), any Note
Documents and/or this Agreement and/or any related document, the maximum
amount that an Italian Guarantor may be required to pay in respect of its
obligations as Guarantor under any Debt Document (as defined under the
Intercreditor Agreement), any Note Documents and/or this Agreement and/or
any related document, shall not exceed the maximum aggregate amount of Euro
131,000,000.00.

27.20 Guarantee Limitations for Czech Guarantors

(2)

Subject to Clause 19.44 (Additional Guarantor limitations), the obligations of
any Guarantor incorporated under Czech law (a “Czech Guarantor”) pursuant
to this Clause 19 (Guarantee and indemnity) shall not include any liability or
obligation to the extent to which it would result in such guarantee and/or
indemnity constituting unlawful financial assistance within the meaning of
Sections 41, 200 and/or 311 to 315 of the Czech Business Corporations Act.

- 151 -



(b)

The obligations and liabilities of a Czech Guarantor under the guarantee
pursuant to this Clause 19 shall be limited to an amount equal to the limitation
amount (the “Czech Limitation Amount”), being:

where:

(ii)

(iif)

G
Czech Limitation Amount :6 X A

“A” means the net book value of all assets of that Czech Guarantor
recorded in its latest annual unconsolidated financial statements
available to the Facility Agent or, if they are more up to date and
supplied to the Facility Agent within fifteen (15) Business Days
following its request and if the Facility Agent, acting in its sole
discretion, has no reason to doubt the accuracy thereof, its latest interim
unconsolidated financial statements available to the Facility Agent;

“G” means the aggregate amount of all obligations guaranteed by that
Czech Guarantor under this Agreement had the Czech Limitation
Amount not been applied, provided that where such amount is not
denominated in Czech koruna, it shall be converted into Czech koruna
at the exchange rate published on the official website of the Czech
National Bank (in Czech Ceskd ndrodni banka) on the date falling one
Business Day prior to the date on which the relevant Finance Party
dispatched a demand for performance under this Clause 19 to that Czech
Guarantor; and

“0O” means all liabilities of that Czech Guarantor recorded in its latest
annual unconsolidated financial statements available to the Facility
Agent or, if they are more up to date and supplied to the Facility Agent
within fifteen (15) Business Days following its request and if the Facility
Agent, acting in its sole discretion, has no reason to doubt the accuracy
thereof, its latest interim unconsolidated financial statements. The term
“liabilities” shall have the meaning attached to it under the accounting
standards applicable to that Czech Guarantor but, notwithstanding the
foregoing, shall at all times:

(A)  exclude financial obligations vis-a-vis any other member of the
Group;

(B)  exclude equity capital (in Czech vlastni kapital);

(C)  include the “G” amount calculated using the definition set out
above; and

(D)  include all obligations guaranteed or secured by a security right
in rem by that Czech Guarantor under any agreement or
otherwise.

For the avoidance of doubt, any identical obligations of that Czech
Guarantor will only be included in the “O” amount once. The term “net
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(©)

book value” used for the purpose of the calculation of the Czech
Limitation Amount means the book value reduced by corrections and
provisions (in Czech opravné polozky a opravky (korekce)) as set out
in decree no. 500/2002 Coll., as amended (the “Decree”),
implementing Act No. 563/1991 Coll., on Accountancy, as amended or
in any other legislation which may supersede the Decree in the future.

The agreement contained in paragraph (b) above shall be conditional on no
declaration of insolvency (in Czech rozhodnuti o upadku) having been passed
in relation to the relevant Czech Guarantor or any of its assets in insolvency
proceedings conducted in the Czech Republic or other similar steps having been
taken in similar proceedings conducted in another jurisdiction involving pro rata
payment of general creditors’ claims (the “Declaration of Insolvency’). Upon
a Declaration of Insolvency the agreement contained in paragraph (b) above
shall cease to apply.

27.21 Guarantee Limitations for Slovak Guarantors

(a)

(b)

Subject to Clause 19.44 (Additional Guarantor limitations), the obligations and
liabilities of any Guarantor incorporated under Slovak law (the “Slovak
Guarantor”) pursuant to this Clause 19 (Guarantee and indemnity) shall not
include any liability or obligation to the extent to which it would result in such
guarantee and/or indemnity constituting unlawful financial assistance within the
meaning of Sections 161e of the Slovak Commercial Code.

The obligations and liabilities of the Slovak Guarantor under the guarantee
pursuant to this Clause 19 shall be limited to an amount equal to the limitation
amount (the “Slovak Limitation Amount”), being:

G
Slovak Limitation Amount :6 X A

where:

(1) “A” means the net book value of all assets of the Slovak Guarantor
recorded in its latest annual unconsolidated financial statements
available to the Facility Agent or, if they are more up to date and
supplied or otherwise available to the Facility Agent and if the Facility
Agent, acting in its sole discretion, has no reason to doubt the accuracy
thereof, its latest interim unconsolidated financial statements available
to the Facility Agent;

(i1) “G” means the aggregate amount of all obligations guaranteed by the
Slovak Guarantor under this Agreement had the Slovak Limitation
Amount not been applied, provided that where such amount is not
denominated in EUR, such amount shall be expressed in its equivalent
in EUR on the date falling one Business Day prior to the date on which
the Facility Agent dispatched a demand for performance under this
Clause 19 to the Slovak Guarantor; and
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(i)  “O” means all liabilities of the Slovak Guarantor recorded in its latest
annual unconsolidated financial statements available to the Facility
Agent or, if they are more up to date and supplied or otherwise available
to the Facility Agent and if the Facility Agent, acting in its sole
discretion, has no reason to doubt the accuracy thereof, its latest interim
unconsolidated financial statements.

(iv)  The term “liabilities” shall have the meaning attached to it under the
accounting standards applicable to the Slovak Guarantor but,
notwithstanding the foregoing, shall at all times:

(A)  exclude equity capital (in Slovak: viastné imanie) of the Slovak
Guarantor;

(B)  exclude any subordinated liabilities under Section 408a of the
Slovak Commercial Code, and any liabilities vis- a-vis any other
member of the Group;

(C)  include the “G” amount calculated using the definition set out
above; and

(D) include all obligations guaranteed or secured by the Slovak
Guarantor under any agreement or otherwise.

For the avoidance of doubt, any identical obligations of the Slovak
Guarantor will only be included in the “O” amount once.

The term “net book value” used for the purpose of the calculation of
the Slovak Limitation Amount means the book value reduced by (i)
corrections and provisions (in Slovak: opravné polozky a opravky
(korekcie)) as set out in decree of the Ministry of Finance of the Slovak
Republic dated 16 December 2002 no. 4/2003 published in the
Financial Bulletin (in Slovak: Financny spravodaj), as amended (the
Decree), implementing the Slovak Act No. 431/2002 Coll., on
Accounting, as amended, or in any other legislation which may
supersede or amend the Decree in the future and (ii) the deferred tax
assets.

(©) The agreement contained in paragraph (b) above shall be conditional on no
declaration of bankruptcy (in Slovak: vyhldsenie konkurzu) or approval of
restructuring (in Slovak: povolenie restrukturalizacie) having been passed in
relation to the relevant Slovak Guarantor in insolvency proceedings conducted
in the Slovak Republic or other similar steps having been taken in similar
proceedings conducted in another jurisdiction in relation to the relevant Slovak
Guarantor (to the extent that they are relevant and applicable) involving pro rata
payment of general creditors' claims (the “Declaration of Insolvency”). Upon
a Declaration of Insolvency the limitation by the Slovak Limitation Amount
contained in paragraph (b) above shall cease to apply.

Additional Guarantor limitations) (inclusive), each Guarantor expressly confirms that it
intends that this guarantee shall extend from time to time to any (however fundamental)
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variation, increase, extension or addition of or to any of the Senior Finance Documents and/or
any facility or amount made available under any of the Senior Finance Documents (including
pursuant to a Facility Change), including, without limitation, for the purposes of or in
connection with any of the following: acquisitions of any nature; increasing working capital;
enabling investor distributions to be made; carrying out restructurings; refinancing existing
facilities; refinancing any other indebtedness; making facilities available to new borrowers;
any other variation or extension of the purposes for which any such facility or amount might
be made available from time to time; and any fees, costs and/or expenses associated with any
of the foregoing.

19.28 Immediate recourse

Each Guarantor waives any right it may have of first requiring any Finance Party (or any
Security Agent or agent on its behalf) to proceed against or enforce any other rights or
security or claim payment from any person before claiming from that Guarantor under this
Clause 19. This waiver applies irrespective of any law or any provision of a Senior Finance
Document to the contrary.

19.29 Appropriations

Until all amounts which may be or become payable by the Obligors under or in connection
with the Senior Finance Documents have been irrevocably paid in full, each Finance Party
(or any Security Agent or agent on its behalf) may:

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

(b) hold in an interest-bearing suspense account any monies received from
any Guarantor or on account of any Guarantor’s liability under this Clause
19.

19.30 Deferral of Guarantor’s rights

(a)  Until all amounts which may be or become payable by the Obligors under
or in connection with the Senior Finance Documents have been
irrevocably paid in full and unless the Facility Agent otherwise directs or
as permitted by the Intercreditor Agreement, no Guarantor will exercise
any rights which it may have by reason of performance by it of its
obligations under the Senior Finance Documents or by reason of any
amount being payable, or liability arising, under this Clause 19:

(i)  to be indemnified by an Obligor;

(ii)  to claim any contribution from any other guarantor of any Obligor’s
obligations under the Senior Finance Documents;

(iii) 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 Senior Finance Documents or of any other guarantee or security
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taken pursuant to, or in connection with, the Senior Finance
Documents by any Finance Party;

(iv) 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 19.1 (Guarantee and Indemnity);

(v)  to exercise any right of set-off against any Obligor; and/or

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

(b) If a Guarantor receives any benefit, payment or distribution in relation to
such rights, it shall, other than to the extent such Guarantor is permitted to
retain such benefit, payment or distribution in accordance with the
Intercreditor Agreement, hold that benefit, payment or distribution to the
extent necessary to enable all amounts which may be or become payable
to the Finance Parties by the Obligors under or in connection with the
Senior Finance Documents to be repaid in full on trust (to the extent it is
able to do so in accordance with any law applicable to it) for the Finance
Parties and shall promptly pay or transfer the same to the Facility Agent
or as the Facility Agent may direct for application in accordance with
Clause 30 (Payment Mechanics).

(c) Further, each Guarantor (other than a Czech Guarantor and a Slovak
Guarantor) hereby irrevocably waives any and all rights of subrogation
which it may have and/or receive in relation to any other Guarantor and/or
the principal debtor of any payment obligations under the Senior Finance
Documents.

(d)  Withrespect to a Czech Guarantor or a Slovak Guarantor only, it is hereby
agreed that for so long as any payment obligations under the Senior
Finance Documents remain outstanding, any and all rights of subrogation
which it may have and/or receive in relation to any other Guarantor and/or
the principal debtor of any payment obligations under the Senior Finance
Documents shall be subordinated.

19.31 Additional security

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

19.32 Release of Guarantors right of contribution

If any Guarantor (a “Retiring Guarantor”) ceases to be a Guarantor in accordance with the
terms of the Senior Finance Documents, then on the date such Retiring Guarantor ceases to
be a Guarantor:

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

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

45.10 Limitations on Guarantees

This guarantee does not apply to any liability to the extent that it would result in this
guarantee constituting unlawful financial assistance within the meaning of sections 678 or
679 of the Companies Act 2006 or any equivalent and applicable provisions under the laws
of the jurisdiction of incorporation of the relevant Guarantor.

45.11 Guarantee Limitations for German Guarantors

Subject to Clause 19.44 (Additional Guarantor limitations):

(a) in this Clause 19.11:

“Auditors’ Determination” shall have the meaning ascribed to that term in paragraph ()
below.

“Enforcement Notice” shall have the meaning ascribed to that term in paragraph (d) below.

“German Guarantor” means any Guarantor incorporated in Germany as (x) a limited
liability = company (Gesellschaft mit  beschrinkter  Haftung — GmbH or
Unternehmergesellschaft - UG) (each a “German GmbH Guarantor”) or (y) a limited
partnership (Kommanditgesellschaft) with a limited liability company as general partner (a
“German GmbH & Co. KG Guarantor”) in relation to whom a Lender intends to demand
payment under the guarantee set out in Clause Error! Reference source not found.
(Guarantee and indemnity).

“Guaranteed Obligor” shall have the meaning ascribed to that term in paragraph (b) below.

“Management Determination” shall have the meaning ascribed to that term in paragraph
(d) below.

“Net Assets” means the relevant company’s assets (Section 266 para.(2) A, B, C, D and E
German Commercial Code (Handelsgesetzbuch), less the aggregate of its liabilities (Section
266 para. (3) B (but disregarding any accruals (Riickstellungen) in respect of a potential
enforcement of the guarantee or any Transaction Security), C, D and E German Commercial
Code), the amount of profits (Gewinne) not available for distribution to its shareholders in
accordance with section 268 para. 8 German Commercial Code and the amount of its stated
share capital (Stammkapital);

(b) each Finance Party agrees not to enforce the guarantee and indemnity created
under this Agreement if and to the extent that this guarantee and indemnity
guarantees any liability of a Guarantor which is an affiliate of a German
Guarantor within the meaning of Section 15 of the German Stock Corporation
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Act (Aktiengesetz) other than that German Guarantor’s wholly owned
Subsidiaries, (each such affiliate which is not a wholly owned Subsidiary a
“Guaranteed Obligor”) and if and to the extent that a payment under the
guarantee would cause that German Guarantor’s (or, in the case of a German
GmbH & Co. KG Guarantor, its general partners’) or any of its direct or indirect
holding companies’ (in the form of a German GmbH or GmbH & Co. KG and
only if it is not the Guaranteed Obligor) Net Assets (determined pursuant to
paragraphs (c), (d) and/or (e) below) to be reduced below zero (Begriindung
einer Unterbilanz), or further reduced if already below zero (Vertiefung einer
Unterbilanz);

(©) for the purposes of the calculation of the Net Assets the following balance sheet
items shall be adjusted as follows:

(1) the amount of any increase of the stated share capital (Eridhungen des
Stammkapitals) of the relevant German Guarantor (or, in the case of a
German GmbH & Co. KG Guarantor, of its general partner) after the
date hereof that has been effected without the prior written consent of
the Finance Parties to the increase and to the concurrent reduction of Net
Assets, shall be deducted from the stated share capital;

(i1) any liabilities incurred by the relevant German Guarantor owing to any
member of the Group or any other affiliated company (each an
“Affiliated Creditor”) which are subordinated by law or by contract to
any Indebtedness outstanding under any Senior Finance Document
(including, for the avoidance of doubt, obligations that would in an
insolvency be subordinated pursuant to Section 39 § 1 no. 5 or Section
39 § 2 of the German Insolvency Code (Insolvenzordnung)) unless a
waiver of the underlying payment claim of the relevant Affiliated
Creditor, the contribution of such payment claim to the capital reserves
of the relevant German Guarantor, and any other way of extinguishing
the loan would violate mandatory legal restrictions applicable to the
relevant Affiliated Creditor; and

(iii)  liabilities incurred by the relevant German Guarantor in negligent or
wilful violation of the Senior Finance Documents,

shall be disregarded;

(d) the relevant German Guarantor shall deliver to a Finance Party, within 10
Business Days after receipt from the relevant Finance Party of a notice stating
that the Finance Party intends to demand payment under this guarantee (the
“Enforcement Notice”), its up-to-date balance sheet, or in the case of a German
GmbH & Co. KG Guarantor its and its general partner’s balance sheet, together
with a detailed calculation of the amount of its Net Assets taking into account
the adjustments set forth in paragraph (c) above (the “Management
Determination”). The Management Determination shall be prepared as of the
date of receipt of the Enforcement Notice;

(e) following the relevant Finance Party’s receipt of the Management

Determination, upon request by that Finance Party (acting reasonably), the
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(2

(h)

relevant German Guarantor shall deliver to that Finance Party within 20
Business Days of such request its up-to-date balance sheet, or in the case of a
German GmbH & Co. KG Guarantor its and its general partner's balance sheet,
drawn-up by its auditor together with a detailed calculation of the amount of the
Net Assets taking into account the adjustments set forth in paragraph (c) above
(the “Auditors’ Determination”). Such balance sheet and Auditors’
Determination shall be prepared in accordance with generally accepted
accounting principles applicable from time to time in Germany (Grundsdtze
ordnungsmadpiger Buchfiihrung). The Auditors’ Determination shall be
prepared as of the date of receipt of the Enforcement Notice;

a Finance Party shall be entitled to demand payment under this guarantee in an
amount which would, in accordance with the Management Determination or, if
applicable and taking into account any previous enforcement in accordance with
the Management Determination, the Auditors’ Determination, not cause the
German Guarantor's Net Assets, or in the case of a German GmbH & Co. KG
Guarantor, its general partner’s Net Assets, to be reduced below zero or further
reduced if already below zero. If and to the extent that the Net Assets as
determined by the Auditors' Determination are lower than the amount enforced
(1) in accordance with the Management Determination or (ii) without regard to
the Management and/or Auditors’ Determination, that Finance Party shall repay
to the relevant German Guarantor (or in case of a German GmbH & Co. KG
Guarantor to its general partner) such excess enforcement proceeds;

in addition, each German Guarantor and, in the case of a German GmbH & Co.

KG Guarantor, also its general partner, shall within three months after receipt

of the Enforcement Notice realise, to the extent legally permitted and to the

extent necessary to fulfil the payment obligations of the Guaranteed Obligors

under the Senior Finance Documents, any and all of its assets which are not

required for the relevant German Guarantor's business (nicht betriebsnotwendig)
that are shown in the balance sheet with a book value (Buchwert) that is

substantially lower than the market value of the relevant assets if, as a result of
the enforcement of the guarantee, its Net Assets would be reduced below zero

or further reduced if already below zero; and

the restriction under paragraph (b) above shall not apply:

) to the extent that the guarantee guarantees (A) any monies that are on-
lent, actually disbursed to the relevant German Guarantor or any of its
Subsidiaries and not repaid or (B) any guarantees issued under this
Agreement for the benefit of the relevant German Guarantor or any of
its wholly owned Subsidiaries which are not returned;

(i1) if the relevant German Guarantor (as dominated entity) is subject to a
domination and/or profit transfer agreement (Beherrschungs- und/oder
Gewinnabfiihrungsvertrag) (a “DPTA”) with the Guaranteed Obligor,
whether directly or indirectly through a chain of DPTAs between each
company and its shareholder (or in case of a German GmbH & Co. KG
Guarantor between its general partner and its shareholder) unless the
relevant German Guarantor demonstrates that the enforcement would
result in an annual loss of the relevant German Guarantor (or, in the case
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of a GmbH & Co. KG as Guarantor, its general partner) which would
not be compensated for by a fully valuable (vollwertig) compensation
claim (Verlustausgleichsanspruch) pursuant to Section 302 of the
German Stock Corporation Act; or

(i)  if and to extent the relevant German Guarantor has on the date of
enforcement of the guarantee a fully recoverable indemnity or claim for
refund (vollwertiger Gegenleistungs- oder Riickgewdhranspruch)
against its shareholder or the Guaranteed Obligor.

45.12 Guarantee Limitations for Norwegian Guarantors

Subject to Clause 19.44 (Additional Guarantor limitations):

(a)

(b)

the obligations and liabilities of any Guarantor incorporated in Norway (each a
“Norwegian Guarantor”) under this Agreement shall be limited to the extent
necessary to comply with the mandatory provisions of law applicable to it, and
shall not cover any indebtedness or liability which, if they did so extend, would
cause an infringement of (i) section 8-10 and/or section 8-7 cf. sections 1-3 and
1-4, or any of the other provisions in chapter 8 III, of the Norwegian Private
Limited Companies Act 1997 (the “Norwegian Companies Act”) regulating
unlawful financial assistance and other restrictions on a Norwegian limited
liability company’s ability to grant, inter alia, security and guarantees in favour
of other group companies, and (ii) section 13-15, or any other provision in the
Norwegian Financial Undertakings Act 2015 (the “Norwegian Financial
Undertakings Act”) and/or the Norwegian Financial Undertakings Regulation
2016 (the “Norwegian Financial Undertakings Regulation”), regulating the
business of financial undertakings incorporated in Norway, including
restrictions for such undertakings to provide security. It is understood and
agreed that the liability of any Norwegian Guarantor only applies to the extent
permitted by the above-mentioned provisions of the Norwegian Companies Act,
the Norwegian Financial Undertakings Act and the Norwegian Financial
Undertakings Regulation. Under no circumstances shall the obligations and
liabilities of any Norwegian Guarantor cover the debt and/or other liabilities
incurred in respect of the purchase of the shares in such Norwegian Guarantor
or the shares in any of such Norwegian Guarantor’s Holding Companies other
than in compliance with section 8-10 of the Norwegian Companies Act; and

the obligations under this Agreement or any other Senior Finance Document of
any Norwegian Guarantor which is subject to a license and/or regulations by a
governmental authority shall not include any obligations or liabilities to the
extent they would be contrary to the applicable Norwegian law, regulations
and/or any other requirements applicable to it (in any licence or otherwise,
including any requirements or decisions from relevant Norwegian regulatory
authorities), and accordingly the obligations and liabilities of any such
Norwegian Guarantor under this Agreement or any other Senior Finance
Document shall only apply to the extent permitted by those provisions of the
applicable law and licenses, including any requirements and or decisions from
relevant Norwegian regulatory authorities.
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45.13 Guarantee Limitations for Spanish Guarantors

Subject to Clause 19.44 (Additional Guarantor limitations):

(a) notwithstanding any contrary indication in this Agreement, the obligations of
any Guarantor incorporated under the laws of the Kingdom of Spain (a
“Spanish Guarantor”) under this Agreement shall be limited so as not to
breach the limitations on financial assistance:

(1) in article 150 of the Spanish Companies Law if that Spanish Guarantor
is a joint stock company (Sociedad Anonima); or

(i1) in article 143.2 of the Spanish Companies Law if that Spanish Guarantor
is a limited liability company (Sociedad de Responsabilidad Limitada);
and

(b) furthermore, if a Spanish Guarantor is incorporated as a limited liability
company (Sociedad de Responsabilidad Limitada), such guarantees and
securities shall be limited (if applicable) in respect of any issuance of notes,
bonds or any other negotiable securities in accordance with article 401 of the
Spanish Companies Law.

45.14 Guarantee Limitations for Finnish Guarantors

Subject to Clause 19.44 (4dditional Guarantor limitations), the obligations and liabilities of any
Guarantor incorporated in Finland under this Clause 19 shall be subject to and limited if, and only
to the extent, required by the mandatory provisions of the Finnish Companies Act (Finnish:
osakeyhtiolaki 624/2006), as amended or re-enacted from time to time) regulating (i) unlawful
financial assistance, as provided in Chapter 13, Section 10 of the Finnish Companies Act or (ii)
distribution of assets, as provided in Chapter 13, Section 1 of the Finnish Companies Act, or other
applicable mandatory provisions of Finnish corporate law.

45.15 Guarantee Limitations for Swedish Guarantors

Subject to Clause 19.44 (Additional Guarantor limitations): The obligations of any Guarantor
incorporated in Sweden in its capacity as such (each a “Swedish Guarantor”) under this Clause
19 shall, (a) in respect of any obligations or liabilities of other parties save for any wholly owned
Subsidiaries, be limited, if (and only if) required by the provisions of the Swedish Companies Act
(Sw. Aktiebolagslagen (2005:551)) relating to distribution of assets (Sw. vdirdeoverforing)
(Chapter 17, Sections 1-4 (or its equivalent from time to time)), and (b) other than in relation to the
Company, the Original Borrower and [Midco]’, financial assistance (Chapter 21, Section 5 (or its
equivalent from time to time)), and it is understood that the obligations and liability of each Swedish
Guarantor under the Senior Finance Documents and this Clause 19 only applies, as applicable,