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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitiesdéhange Act of 1934

Date of Report (Date of earliest event reported):October 27, 2010

SIGNET JEWELERS LIMITED
(Exact name of registrant as specified in its chaetr)

Commission File Number: 1-32349

Bermuda Not Applicable
(State or other jurisdiction of (IRS Employer
incorporation) Identification No.)

Clarendon House
2 Church Street
Hamilton
HM11
Bermuda
(Address of principal executive offices, includingip code)

441 296 5872
(Registrant’s telephone number, including area code

(Former name or former address, if changed since ¢ report)

Check the appropriate box below if the Form 8-K filng is intended to simultaneously satisfy the filig obligation of the registrant under
any of the following provisions:

[ 1 Written communications pursuant to Rule 425under the Securities Act (17 CFR 230.425)

[ 1 Soliciting material pursuant to Rule 14a-12under the Exchange Act (17 CFR 240.14a-12)

[ 1 Pre-commencement communications pursuant tRule 14d-2(b) under the Exchange Act (17 CFR 240.d4(b))

[ 1] Pre-commencement communications pursuant tRule 13e-4(c) under the Exchange Act (17 CFR 2404-3(c))




Item 1.01 Entry into a Material Definitive Agreement

As previously disclosed in the Form 10-K of Sigdetvelers Limited (the “Company”) for the fiscal yeaded January 30, 2010 (the “10-K”"),
the Company is a party to an Amended Revolving iCFetility (the “Facility Agreement”). On Octobéi7, 2010, the Company and its
subsidiary, Signet Group Limited, amended the Fgagreement. A copy of the form of Amended anesRited Multicurrency Revolving
Facilities Agreement dated October 27, 2010 amagge$ Jewelers Limited, Signet Group Limited, tloerbwers, guarantors, lenders and
arrangers named therein, and HSBC Bank plc, as aféime lenders (the “Amended Facility Agreemenis)attached hereto as Exhibit 10.1
and is incorporated herein by reference.

The material changes implemented by the amendrjeglinfinate the Company’s obligation to reduce éimeount of the facility (currently
$300,000,000) by 60% of any reduction in Net Debif the prior year end, (i) revise the Fixed Cla@pver covenant so that the ratio of
EBITDAR (Earnings Before Interest, Taxes, DepracigtAmortization, Rents and Operating Lease Expars) to Fixed Charges
(Consolidated Net Interest Expenditures plus RantsOperating Lease Expenditure excluding Servitarges and Rates) shall equal or
exceed 1.55:1 for the duration of the agreemetitgrahan 1.4:1 through fiscal 2012, 1.55:1 focdis2013 and 1.85:1 thereafter), (iii) further
revise the Fixed Charge Cover covenant so thatiake Whole” payment in connection with a prepaymneithe Private Placement Loan
Notes be excluded from the calculation of Fixedr@ka, (iv) delete the annual limits on Capital &xgitures (which had ranged frc
$93,000,000 in fiscal 2011 to $205,000,000 in fig€H 3) , (v) increase the aggregate cost of assatsnay be acquired in any fiscal year to
US$ 50,000,000 (from $10,000,000), and (vi) defeéeEvent of Default relating to dividends and shademptions. All capitalized terms u
without definition are defined in the Amended Fagihgreement.

The Company has agreed to pay a fee of 10 basisspam each lender's commitment upon effectivenésisis amendment.

The foregoing description is not complete and iglifjed in its entirety by reference to the Amendetility Agreement.

Item 1.02 Termination of a Material Definitive Agreement

As previously disclosed in the Form 10-K, the Compi a party to a US Private Placement Agreematgdias of March 30, 2006, as
amended (the “Note Agreement”) pursuant to whiegh@ompany issued fixed rate private placement rithes‘Notes”). The Company has
the right to prepay the remaining $229.1 milliogeegate principal amount outstanding of the Notesw time, with such prepayment being
made at a premium to par as determined by the sioms of the “Make-Whole” calculation containedlire Note Agreement.

On October 27, 2010, the Company notified the Nateers that all of the Notes would be prepaid @véinber 26, 2010 (the “Prepayment
Date”). This will result in a reduction in interestpense of $101.7 million over the remaining tefithe Notes. The prepayment requires the
payment of all accrued and unpaid interest up @dRitepayment Date, plus the premium determinedruhdeéMake-Whole provision. The
MakeWhole premium will be determined on November 23.®0s dependent on medium term US Treasury yieldd,is expected to be ab
$47 million.

In determining to prepay the Notes, Signet consid¢hat the Note Agreement imposes a number ofi¢iahand operational restrictions on the
Company, which, given the Company’s current finahposition, are believed to be too restrictivewai as the higher interest being paid on
the Notes (8.12% per year) compared to the relgtiog return on the Companyinvested assets. The Make Whole payment of appetely
$47m equates to 2.5 years of coupon payments, ahdne Notes had a weighted average remainingfliseb years.




The press release of Signet relating to the prepaywof the Notes and the Amended Facility Agreeneefited herewith as Exhibit 99.1 and is
incorporated herein by reference.

This Form 8-K contains statements which are forwlaaking statements within the meaning of the Rev@ecurities Litigation Reform Act of
1995. These statements, based upon managemeligfs bad expectations as well as on assumptiorderbg and data currently available to
management, appear in a number places through@ifFibrm 8-K and include statements regarding, ametigr things, our results of
operations, financial condition, liquidity, prosgecgrowth, strategies, and the industry in whigmngt operates. The use of the words
“expects,” ‘intends,” “anticipates,” “estimates,” ‘predicts,” “believes,” “should,” “potential,” “may,” “forecast,” “objective,” “plan,” or
“target,” and other similar expressions are intertto identify forward-looking statements. Thesgérd-looking statements are not
guarantees of future performance and are subjeeattamber of risks and uncertainties, including bat limited to general econon
conditions, the merchandising, pricing and invegtpolicies followed by Signet, the reputation @®i and its brands, the level of competi
in the jewelry sector, the cost and availabilitydidmonds, gold and other precious metals, regaietirelating to consumer credit, seasonality
of Signet's business, and financial market risk.

For a discussion of these and other risks and uaggties which could cause actual results to diffeaterially, see th“Risk Factors” section
of the Form 10-K.

Item 9.01 Financial Statemengnd Exhibits.
(d) Exhibits
Exhibit No. Description
10.1 Amended and Restated Multicurrency Revolving Facities Agreement dated October 27

2010 among Signet Jewelers Limited, Signet Group friited, the borrowers, guarantors,
lenders and arrangers named therein, and HSBC Bangilc, as agent of the lenders.

99.1 Press release dated October 28, 201




SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

SIGNET JEWELERS LIMITELC
Date: October 28, 201

By: /s/ Mark A. Jenkin
Name:  Mark A. Jenkins
Title: Group Company Secreta
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$300,000,000
FACILITIES AGREEMENT
originally dated 26 June 2008
for
SIGNET GROUP LIMITED
and Others
and
BARCLAYS CAPITAL, FIFTH THIRD BANK, HSBC BANK plc
and
THE ROYAL BANK OF SCOTLAND plc
as Mandated Lead Arrangers
and
ABN AMRO BANK N.V. and NATIONAL CITY BANK
as Co- Lead Arrangers
with
HSBC BANK plc
acting as Agent

MULTICURRENCY REVOLVING FACILITIES AGREEMENT
AS AMENDED AND RESTATED BY AN AMENDMENT
AGREEMENT DATED 6 MARCH 2009 AND AS FURTHER
AMENDED AND RESTATED BY AN AMENDMENT
AGREEMENT DATED 27 OCTOBER 201

Exhibit 10.1

CLIFFOR CHANCE LLP
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THIS AGREEMENT is dated 26 June 2008 (as amended and restatedebfitst Amendment Agreement and the Second Ameni
Agreement) and made between:

(1) SIGNET GROUP LIMITED (Co. Reg. No. 00477692) whose registered officat i$5, Golden Square, London, W1F 9JG (as
Company" and "Original Borrower ");

(2) THE SUBSIDIARIES of the Company listed in Part | of ScheduleThe Original Parties) as original guarantors (together with
Company the Original Guarantors ");

(3) BARCLAYS CAPITAL, FIFTH THIRD BANK, HSBC BANK plc andTHE ROYAL BANK OF SCOTLAND plc as mandate
lead arrangers (whether acting individually or thge the "Mandated Lead Arrangers" or the "Arranger ");

(4) ABN AMRO BANK N.V. and NATIONAL CITY BANK as c-lead arrangers (whether acting individually or thge the "Co-
Lead Arrangers ");

(5) FIFTH THIRD BANK as issuing bank (thelssuing Bank");
(6) THE FINANCIAL INSTITUTIONS listed in Part Il of Schedule 1The Original Partie<) as lenders (theOriginal Lenders "); and
(7) HSBC BANK plc as agent of the Lenders (thAgent").
IT IS AGREED as follows:
SECTION 1

INTERPRETATION

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Agreement:

" Accession Letter" means a document substantially in the form setro8chedule 7 Form of Accession Lettgr

" Additional Borrower " means a company which becomes an Additional Bgeroin accordance with Clause 28.2Additiona
Borrowers).

" Additional Guarantor " means a company which becomes an Additional Guaran accordance with Clause 28.4Additiona
Guarantors).

" Additional Obligor " means an Additional Borrower or an Additional Guzor.

" Affiliate " means, in relation to any person, a Subsidiarthaf person or a Holding Company of that persoanyr other Subsidia
of that Holding Company.

" Agent's Spot Rate of Exchangé means the Agent's spot rate of exchange for thiehase of the relevant currency with the |
Currency in the London foreign exchange market about 11:00 a.m. on a particular day.

" Agreed Jurisdiction " means England, the United States of America oniBea.




" Authorisation " means an authorisation, consent, approval, résaldicence, exemption, filing, notarisation egistration.

" Availability Period " means the period from and including the date of Agreement to and including the day falling onenith
before the Termination Date.

" Available Commitment " means a Lender's Commitment minus:
(a) the Base Currency Amount of its participation ity aatstanding Utilisations; ar

(b) in relation to any proposed Utilisation, the Basar€ncy Amount of its participation in any Utiligans that are due to
made on or before the proposed Utilisation D

other than that Lender's participation in any Sétions that are due to be repaid or prepaid drefare the proposed Utilisation Date.
" Available Facility " means the aggregate for the time being of eacli&es Available Commitment.

" Base Currency" means dollars.

" Base Currency Amount" means, in relation to any Utilisation, the amogpecified in the Utilisation Request delivered d
Borrower for that Utilisation (or, if the amountyeested is not denominated in the Base Currenay atinount converted into the B
Currency at the Agent's Spot Rate of Exchange erd#te which is three Business Days before théshtiibn Date or, if later, on t
date the Agent receives the Utilisation Requestiantthe case of a Letter of Credit, as adjustedeur@ause 6.8 Revaluation ¢

Letters of Credi)) adjusted to reflect any repayment or prepayroétiie Utilisation.

" Borrower " means the Company as Original Borrower or an Aaigidl Borrower unless it has ceased to be a Barowaccordanc
with Clause 28 Changes to the Obligols

" Break Costs" means the amount (if any) by which:
(a) the interest (excluding the Margin) which a Lendbould have received for the period from the dditeeceipt of all or an
part of its participation in a Loan or Unpaid Sumthe last day of the current Interest Period gpeet of that Loan or Unpk
Sum, had the principal amount or Unpaid Sum reckbeen paid on the last day of that Interest Pg
exceeds:
(b) the amount which that Lender would be able to eblai placing an amount equal to the principal amarmUnpaid Sur

received by it on deposit with a leading bank ie tRelevant Interbank Market for a period startimytioe Business Di
following receipt or recovery and ending on the tiesy of the current Interest Peric




" Business Day' means a day (other than a Saturday or Sundayyhich banks are open for general business in Lorad@hNev
York: and

(a) (in relation to any date for payment or purchasa ofirrency other than euro) the principal finahcéntre of the country
that currency; o

(b) (in relation to any date for payment or purchasewb) any TARGET Day

" Code" means, at any date, the U.S. Internal Revenue ©@bd 986 (or any successor legislation theretcgrasnded from time
time, and the regulations promulgated and rulisgeeéd thereunder, all as the same may be in effscich date.

" Commitment " means:

(a) in relation to an Original Lender, the amount ie Base Currency set opposite its name under thdifrgeaCommitment " in
Part Il of Schedule 1 The Original Partiesand the amount of any other Commitment transfetwatiunder this Agreemel
and

(b) in relation to any other Lender, the amount inBlase Currency of any Commitment transferred todtear this Agreemen
to the extent not cancelled, reduced or transfduyeitl under this Agreement.
" Company " means Signet Group Limited, a company incorparaeEngland with registered company number 0042769

" Completion Date" means the first date on which the steps refetoeith paragraph (c) of the definition of Transactisave bee
completed.

" Compliance Certificate” means a certificate substantially in the formaétin Schedule 9Korm of Compliance Certificate

" Confidentiality Undertaking " means a confidentiality undertaking substantiailya recommended form of the LMA as set ol
Schedule 10 LMA Form of Confidentiality Undertakingor in any other form agreed between the Pareshtlae Agent.

" Consolidated Earnings Before Interest and TaX means, in respect of any Relevant Period, thed tiyderating profit for continuir
operations, acquisitions (as a component of com@operations) and discontinued operations (ameefin SFAS 144 "Accountir
for the impairment or disposal of lotiged assets") of the Group. This excludes, for dkeidance of doubt, any material profit:
losses recognised that result from the sale ofng-iwed asset or a disposal group regardless of venethch a sale qualifies a
discontinued operation under SFAS 144, the costeciated with exit activities (as defined under SFA6 "Accounting for cos
associated with exit or disposal activities"), mialeinfrequently occurring items and extraordiné@gms (in the case of extraordin
items as defined in APB 30 "Reporting the resuftemerations -Reporting the effects of disposal of a segmers &usiness, at
extraordinary, unusual and infrequently occurringrés and transactions") for such Relevant Perfeat. the avoidance of doubt,
amount of the nature described in paragraphs ()af the




definition of Consolidated Net Interest Expenditshall be deducted from, or shall otherwise bertak# account in calculating, to
operating profit of the Group.

" Consolidated EBITDA " means, for any Relevant Period, Consolidated iBgsnBefore Interest and Tax of the Group befokéng
into account any amounts attributable to the arpatitn of intangible assets and the depreciatiolammgible assets for such Rele\
Period, adjusted by:

(a) including the EBITDA (determined on the same basisConsolidated EBITDA") of a member of the Gragguired durin
that Relevant Period for that part of that Relevatiod when it was not a member of the Group artéd business or ass
were not owned by a member of the Group;

(b) excluding the EBITDA (determined on the same basisConsolidated EBITDA") attributable to any membgthe Group ¢
to any business sold during that Relevant Pe

" Consolidated Net Debt' means at any time the aggregate amount of aijjatibns of the Group (and for the purposes of granat
() of the definition of Financial Indebtedness tteevant entity, if not a member of the Group, ethhas incurred such Finant
Indebtedness) for or in respect of Indebtednes8@arowed Money but excluding any such obligationahy other member of t
Group, adjusted to take account of the aggregateiahof freely available cash and cash equivaleeld by any member of the Grc
(and so that no amount shall be included or excludere than once).

" Consolidated Net Interest Expenditure” means, in respect of any Relevant Period, theeggge amount of the interest (includ
without limitation, the interest element of finankeasing and hire purchase payments and capitaligexkest), commission and ot
finance payments payable by the Group (including@eriodic commission, fees, discounts and othearfce payments payable by
Group under any interest rate and/or currency mgdgirangement or instrument) after deducting:

(a) the amount of any interest receivable by any merobéte Group in or in respect of that Relevantidgtke(including, withou
limitation, any periodic commission, fees, discauand other finance payments receivable by any mewofithe Group und
any interest rate and/or currency hedging agreesy@rnnstruments’

(b) (to the extent otherwise included), the amountrof makewhole or other payments associated with the prepayrof the
Loan Notes and any fees, costs and expenses dsslatiarewith; an

(c) (to the extent otherwise included), the amountlbfeges, costs and expenses (but not for the ancielaf doubt increas
Margin, commitment fee or interest payments) whielve been incurred and/or paid by a member of tloesin, in respe
of, or which are attributed to, that Relevant Peéria relation to (A) the First Amendment Agreemei) the amendment
the Loan




Notes which was effective on or about the Effecidage; or (C) the Second Amendment Agreement.

" Consolidated Tangible Net Worth" means at any time the aggregate of the amountsypaor credited as paid up on the iss
share capital of the Parent (other than any Redelen&hares) and the aggregate amount of the resefile Group including but r
limited to:

(a) any amount credited to the share premium acct

(b) any capital redemption reserve fund;

(c) any balance standing to the credit of the constiiarofit and loss account of the Gro
but deducting:

(i) any debit balance on the consolidated profit asd bccount of the Grou

(ii) (to the extent included) any amount shown in respégoodwill (including goodwill arising only onooisolidation) or otht
intangible assets of the Group and interests o-Group members in Group subsidiari

(iii) (to the extent included) any amount set asidedwation or deferred taxation; a
(iv) (to the extent included) any amounts arising franupward revaluation of assets made at any tinee aft January 200:

and so that no amount shall be included or excludece than once
" Contractual Obligation " means with respect to any person, any provisioany agreement, instrument or undertaking to w
such person is a party and by which it or anyopiboperty is bound.

" Default " means an Event of Default or any event or cirdamse specified in Clause 26.N¢n-Paymenj to Clause 26.12 ERIS/
Material adverse changg(inclusive) of Clause 26 EEvents of Defaulf which would (with the expiry of a grace periotbetgiving o
notice, the making of any determination under thakce Documents or any combination of any of tredoing) be an Event
Default.

" Disruption Event " means either or both of:

(a) a material disruption to those payment or commuitina systems or to those financial markets whighy & each cas
required to operate in order for payments to beanadonnection with the Facility (or otherwisearder for the transactio
contemplated by the Finance Documents to be camti€dwhich disruption is not caused by, and isdmelythe control of, ar
of the Parties; o




(b) the occurrence of any other event which resulta wlisruption (of a technical or systems relatedirgdtto the treasury
payments operations of a Party preventing thaangrother Party

(i) from performing its payment obligations under thealce Documents; «
(i) from communicating with other Parties in accordawié the terms of the Finance Documel
and which (in either such case) is not caused iy jsbeyond the control of, the Party whose opmmatare disrupted.

" EBITDAR " means, for any period, Consolidated Earnings Befaterest and Tax for that period before takintp iaccount ar
amounts attributable to the depreciation of Itimge tangible assets and the amortisation of igitale assets and after adding bac
amount equal to Rents and Operating Lease Expeadifithe Group for that period.

" Effective Date" has the meaning given to it in the First Amendisgreement.

" Employee Plan" means an employee pension benefit plan (other ghilultiemployer Plan) subject to the provisiofdile 1V of
ERISA or Section 412 of the Code or Section 30ERfSA, and in respect of which a U.S. Group Compaingny ERISA Affiliate i
(or, if such plan were terminated, would under Bactt069 of ERISA be deemed to be) an "employerteftned in Section 3(5)
ERISA.

" Environmental Claim " means any claim, proceeding or investigation oy gerson in respect of any Environmental Law.
" Environmental Law " means any applicable law or regulation in anyspliction in which any member of the Group cond
business which relates to the pollution or protectf the environment or harm to or the protectidrthuman health or the health
animals or plants.

" Environmental Permits " means any permit, licence, consent, approval @hdr authorisation and the filing of any notificat,
report or assessment required under any Envirorahkatv for the operation of the business of any tenof the Group conducted
or from the properties owned or used by the relexramber of the Group.

" ERISA " means, at any date, the United States EmploydieRent Income Security Act of 1974 (or any susoedegislatiol
thereto) as amended from time to time, and theladigns promulgated and rulings issued thereuralegs the same may be in eff
at such date.

" ERISA Affiliate " means any person that for purposes of Title | Gitld 1V of ERISA and Section 412 of the Code wbble deeme
at any relevant time to be a single employer wit.&. Group Company, pursuant to Section 414(),((e) or (o) of the Code
Section 4001 of ERISA.




" ERISA Event " means:

@)

(b)

(©

(d)

(e)

(f)

()

any reportable event, as defined in Section 404BRIfSA, with respect to an Employee Plan, as toctvt#BGC has not |
regulation waived the requirement of Section 4048{eERISA that it be notified of such event whishreasonably likely 1
have a Material Adverse Effec

the filing of a notice of intent to terminate anyngloyee Plan, if such termination would require enial additione
contributions in order to be considered a standanchination within the meaning of Section 4041(b)ERISA, the filing
under Section 4041(c) of ERISA of a notice of intenterminate any Employee Plan or the terminatibany Employee Pl:
under Section 4041(c) of ERISA if such terminatieould require any material additional contributidnssuch plan which
reasonably likely to have a Material Adverse Effi

the institution of proceedings under Section 404ZERISA by the PBGC for the termination of, or tappointment of
trustee to administer, any Employee Plan whicleé&sonably likely to have a Material Adverse Effi

the failure to make a required contribution to &mployee Plan that would result in the impositidran encumbrance unc
Section 412 of the Code or Section 302 of ERIS#herfiling of any request for a minimum funding wei under Section 4.
of the Code with respect to any Employee Plan oltishaployer Plan which is reasonably likely to havéaterial Advers
Effect;

an engagement in a r-exempt prohibited transaction within the meaningSefttion 4975 of the Code or Section 40
ERISA with respect to any Employee Plan which asmably likely to have a Material Adverse Effe

the complete or partial withdrawal of any U.S. Graliompany or any ERISA Affiliate from a MultiempleyPlan which i
reasonably likely to have a Material Adverse Effectd

an Obligor or an ERISA Affiliate incurring any lidity under Title IV of ERISA with respect to anyniployee Plan (oth
than premiums due and not delinquent under Sedd@7 of ERISA) which is reasonably likely to havélaterial Advers
Effect.

" EURIBOR " means, in relation to any Loan in euro:

(@)
(b)

the applicable Screen Rate;

(if no Screen Rate is available for the Interesid@eof that Loan) the arithmetic mean of the rgresinded upwards to fo
decimal places) as supplied to the Agent at itsiestjquoted by the Reference Banks to leading bankise Europee
interbank market




as of the Specified Time on the Quotation Day far bdffering of deposits in euro for a period conapde to the Intere
Period of the relevant Loan.

" Event of Default" means any event or circumstance specified as Bu€lause 26.1 Non-Paymen) to Clause 26.12 ERIS/
Material adverse changg(inclusive) of Clause 26Kvents of Defauly.

" Executive Order" has the meaning ascribed to it in Clause 21 &ft{-Terrorism Lawsg.
" Existing Facilities " means the $390,000,000 revolving credit faciigted 28 September 2004 (as amended, supplemeatest] o
restated from time to time) and made betwémter alia , the Company, HSBC Bank plc as agent and the diahimstitutions name

therein.

" Facility " means the multicurrency revolving credit facilityade available under this Agreement as describedlause 2 (The
Facility ).

" Facility Office " means the office or offices notified by a Lentethe Agent in writing on or before the date itbmes a Lender («
following that date, by not less than five Busin&ays' written notice) as the office or officesabhgh which it will perform it
obligations under this Agreement.

" Fee Letter" means any letter or letters dated on or abouttte of this Agreement between the Agent anderMiandated Let
Arrangers and the Parent setting out any of the feferred to in Clause 14-ges).

" Finance Document" means this Agreement, any Fee Letter, any Acoadsétter, any Resignation Letter and any othemuduwn
designated as such by the Agent and the Parent.

" Finance Party" means the Agent, the Mandated Lead ArrangersL.@nder.
" Financial Indebtedness’ means any indebtedness for or in respect of:
(a) moneys borrowec
(b) any amount raised by acceptance under any acceptaedit facility or dematerialised equivale

(c) any amount raised pursuant to any note purchasi@yfawr the issue of bonds, notes, debentures) Is@ck or any simili
instrument;

(d) the amount of any liability in respect of any leasdire purchase contract which would, in accocganith GAAP, be treatt
as a finance or capital lea:

(e) receivables sold or discounted (other than anyivabkes to the extent they are sold on a-recourse basis

(f) any amount raised under any other transactionu@iet) any forward sale or purchase agreement) battia commercii
effect of a borrowing

-10-




(g) any derivative transaction entered into in conmectvith protection against or benefit from fluctoat in any rate or pric
(and, when calculating the value of any derivatramsaction, only the then mark to market valudl $feataken into accour
but a member of the Group shall not be construedasring indebtedness if it simply pays anfupat fee in respect of a
such transaction in respect of which it has noioairig financial obligations

(h) any countelindemnity obligation in respect of a guaranteegindity, bond, standby or documentary letter of itred any
other instrument issued by a bank or financialtiasbn;

(i) any amount which would be payable in the evenhefredemption of Redeemable Sha

() any amount of any liability in respect of any puash price for assets or services the payment aftwibideferred for a peri
in excess of ninety day

(k) (without double counting) the amount of any lidlilin respect of any guarantee or indemnity for afthe items referred
in paragraphs (a) to (j) above; &

() (without double counting) amounts owing in respefdhe Securitisation or any Permitted Securiteai

" First Amendment Agreement" means an amendment agreement dated 6 March 206@dn, among others, the Company an
Agent.

" Fixed Charges" means, in respect of any period, Consolidated INietrrest Expenditure for that period plus Rentd @peratini
Lease Expenditure for that period.

" GAAP " means (i) generally accepted accounting prinsiftethe UK (in the case of the Company) includiR®S; (ii) generall
accepted accounting principles in the jurisdictidrincorporation in respect of each Obligor (exéhgdthe Company and the Newc
including IFRS; and (iii) in the case of the ParéntS. GAAP.

" Governmental Authority " means any nation or government, any state or qibitical subdivision thereof and any entity eisinc
executive, legislative, judicial, regulatory or adistrative functions of or pertaining to governrhen

" Group " means the Parent and its Subsidiaries for the tieing, so that with effect from the Completiond®# means the Pare
Newco and its Subsidiaries for the time being.

" Guarantor " means an Original Guarantor or an Additional Guéor, unless it has ceased to be a Guarantorcior@egnce wit
Clause 28 Changes to the Obligonsprovided that in relation to each Guarantor which is also a Begosuch Guarantor's guarar
shall not extend to such Guarantor's obligatioretieder in its capacity as a Borrower.

" Holding Company " means, in relation to a company or corporatiary, ather company or corporation in respect of whitcis ¢
Subsidiary.
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" IFRS " means international accounting standards withéarrheaning of the IAS Regulation 1606/2002 to tterg applicable to tt
relevant financial statements.

" Indebtedness for Borrowed Money' means Financial Indebtedness save for any indabss for or in respect of paragraphs (g;
(h) of the definition of 'Financial Indebtedness'.

" Interest Period " means, in relation to a Loan, each period deteeghiin accordance with Clause 12nferest Periods) and ir
relation to an Unpaid Sum, each period determineatcordance with Clause 11.B¢fault Interes).

" Issuing Bank " means each Lender identified above as IssuindkBad any other Lender which has notified the Agéat it ha
agreed to the Parent's request to be an Issuink Basuant to the terms of this Agreement (anddferthan one Lender has so agr
such Lenders shall be referred to, whether actidgvidually or together, as the "Issuing Banktpvided that , in respect of a Lett
of Credit issued or to be issued pursuant to thagef this Agreement, the "Issuing Bank" shallthe Issuing Bank which has issi
or agreed to issue that Letter of Credit.
" IRS " means the United States Internal Revenue Seoriemy successor thereto.
" ITA " means the Income Tax Act 2007.
" Lender " means:

(a) any Original Lender; an

(b) any bank or financial institution which has becaatarty in accordance with Clause zChanges to the Lende),
which in each case has not ceased to be a Paatycordance with the terms of this Agreement.

" Letter of Credit " means a letter of credit, substantially in thenfeet out in:

(a) if Fifth Third Bank is the Issuing Bank which hasiled or agreed to issue that Letter of Credit, PaForm of Letter ¢
Credit where Fifth Third Bank is Issuing Ba) of Schedule 12 Form of Letter of Credi); or

(b) if any other Lender is the Issuing Bank which resied or agreed to issue that Letter of Credit, IP&rForm of Letter ¢
Credit where a Lender (other than Fifth Third Baik)ssuing Banl) of Schedule 12 Form of Letter of Credi),

or in any other form requested by a Borrower aneed) by the Agent (with the prior consent of thgdvity Lenders) and the Issui
Bank.

" LIBOR " means, in relation to any Loan or Unpaid Sum:
(a) the applicable Screen Rate;

(b) (if no Screen Rate is available for the currencyinterest Period of that Loan) the arithmetic me#rihe rates (round:
upwards to four decimal places)
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supplied to the Agent at its request quoted byRéference Banks to leading banks in the Relevaatbdank Market,

as of the Specified Time on the Quotation Day Far offering of deposits in the currency of that h@ad for a period comparable
the Interest Period for that Loan.

" LMA " means the Loan Market Association.

" Loan " means a loan made or to be made under the amilthe principal amount outstanding for the tibgéng of that loan.

" Loan Notes" means the unsecured 5.95% Series A Senior Note20d13, 6.11% Series B Senior Notes due 2016 &&¥6Serie
C Senior Notes due 2018 of the Company in an ag¢eegmount of $380,000,000 issued pursuant toepuwthase agreement d:
30 March 2006 made between the Company and théasecs named therein.

" Majority Lenders " means:

(a) until the Total Commitments have been reduced to,zeLender or Lenders whose Commitments aggregate than 6/,

% of the Total Commitments (or, if the Total Comménts have been reduced to zero and there are iliatitins the
outstanding, aggregated more thar?66% of the Total Commitments immediately prior to teeuction); or

(b) at any other time, a Lender or Lenders whose ppations in the Outstandings aggregate more thai / ; % of the
Outstandings

" Mandatory Cost " means the percentage rate per annum calculatédebpgent in accordance with Schedule Mgndatory Cos
Formulae).

" Margin " means in relation to a Utilisation, with effecbin the Effective Date, 2.25 per cent. per annwmjfb
(a) no Default has occurred and is continuing;

(b) the ratio of EBITDAR to Fixed Charges in respecthef immediately preceding Relevant Period (if sRetevant Period en
on or after 1 August 2009) is within a range sdtinbschedule 2 Margin ),

then the Margin will be the percentage per annunogeat Schedule 2Mlargin ) corresponding to that range.
However:
(i) any increase or decrease in the Margin for a @tili; shall take effect on the date falling one iBess Day after receipt
the Agent of the Compliance Certificate for thatedRant Period ending on or after 1 August 2009 yams$ to Clause 23

( Financial Testing and such increase or decrease in the Margin applyy to each Utilisation or Rollover Utilisati@xisting
on that date (witl
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effect from that date) and to each such UtilisatiwrRollover Utilisation made on or after that désebject to the futu
application of this provision);

(ii) while an Event of Default is continuing, the Margimall be 2.75 per cent. per annum until such asée Event of Default
no longer continuing when the Margin shall agairdbtermined in accordance with the provisions setbove

" Margin Stock " means "margin stock" or "margin security" as defl in Regulations T, U and X.
" Material Adverse Effect” means a material adverse effect on:
(a) the business, operations, property or conditiama(ftial or otherwise) of the Group taken as a whmd

(b) the ability of the Obligors (taken as a whole) &fprm their payment obligations under the FinaDogeuments or to comg
with the financial covenants in Clause 2(Financial Condition).

" Material Company " means:
(a) at all times after the Completion Date, the PaNgwco and each Newco; a
(b) at any time, a Subsidiary of the Parent wh

(i) has profits before interest and tax (calculatedhmnsame basis as Consolidated Earnings Beforeeftitand Tax
representing 5 per cent. or more of Consolidatediigs Before Interest and Tax; and

(i) has gross assets representing 5 per cent. or rhtite gross assets of the Group; an
(iii) has turnover representing 5 per cent. or more $alidated turnover of the Grou

in each case calculated on a consolidated basis {anthe avoidance of doubt, excluding inGasup items) (but excludit
Sterling Jewelers Receivables Corp).

Compliance with the conditions set out in paragsafih (ii) and (iii) shall be determined by refaoe to the most rece
Compliance Certificate supplied by the Parent antiife latest financial statements of that Subsydfeonsolidated in the ce
of a Subsidiary which itself has Subsidiaries)arify, and the latest consolidated financial statesnehthe Group deliver:
pursuant to Clause 22r{formation undertaking¥provided that :

() if a Subsidiary has been acquired since the datg asich the latest consolidated financial stateisi®f the Grou

were prepared, the financial statements shall pestedl in order to take into account the acquisitd that Subsidial
(that adjustment being certified by t
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Group's auditors as representing an accurate fiefteof the revised Consolidated Earnings Beforerkst and Ta
gross assets or turnover of the Group);

(i) if, in the case of any Subsidiary which itself Ifabsidiaries, no consolidated financial statemeangsprepared, i
consolidated earnings before interest and tax,sgassets and turnover shall be determined on tsis b&pro form
consolidated financial statements of the relevaris&liary, prepared for this purpose by the auditdrthe Parent
the auditors for the time being of the relevantssdilary; anc

(i) if any intra-group transfer or rerganisation takes place, the latest audited categed financial statements of
Group shall be adjusted by the auditors of the @rouorder to take into account such intra-growgmsfer or re-
organisation

Other than in relation to any Subsidiary designétethe Parent as a Material Company, a reporheyatditors of the Groi
that a Subsidiary is or is not a Material Compahglls in the absence of manifest error, be conetusind binding on ¢
Parties.

" Month " means a period starting on one day in a calentamth and ending on the numerically correspondiag it the ne»
calendar month, except that:

(a) if the numerically corresponding day is not a Basi Day, that period shall end on the next Busibessin that calend
month in which that period is to end if there i®par if there is not, on the immediately precedduginess Day; an

(b) if there is no numerically corresponding day in tadendar month in which that period is to endt grexiod shall end on t
last Business Day in that calendar moi

The above rules will only apply to the last Monftaay period.

" Multiemployer Plan " means a "multiemployer plan” (as defined in Set{(3)(37) of ERISA) contributed to for any emplegeof :
U.S. Group Company or any ERISA Affiliate.

" Newco" means each of the following:

(a) a company with no trading activity prior to the Qaation Date incorporated in an Agreed Jurisdictidrich directly own
all of the issued share capital of the Company r@salt of or in connection with the Transacti

(b) Parent Newco; an
(c) each other company with no trading activity priorthe Completion Date incorporated in an Agreedsdiation which as

result of or in connection with the Transactioiectly or indirectly a whollyewned Subsidiary of Parent Newco and is
directly or indirectly a Holding Company of the Cpamy.
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" Obligor " means a Borrower or a Guarantor.

" Operating Lease Expenditure” means in respect of a Relevant Period all payserade by the Group under operating leases
which a member of the Group is lessee. Operatirmge &xpenditure shall not include any Rates ori&e@harges.

" Optional Currency " means a currency (other than the Base Currentyghacomplies with the conditions set out in Cladsi
( Conditions relating to Optional Currencigs

" Original Financial Statements" means:

(a) in relation to the Company, the audited consoliddileancial statements of the Group for the finahgear ended 31 Janu
2008;

(b) in relation to each Original Obligor other than Bempany, Sterling Inc, and Sterling Jewelers lits. audited financii
statements for its financial year ended 31 JanR@éy;

(c) in relation to Sterling Jewelers Inc., its auditemhsolidated financial statements for its finangihr ended 31 January 2C
and

(d) in relation to Sterling Inc, its unaudited finari@gatements for its financial year ended 31 Jan2807.

" Original Obligor " means an Original Borrower or an Original Guaoant
" QOutstandings” means the aggregate of the Base Currency Amairke outstanding Utilisations.

" Parent" means, at any time prior to the Parent Newco Asiom Date, the Company or, with effect from (ahdrgy time after) tt
Parent Newco Accession Date, Parent Newco. Faatbelance of doubt, as at the Effective Date, ta@f is Parent Newco.

" Parent Newco" means a newly incorporated company incorporate@érmuda which as a result of or in connectiorhwvifte
Transaction directly or indirectly owns all of tlesued share capital of the Company and is the aagnm which the shareholders
the Company immediately prior to the Completiondatte direct shareholders, as a result of or imection with the Transaction.

" Parent Newco Accession Datémeans the date on which the Parent Newco acaxlas Additional Guarantor to this Agreemei!
accordance with Clause 28.4A{dditional Guarantorg. For the avoidance of doubt the Parent Newcan(h&ignet Jewelers Limite
acceded as an Additional Guarantor to this Agre¢mer80 September 2008.

" Participating Member State " means any member state of the European Commsirtiieg adopts or has adopted the euro .
lawful currency in accordance with legislation loé tEuropean Community relating to Economic and NanyeUnion.

" Party " means a party to this Agreement and includesutsessors in title, permitted assigns and penminitésnsferees.
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" PBGC " means the U.S. Pension Benefit Guaranty Corpmratir any entity succeeding to all or any of itadtions under ERISA.
" Permitted Indemnities " means:
(a) any indemnities and/or guarantees given undepuisuant to or in relation ti
(i) engagement letters entered into with financialrofgssional advisors of any member of the Gr«
(ii) trust instruments or indentures (to the extent$liah indemnities are payable to any trustee(sg¢usch documents

(iii) underwriting, placing, book building or other agremts relating to the issue, subscription or sélgeourities of ar
description;

(iv) acquisition or sale agreements permitted pursweathis Agreement

(v) agreements or instruments of any description citistyy Financial Indebtedness of any member ofGheup which i
permitted pursuant to this Agreeme

(vi) the Securitisation which is subsisting at the d#téhis Agreement or any Permitted Securitisaiprovided that in
relation to any Permitted Securitisation such gotes or indemnities are not in respect of Findrloidebtednes
(other than indebtedness incurred under paragi®pif the definition of Financial Indebtedness e textent that su
indebtedness is not for or in respect of moneysovad);

(vii) agency agreements of any natt

(viii) directors or officers of any member of the Groupethier under the constitutional documents of any benof th
Group or otherwise

(ix) depositary or custodian arrangeme
(x) share registration arrangemer
(xi) securities transactions and settlement arrangememd
(xii) the Loan Notes
(b) any loans made, credit granted or guarantees @nindies given by one member of the Group to amothember of th
Group or any liabilities, whether actual or congng of one member of the Group voluntarily assutmednother member

the Group

(c) any credit granted by any U.S. Group Company toleyaes of such member of the U.S. Group Compangyaunt to sta
purchasing arrangemen

(d) any loans made, credit granted or guarantees ernindies given by any member of the Group to dexbr employees
such member of the Grot
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(e)

(f)

not falling within (c) above, up to an aggregateoant of £250,000 (or its equivalent);

any guarantees or indemnities given to any findmegitution in respect of guarantees, lettersmfdit or performance bon
issued by that financial institution to HM Reven&ieCustoms in respect of the Group's obligationsa¢eount for impo
duties on goods and merchandise imported into thitetd Kingdom; ol

any loans made, credit granted or guarantees emnindies given by any member of the Group notrgllivithin (a) to (e
above,provided that the aggregate amount of loans, credit, guarantedsralemnities permitted under this paragrap
shall not exceed $25,000,0(

" Permitted Securitisation" means any financing transaction of the Receivableany other receivables by a member of the C
which is intended to take effect as a financingrians of securitisation or other type of structwedecured financing which satist
the following conditions:

(@)

(b)

the financing transaction is effected by way of tifaesfer (at law or in equity) of or declaratidintrmst over such Receivab
(or receivables) by a member of the Group (th®&eller ") to a special purpose vehicle (theBlyer ") on terms that tt
Buyer's rights against the Seller in respect of trensfer or declaration of trust do not exceeal fifllowing: claims for ¢
under breaches of representation or warranty, imifezation and/or repurchase provisions (other tHan defaulte
receivables) which are customary for such finant¢nagsactions, claims for breach of servicing, casmagement or ott
obligations undertaken by the Seller pursuant ® titansaction documentation for such financing daation which ai
customary for such financing transactions;

neither the Seller nor any other member of the @i@ther than, if applicable, the Buyer) has anlgaltion to make payme
in relation to the indebtedness undertaken by tingeBin connection with such financing transact

" Priority Debt " means (without double counting):

(a) any Indebtedness for Borrowed Money owed or incuifsg any member of the Group that is not an Obli@ocluding

(b)

Indebtedness for Borrowed Money owed to any othembers of the Group and excluding IndebtednesBdarowed Mone
arising under guarantees and indemnities given éybers of the Group in respect of cgstoling arrangements of the Gre
provided that such guarantees and indemnities are given by memifethe Group participating in such cgsboling
arrangements arprovided that such arrangements are entered into in the ordic@uyse of business

any Indebtedness for Borrowed Money of any membéneoGroup which is secured other than as perdhiiteder paragrap
(c)(i) to (v) (inclusive) of Clause 24.:Negative pledg); and
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(c) any amount raised under any Securitisation or RegdhSecuritisatior
" Qualifying Lender " has the meaning given to it in Clause TEak Gross-up and Indemnitigs
" Quotation Day " means, in relation to any period for which aremest rate is to be determined:

(a) (if the currency is sterling) the first day of thmriod,;

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

(c) (for any other currency) two Business Days befheefirst day of that perioc
unless market practice differs in the Relevantrbraak Market for a currency, in which case the @tioh Day for that currency w
be determined by the Agent in accordance with mgskactice in the Relevant Interbank Market (andubtations would normally |
given by leading banks in the Relevant Interbankkdaon more than one day, the Quotation Day véltte last of those days).
" Rates" means, in respect of a Relevant Period, all paygsmmade by a member of the Group in respect dhbss rates levied by
local authority or other governmental body in restps freehold or leasehold premises owned or oeclpy a member of the Gra
(the equivalent of which in the United States isalcarea charges).
" Receivables' means receivables under credit card accountayfreember of the Group.
" Redeemable Share$ means any issued shares in the capital of therP#other than any deferred shares which are nedlele b
the Parent for an amount not exceedidgdB0 (or its equivalent) for the entire class efetred shares) which are redeemable (i
than solely at the option of the Parent or forplieposes of conversion pursuant to which the eatineunt payable to the shareho

is provided out of the proceeds of a fresh issughafes for that purpose) on or before the Teriioin&ate.

" Reference Banks' means the principal London offices of, Barclayak PLC, HSBC Bank plc and The Royal Bank of Scutlplc
or such other banks as may be appointed by thetAgeonsultation with the Parent.

" Regulations T, U and X" means, respectively, Regulations T, U and X ef Board of Governors of the Federal Reserve Sysf
the United States (or any successor) as how anatiroe to time hereafter in effect.

" Relevant Interbank Market " means, in relation to euro, the European intekbaarket and, in relation to any other currenbty
London interbank market.

" Relevant Period" means each period of approximately twelve mosetiding on the last day of the Parent's financiar yand eac
period of approximately twelve months ending onl#st day of each financial quarter of the Pardimancial year.
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" Rents" means, in respect of a Relevant Period, all paymmade by a member of the Group in respect dérdinence fees al
other moneys payable in respect of freehold orelealsl premises in which a member of the Group hastarest as lessee or licen
(but shall not to the extent thereof include anghspayments that are linked to the turnover of mw@mber of the Group) less all si
payments made to the Group as lessor or licensauch premises during, or in respect of, that Releweriod. Rents shall |
include any Rates or Service Charges.

" Repeating Representations' means each of the representations set out ins€&a1.1 Status) to 21.6 (Governing Law an
Enforcement) (inclusive), Clause 21.9 o Default), Clause 21.10 No Misleading Information), paragraph (c) of Clause 21
( Financial Statement} Clause 21.12 Pari Passu Ranking to Clause 21.14 o Security) (inclusive) and Clause 21.17ERIS/
and Multiemployer Planyto Clause 21.20Iftellectual Property) (inclusive).

" Resignation Letter" means a letter substantially in the form setin@chedule 8 Form of Resignation Letter)

" Rollover Utilisation " means one or more Loans:

(a) made or to be made on the same day that (i) a mgtupan is due to be repaid or (ii) a Borroweolsdiged to pay to tt
Agent for the Issuing Bank the amount of any claimder a Letter of Credi

(b) the aggregate amount of which is equal to or llean {i) the maturing Loan or (ii) the amount of tia@im under the Letter
Credit;

(c) in the same currency as (i) the maturing Loan @siearose as a result of the operation of Cl8uag Unavailability of ¢
currency) or (ii) the claim under the Letter of Credit; a

(d) made or to be made to the same Borrower for thegser of (i) refinancing a maturing Loan or (ii)ishting the obligations ¢
the Borrower to pay the amount of a claim underLtéter of Credit to the Agent for the Issuing Ba

" Screen Rat€' means:
(a) in relation to LIBOR, the British Bankers' Assoast Interest Settlement Rate for the relevant ewayeand perioc

(b) in relation to EURIBOR, the percentage rate peuametermined by the Banking Federation of the Bean Union for th
relevant period

displayed on the appropriate page of the Telerates. If the agreed page is replaced or serviaseseto be available, the Agent |
specify another page or service displaying the @iate rate after consultation with the Parent tiedenders.

" SEC" means the United States Securities and Exchaongetission or any successor thereto.
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" Second Amendment Agreement means an amendment agreement dated 27 Octoberl@ddeen, among others, the Comy
and the Agent.

" Security " means a mortgage, charge, pledge, lien or otbeuriy interest securing any obligation of anysper or any oth:
agreement or arrangement having a similar effect.

" Securitisation " means each of (i) the private placement purst@mmthich Sterling Jewelers Receivables Master Notest issue
Class A, Class B, Class C and Class D Asset BaCleetificates (Series 2004) and any renewal of the foregoing and (i) therfig
Jewelers Receivables Conduit Facility and any rehefthe foregoing.

" Service Charges' means, in respect of a Relevant Period, any dindnzounts which are payable by a member of theu@rio
respect of, or which arise as a result of, freehlel@sehold or commonhold premises in which a merabthe Group has an interes
legal or beneficial owner or as lessee or licerssekwhich relate, or are referable, to or are értature of:

(a) service charges (whether relating to maintenaregairing or other matters in respect of real prgper the provision ¢
services in respect of real property) the equivtadémvhich in the United States are common areageds

(b) to the extent not falling within paragraph (a) aboeontributions to the payment of insurance premsiwor the cost i
insurance valuations or arise in the context o&imlihg (or making an application to obtain) insua@nanc

(c) contributions to sinking fund:
in each case relating to such premises and inteoéshe Group and any VAT payable on such amounts.
" SFAS" means the Statements of Financial Accounting d&teds which form part of U.S. GAAP.
" Specified Time" means a time determined in accordance with Sdaeldu(Timetables.

" Sterling Jewelers Receivables Conduit Facility means the facility entered into by certain U.$o@ Companies on 26 Octo
2007 and which comprises the securitisation oféevant Receivables for a fluctuating amount.

" Sterling Jewelers Receivables Master Note Trust, 8es 2001-A" means the facility entered into by certain of the&. Grou
Companies on 2 November 2001 which comprises thrisisation of the Receivables for fixed amounts.

" Subsidiary " means a subsidiary undertaking within the meawningection 1162(2) of the Companies Act 2006.

" TARGET2 " means the Trans-European Automated Riead- Gross Settlement Express Transfer paymenemsysthich utilises
single shared platform and which was launched oNd@mber 2007.
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" TARGET Day " means any day on which TARGET2 is open for thdesaent of payments in euro.

" Tax " means any tax, levy, impost, duty or other chargwithholding of a similar nature (including apgnalty or interest payal
in connection with any failure to pay or any dellayaying any of the same).

" Taxes Act" means the Income and Corporation Taxes Act 1988.
" Termination Date " means the date falling 60 Months after the dateof.

" Total Commitments " means the aggregate of the Commitments being ,880M00 on the date of the Second Amend
Agreement.

" Transaction " means the aggregate of the following transactions
(a) the cancelling by the Company of its listing on tlmmdon Stock Exchang
(b) Parent Newco obtaining a primary listing of its @saon the New York Stock Exchani
(c) the implementation of a scheme of arrangement utigeCompanies Acts 1985 and 2006 or the implenientaf anothe
transaction (including a takeover offer by a Neweoder the Companies Acts 1985 and 2006, the CitjeCm Takeovers a
Mergers and other applicable laws and regulatipnsuant to which
(i) all of the shareholders in the Company would agregould be required by applicable law to accephtcancellatic
and/or (as the case may be) sale or transfer ofgshareholding, in the Company in exchange forisisee of shares

a Newco; ant

(i) that, subject to paragraph (iii), Newco would sulise for new shares in the Company and/or acqtiee existin
shares in the Company from the Company's thenmusteareholders; ar

(iii) there may be more than one Newco interposed ircdpéal structure between the Company and the Coypéhel
current shareholders; a

(d) the implementation by Parent Newco of a share ahpinsolidation
as a result of which the Company will become a Wholned Subsidiary of a Newco, indirectly or ditgca wholly-ownec
Subsidiary of Parent Newco and indirectly ownedtlyy same shareholders as those shareholders whedatve Compar

prior to the implementation of such transactionsctdbed in sub-paragraph (c) above.

" Transfer Certificate " means a certificate substantially in the formaetin Schedule 6 Eorm of Transfer Certificatg or any othe
form agreed between the Agent and the Parent.

-22-




" Transfer Date " means, in relation to a transfer, the later of:
(a) the proposed Transfer Date specified in the TrarGéetificate; anc
(b) the date on which the Agent executes the TrangdetifiCate.

" UK Listing Rules " means the Listing Rules as published by the Ustihg Authority in its Sourcebook of rules and airide fron
time to time.

" Unfunded Pension Liability " means the excess of an Employee Plan's berddfitiies under Section 4001(a)(16) of ERISA, ¢
the current value of that plan's assets, determimegdcordance with the assumptions used for funttie Employee Plan pursuan
Section 412 of the Code for the applicable plarmr.yea

" Unpaid Sum" means any sum due and payable but unpaid by éigadDlinder the Finance Documents.

" U.S. GAAP" means generally accepted accounting principlékerlnited States.

" U.S." and "United States" means the United States of America, its terr®ripossessions and other areas subject to thdigidr
of the United States of America.

" U.S. Borrower " means a Borrower whose jurisdiction of organmatis a state of the United States of America er[Blistrict o
Columbia.

" U.S. Group Company" means any U.S. Borrower or U.S. Guarantor.

" U.S. Guarantor " means a Guarantor whose jurisdiction of orgaiigaits a state of the United States of Americaher District o
Columbia.

" Utilisation " means a utilisation of the Facility and any LaarLetter of Credit issued or to be issued purst@attat utilisation.
" Utilisation Date " means the date of a Utilisation, being the datevhich the relevant Loan or Letter of Credit id®wmade.

" Utilisation Request" means a notice substantially in the form setio8chedule 4 Requests.

" VAT " means value added tax as provided for in the &&ldded Tax Act 1994 and any other tax of a simi#ure.

1.2 Construction
(a) Unless a contrary indication appears a referentieisnAgreement tc

(i) " asset<" includes present and future properties, reveanelsrights of every descriptio

(i) " Barclays Capital" is a reference to Barclays Capital, the investniamking division of Barclays Bank PL
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(iii)

(iv)

V)

(vi)

(Vi)

(viii)
(ix)
()

a " Finance Document" or any other agreement or instrument is a refegeto that Finance Document or of
agreement or instrument as amended, novated, snppted, extended or restat

" indebtedness" includes any obligation (whether incurred as gipal or as surety) for the payment or repayme
money, whether present or future, actual or coetiry

a " person " includes any individual, firm, company, corpocatj government, state or agency of a state o
association, trust, joint venture, consortium ortpership (whether or not having separate legadqality) of two o
more of the foregoinc

a "regulation " includes any regulation, rule, official directivequest or guideline (whether or not having tired o
law (but if not having the force of law, being ohature compliance with which is customary in tekevant industry
of any governmental, intergovernmental or supranafi body, agency, department or regulatory, mgjfsatory o
other authority or organisatio

save in relation to the definition of the UK LiggifRules, a provision of law is a reference to ffratision as amend
or re-enacted

a Party shall be construed so as to include itsessors in title, permitted assigns and permitt@asterees
a time of day is a reference to London time;

indebtedness incurred on adn-recourse basis' means any indebtedness incurred in connectitim aviy receivable
(including Receivables) in respect of which thesparor persons to whom such indebtedness is or b@ayved by tr
relevant debtor (whether or not a member of theu@rdnvave no recourse whatsoever for the repaynfemt paymer
of any sum relating to such indebtedness other.:

(A) recourse to such debtor for amounts limited toahmunt of such receivables and/or Receivablesh@sds
may be); and/o

(B) recourse to such debtor for the purpose only obimgamounts to be claimed in respect of suchhitegness i
an enforcement of any encumbrance given by suctodelser such receivables and/or Receivables @sadls
may be) or other proceeds deriving therefrom tasesuch indebtedness; anc

(C) recourse to such debtor generally, which recoussémited to a claim for damages (other than ligbéd
damages and damages required to be calculatedspedfied way) for breach of an obligation (notrgi
payment obligation or an obligation to procure papmnby another or an obligation to comply or toqura
compliance by another with any financial ratiootrer test o
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financial condition) by the person against whomhstgcourse is available.

(b) Section, Clause and Schedule headings are forofasterence only

(c) Unless a contrary indication appears, a term useahy other Finance Document or in any notice giweder or in connectic
with any Finance Document has the same meanirtgairRinance Document or notice as in this Agreen

(d) A Default (other than an Event of Default) isdntinuing " if it has not been remedied or waived and an Eeéefault is
continuing " if it has not been remedied or waivt

1.3 Currency Symbols and Definitions
" $" and "dollars " denote lawful currency of the United States of éioa, "£ " and " sterling " denotes lawful currency of t

United Kingdom and EUR " and "euro " means the single currency unit of the Participgatilember States.
1.4 Third party rights

A person who is not a Party has no right undeiGQbaetracts (Rights of Third Parties) Act 1999 toagné or to enjoy the benefit of ¢
term of this Agreement.
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2.1

2.2

3.1

3.2

4.1

SECTION 2
THE FACILITY
THE FACILITY
The Facility
Subject to the terms of this Agreement, the Lendeske available to the Borrowers a multicurrencyoheing credit facility in a
aggregate amount equal to the Total Commitments.
Finance Parties' rights and obligations
(a) The obligations of each Finance Party under tharia Documents are several. Failure by a Finaady B perform it
obligations under the Finance Documents does fiettahe obligations of any other Party under tireafce Documents. |
Finance Party is responsible for the obligationarof other Finance Party under the Finance Docusr

(b) The rights of each Finance Party under or in cotimeavith the Finance Documents are separate amepiendent rights a
any debt arising under the Finance Documents foanEe Party from an Obligor shall be a separatiirmafependent dek

(c) A Finance Party may, except as otherwise stat@fidnFinance Documents, separately enforce itsgightler the Finan
Documents
PURPOSE

Purpose
Each Borrower shall apply all amounts borrowedthynder the Facility:

(a) towards the refinancing (directly or indirectly) eXisting indebtedness of the Group (includingEhesting Facilities)
(b) for working capital requirements and general coap®purposes of the Group; e
(c) towards the prepayment of the Loan Notes in an anoot exceeding $100,000,0(
and each Borrower shall apply all amounts raised bgreunder in or towards satisfaction of suctppees.
Monitoring
No Finance Party is bound to monitor or verify #pplication of any amount borrowed pursuant to Agseement.
CONDITIONS OF UTILISATION
Initial conditions precedent

No Borrower may deliver a Utilisation Request uslése Agent has received all of the documents &ner @vidence listed in Part
of Schedule 3 Conditions Precedentin
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form and substance satisfactory to the Agent. Adrent shall notify the Parent and the Lenders pithmppon being so satisfied.
4.2 Further conditions precedent

The Lenders will only be obliged to comply with G 5.4 (Lenders' Participation if on the date of the Utilisation Request an

the proposed Utilisation Date:

(a) in the case of a Rollover Utilisation, no EventDEfault is continuing or would result from the poged Utilisation, and,
the case of any other Utilisation, no Default istimuing or would result from the proposed Utilisat and

(b) the Repeating Representations to be made by ed@oOére true in all material respec

4.3 Conditions relating to Optional Currencies
(a) A currency will constitute an Optional Currencyrédation to a Utilisation if

() it is readily available in the amount required drekly convertible into the Base Currency in thdeRant Interban
Market on the Quotation Day and the Utilisation @©#fdr that Utilisation; ani

(ii) it is sterling or euro or has been approved byAbent (acting on the instructions of all the LergJewn or prior t
receipt by the Agent of the relevant UtilisationgRest for that Utilisatior

(b) If the Agent has received a written request from Brarent for a currency to be approved under papagfa)(ii) above, tt
Agent will confirm to the Parent by the Specifieitn€:

(i) whether or not the Lenders have granted their agrand

(i) if approval has been granted, the minimum amoumd,(d required, integral multiples) for any subseqt Utilisatiot
in that currency

(c) If the euro constitutes an Optional Currency at timg, a Utilisation will only be made availablethe euro unit or any otf
units of the euro agreed by the Majority Lend

4.4 Maximum number of Utilisations
(a) A Borrower may not deliver a Utilisation Requesa# a result of a proposed Utilisation the totahhar of:

(i) Loans outstanding would exceed 8
(ii) Letters of Credit outstanding would exceed

(b) Any Loan made by a single Lender under Clause & B8gvailability of a Currency) shall not be taken into account in-
Clause 4.4
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SECTION 3
UTILISATION
5. UTILISATION
5.1 Delivery of a Utilisation Request
A Borrower (or the Parent on behalf of a Borrowey utilise the Facility by delivery to the Agerftaoduly completed Utilisatic

Request not later than the Specified Time.

5.2 Completion of a Utilisation Reques!
(a) Each Utilisation Request is irrevocable and wilt he regarded as having been duly completed ur

(i) the proposed Utilisation Date is a Business Dahiwithe Availability Period
(ii)y the currency and amount of the Utilisation complthvClause 5.3 Currency and Amour); and
(i) the proposed Interest Period complies with Claisélnterest Periods).
(b) Only one Utilisation may be requested in each §tion Reques

5.3 Currency and amount
(a) The currency specified in a Utilisation Request tingsthe Base Currency or an Optional Curre

(b) The amount of the proposed Utilisation must be mount whose Base Currency Amount is not more thanAvailable
Facility and which is

(i) if the currency selected in relation to a Loanhis Base Currency, a minimum of $5,000,000 and #fignean integri
multiple of $1,000,000 or if less, the Availabladdity; or

(ii) if the currency selected in relation to a Loanterlgig, a minimum amount of26500,000 and thereafter in integ
multiples of£500,000 or if less, a Base Currency Amount equ#ii¢cAvailable Facility; o

(i) if the currency selected in relation to a Loan usoe a minimum amount of EUR 5,000,000 and theeeaft integre
multiples of EUR 1,000,000 or, if less, a Base €ncy Amount equal to the Available Facility;

(iv) if the currency selected is an Optional Currendyeotthan sterling or euro, the minimum amount (orirtegra
multiple, if required) specified by the Agent puastito paragraph (b)(ii) of Clause 4.8¢nditions relating to Option
Currencies) or, if less, a Base Currency Amount equal toAkailable Facility.

5.4 Lenders' participation

(a) If the conditions set out in this Agreement haverbmet, each Lender shall make its participatioseich Utilisation availab
through its Facility Office
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(b) The amount of each Lender's participation in eadhishtion will be equal to the proportion borne litg Available
Commitment to the Available Facility immediatelyiggrto making the Utilisatior

(c) The Agent shall determine the Base Currency Amadfildach Loan which is to be made in an Optionalr€éhay and she
notify each Lender of the amount, currency and Base Currency Amount of each Utilisation and theoamh of ite
participation in that Loan, in each case by thec8igel Time.

6. UTILISATION - LETTERS OF CREDIT

6.1 General
(a) In this Clause 6 Utilisation Letters of Credi) and Clause 7 Letters of Credi)

(i) " Expiry Date " means, for a Letter of Credit, the last day sflierm;
(i) " L/C Proportion " means, in relation to a Lender in respect of hatter of Credit, the proportion (expressed
percentage) borne by that Lender's Available Comenitt to the Available Facility immediately prior tee issue ¢

that Letter of Credit, adjusted to reflect any gssient or transfer under this Agreement to or lay tiender:

(i) " Renewal Reques" means a written notice delivered to the Agerdéonordance with Clause 6. Rénewal of a Lett
of Credit); and

(iv) " Term " means each period determined under this Agreefoenthich the Issuing Bank is under a liabilityden ¢
Letter of Credit

(b) Any reference in this Agreement
(i) a"Finance Party" includes the Issuing Ban
(ii) the Interest Period of a Letter of Credit will kenstrued as a reference to the Term of that Left@redit;
(iif) an amount borrowed includes any amount utilised/ay of Letter of Credit
(iv) a Utilisation made or to be made to a Borrowerudek a Letter of Credit issued on its bet
(v) a Lender funding its participation in a Utilisatiortludes a Lender participating in a Letter of dite
(vi) amounts outstanding under this Agreement includewsnrts outstanding under or in respect of any Letf&redit;

(vii) an outstanding amount of a Letter of Credit at &me is the maximum amount that is or may be payddy the
Borrower in respect of that Letter of Credit attttime;
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(viii) a Borrower "repaying " or " prepaying " a Letter of Credit mean
(A) that Borrower providing cash cover for that LettéCredit;
(B) the maximum amount payable under the Letter of i€b&ing reduced in accordance with its terms
(C) the Issuing Bank being satisfied that it has nthterr liability under that Letter of Cred

and the amount by which a Letter of Credit is rdpai prepaid under syaragraphs (viii)(A) and (viii)(B) above is 1
amount of the relevant cash cover or reduction; and

(ix) a Borrower providing ‘tash cover" for a Letter of Credit means a Borrower payingaamount in the currency of t
Letter of Credit to an intere-bearing account in the name of the Borrower anddhewing conditions are me

(A) the account is with the Agent or the Issuing Bahkhge cash cover is to be provided for all the ders) or witl
a Lender (if the cash cover is to be provided ffiat Lender)

(B) withdrawals from the account may only be made tpg@&inance Party amounts due and payable to rutindk
Agreement in respect of that Letter of Credit untlamount is or may be outstanding under thaetett Credit
and

(C) the Borrower has executed a security documeniprim fand substance satisfactory to the Agent ofFthanci
Party (acting reasonably) with which that accounheéld, creating a first ranking security intereser tha
Account.

(c) Clause 5 Utilisation) does not apply to a Utilisation by way of LettérCredit.

(d) In determining the amount of the Available Facilagd a Lender's L/C Proportion of a proposed Leatfe€redit for thi
purposes of this Agreement the Available Commitnwfna Lender will be calculated ignoring any caslver provided fc
outstanding Letters of Cred

6.2 Facility
The Facility may be utilised by way of Letters akedit.

6.3 Delivery of a Utilisation Request for Letters of Cedit
A Borrower (or the Parent on behalf of a Borrowery request a Letter of Credit to be issued byvdsgfito the Agent of a du
completed Utilisation Request substantially in fitven of Part IB (Utilisation Request - Letters of Credibf Schedule 4 Request$
not later than the Specified Time.
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6.4 Completion of a Utilisation Request for Letters ofCredit
Each Utilisation Request for a Letter of Creditrisvocable and will not be regarded as having lwkéyn completed unless:

(a) it specifies that it is for a Letter of Crec

(b) it identifies the Borrower of the Letter of Crec

(c) it identifies the Issuing Bank which has agreesoe the Letter of Cred
(d) the proposed Utilisation Date is a Business Dayiwithe Availability Period

(e) the proposed Expiry Date is a Business Day falfinigr to the Termination Date or if the proposedbiEx Date is not
Business Day falling prior to the Termination Dateen a date to which the Issuing Bank has givepribr consent

(f) the currency and amount of the Letter of Credit plymvith Clause 6.5 Currency and amour);
(g) the form of Letter of Credit is attache

(h) the delivery instructions for the Letter of Credlit specified; an

() the beneficiary identified is approved by the laguBank (acting reasonabl

6.5 Currency and amount
(a) The currency specified in a Utilisation Request tingsthe Base Currency or an Optional Curre

(b) Subject to paragraph (c) below, the amount of topgsed Letter of Credit must be an amount whose Baurrency Amou
is not more than the Available Facility and whish

(i) if the currency selected is the Base Currency,ramim of $100,000 or, if less, the Available Fagilior

(i) if the currency selected is sterling, a minimum antoof £50,000 or, if less, a Base Currency Amount equaht
Available Facility; or

(i) if the currency selected is euro, a minimum amafrfEUR 50,000 or, if less, a Base Currency Amounta to thi
Available Facility; or

(iv) if the currency selected is an Optional Currendyeotthan sterling or euro, the minimum amount (dnequired
specified by the Agent pursuant to paragraph {bdfiiClause 4.3 Conditions relating to Optional Currencigsor, if
less, a Base Currency Amount equal to the Avail&blglity.

6.6 Issue of Letters of Credit

(a) If the conditions set out in this Agreement haverbenet, the Issuing Bank shall issue the LetteCrefdit on the Utilisatio
Date.
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(b) The Issuing Bank will only be obliged to comply viparagraph (a) above if on the date of the UtibsaRequest or Renev
Request and on the proposed Utilisation D

() in the case of a Letter of Credit renewed in acance with Clause 6.7Renewal of a Letter of Crec), no Event ¢
Default is continuing or would result from the poged Utilisation and, in the case of any otherigé#tlon, no Defau
is continuing or would result from the proposediskition;

(i) the Repeating Representations to be made by edapOére true in all material respec

(c) The amount of each Lender's participation in eaetiel of Credit will be equal to the proportion berby its Availabl
Commitment to the Available Facility immediatelyigarto the issue of the Letter of Crec

(d) The Agent shall determine the Base Currency Amofigach Letter of Credit which is to be issued mnGptional Currenc
and shall notify the Issuing Bank and each Lendehe details of the requested Letter of Credit #@adarticipation in thi
Letter of Credit by the Specified Tim

6.7 Renewal of a Letter of Credit
(a) A Borrower may request any Letter of Credit issoadts behalf be renewed by delivery to the Agera ®enewal Reque
by the Specified Time

(b) The Finance Parties shall treat any Renewal Reduds¢ same way as a Utilisation Request for &elcetf Credit except th
the conditions set out in paragraphs (g) and (I§latise 6.4 Completion of a Utilisation Request for LettersCoédit) shal

not apply.

(c) The terms of each renewed Letter of Credit shalhigesame as those of the relevant Letter of Cretlitediately prior to il
renewal, except tha

(i) its amount may be less than the amount of the iLeft€redit immediately prior to its renewal; a

(i) its Term shall start on the date which was the Expiate of the Letter of Credit immediately priarits renewal, ar
shall end on the proposed Expiry Date specifietthénRenewal Reque:

(d) If the conditions set out in this Agreement haverbenet, the Issuing Bank shall amend anissee any Letter of Cre:
pursuant to a Renewal Reque

6.8 Revaluation of Letters of Credit
(a) If any Letter of Credit is denominated in an Op#@ibfurrency, the Agent shall at six monthly intdésvafter the date of tt
Agreement recalculate the Base Currency Amounhaff tetter of Credit by notionally converting irttee Base Currency t
outstanding amount of that Letter of Credit onltlhsis of the Agent's Spot Rate of Exchange on dle af calculation
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(b) A Borrower shall, if requested by the Agent witliimee days of any calculation under paragrapht{eye, ensure that witr
three Business Days sufficient Utilisations areppié to prevent the Base Currency Amount of thdidations exceeding tl
Total Commitments following any adjustment to a8&sirrency Amount under paragraph (a) ab

7. LETTERS OF CREDIT

7.1 Immediately payable
If a Letter of Credit or any amount outstanding emd Letter of Credit becomes immediately payalideu this Agreement, t
Borrower that requested the issue of that LetteZrefdit shall repay or prepay that amount immedtiiate

7.2 Fee payable in respect of Letters of Credi
(a) The relevant Borrower shall pay to the Issuing Barfkonting fee at the rate of 0.125 per cent.gggrum on the outstandi
amount which is counténdemnified by the other Lenders (not being theitsg Bank or any of its affiliates) of each Lettd#
Credit requested by it for the period from the éssfithat Letter of Credit until its Expiry Dat

(b) The relevant Borrower shall pay to the Agent (foe faccount of each Lender) a Letter of Credit fe¢he Base Curren
(computed at the rate equal to the Margin) on thistanding amount of each Letter of Credit requkbtgit for the perio
from the issue of that Letter of Credit until itxgry Date. This fee shall be distributed accogdio each Lender's L
Proportion of that Letter of Cred

(c) The accrued fronting fee and Letter of Credit feeaoLetter of Credit shall be payable on the last df each success
period of three Months (or such shorter periodres! £nd on the Expiry Date for that Letter of Qtedtarting on the date
issue of that Letter of Credit. The accrued frogtfee and Letter of Credit fee is also payabléhtoAgent on the cancell
amount of any Lender's Commitment at the time thecellation is effective if that Commitment is calted in full and th
Letter of Credit is prepaid or repaid in ft

(d) If a Borrower cash covers any part of a Letter oédit then:

() the fronting fee payable to the Issuing Bank arel lgiter of credit fee payable for the account adleLender she
continue to be payable until the expiry of the eetif Credit;

(iiy the Borrower will be entitled to withdraw the intst accrued on the cash cover to pay those
7.3 Claims under a Letter of Credit

(a) Each Borrower irrevocably and unconditionally autbes the Issuing Bank to pay any claim made opued to be mar
under a Letter of Credit requested by it and wiaippears on its face to be in order claim ").

-33-




(b)

(©

Each Borrower which requested a Letter of Cred#lisinmediately on demand pay to the Agent for kb®uing Bank a

amount equal to the amount of any claim underltk#er of Credit

Each Borrower acknowledges that the Issuing B
(i) is not obliged to carry out any investigation oelsany confirmation from any other person beforgnmaa claim; anc

(i) deals in documents only and will not be concernéti the legality of a claim or any underlying tranton or an
available se-off, counterclaim or other defence of any pers

(d) The obligations of a Borrower under this Clausd mit be affected by

(i) the sufficiency, accuracy or genuineness of anyncta any other document;

(i) any incapacity of, or limitation on the powers afiy person signing a claim or other docum

7.4 Indemnities

(@)

(b)

(©)

(d)

Each Borrower shall within 3 Business Days of dednisxdlemnify the Issuing Bank against any cost, tmskability incurrec
by the Issuing Bank (otherwise than by reason eflfisuing Bank's gross negligence or wilful misagiylin acting as tt
Issuing Bank under any Letter of Credit requestethht Borrower

Each Lender shall (according to its L/C Proportioninediately on demand indemnify the Issuing Bagéiast any cost, lo
or liability incurred by the Issuing Bank (othereighan by reason of the Issuing Bank's gross regtig or wilfu
misconduct) in acting as the Issuing Bank under lagtyer of Credit (unless the Issuing Bank has besmbursed by ¢
Obligor pursuant to a Finance Docume

If any Lender is not permitted (by its constitu@mocuments or any applicable law) to comply widragraph (b) abo
then that Lender will not be obliged to comply wthragraph (b) and shall instead be deemed to ta&e®, on the date t
Letter of Credit is issued (or if later, on theel#fte Lender's participation in the Letter of Ctéslitransferred or assignec
the Lender in accordance with the terms of thiseggnent), an undivided interest and participatiothéLetter of Credit in ¢
amount equal to its L/C Proportion of that LettéCoedit. On receipt of demand from the Agenttthender shall pay to tl
Agent (for the account of the Issuing Bank) an antoequal to its L/C Proportion of the amount deneghdinde
paragraph (b) abov

The Borrower which requested a Letter of Creditlisitamediately on demand reimburse any Lender foy payment
makes to the Issuing Bank under this Clause Indemnities) in respect of that Letter of Cred
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(e) The obligations of each Lender under this Clausecantinuing obligations and will extend to theimkte balance of sur
payable by that Lender in respect of any Lette€Crddit, regardless of any intermediate paymentisshérge in whole or
part.

(H The obligations of any Lender or Borrower undes tBlause will not be affected by any act, omissioatter or thing whicl
but for this Clause, would reduce, release or pliegiany of its obligations under this Clause (withlimitation and wheth
or not known to it or any other person) includi

(i) any time, waiver or consent granted to, or compmsitvith, any Obligor, any beneficiary under a keetof Credit o
other person

(i) the release of any other Obligor or any other persaler the terms of any composition or arrangen

(iii) the taking, variation, compromise, exchange, rehewaelease of, or refusal or neglect to perfeae up or enforc
any rights against, or security over assets of,@lblgor, any beneficiary under a Letter of Craatibther person or a
non-presentation or noobservance of any formality or other requirementeispect of any instrument or any failur
realise the full value of any securi

(iv) any incapacity or lack of power, authority or legatsonality of or dissolution or change in the rbers or status of
Obligor, any beneficiary under a Letter of Creditoy other persor

(v) any amendment (however fundamental) or replacerokmt Finance Document, any Letter of Credit or alyel
document or security

(vi) any unenforceability, illegality or invalidity ofnig obligation of any person under any Finance Dantmany Letter «
Credit or any other document or security

(vii) any insolvency or similar proceediny
7.5 Rights of contribution
No Obligor will be entitled to any right of contribon or indemnity from any Finance Party in redpafcany payment it may ma
under this Clause 7.

7.6 Role of the Issuing Bank
(a) Nothing in this Agreement constitutes the IssuirrmBas a trustee or fiduciary of any other per

(b) The Issuing Bank shall not be bound to accounhtolander for any sum or the profit element of anyn received by it fi
its own account

(c) The Issuing Bank may accept deposits from, lendepdo and generally engage in any kind of bankingtber business wi
any member of the Grou
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(d) The Issuing Bank may rely o
(i) any representation, notice or document believeid fwybe genuine, correct and appropriately aufeaj anc

(i) any statement made by a director, authorised signatr employee of any person regarding any matidrish ma
reasonably be assumed to be within his knowledgetbin his power to verify

(e) The Issuing Bank may engage, pay for and rely endthvice or services of any lawyers, accountantsegors or othe
experts

(f) The Issuing Bank may act in relation to the FinaDoeuments through its personnel and age¢
(g) The Issuing Bank is not responsible {

(i) the adequacy, accuracy and/or completeness ofrdogmation (whether oral or written) provided byetAgent, an
Party (including itself), or any other person unaerin connection with any Finance Document, thensaction
contemplated by the Finance Documents or any adigeeement, arrangement or document entered intde roi
executed in anticipation of, under or in connectioth any Finance Document;

(i) the legality, validity, effectiveness, adequacy emforceability of any Finance Document or any othgreemen
arrangement or document entered into, made or &edn anticipation of, under or in connection wihy Financ
Document

7.7 Exclusion of liability
(a) Without limiting paragraph (b) below, the Issuingrik will not be liable for any action taken by itder or in connection wi
any Finance Document, unless directly caused lyriiss negligence or wilful miscondu

(b) No Party (other than the Issuing Bank) may take@ogeedings against any officer, employee or agktite Issuing Bank
respect of any claim it might have against theitgsiBank or in respect of any act or omission of &md by that officel
employee or agent in relation to any Finance Docun

7.8 Credit appraisal by the Lenders
Without affecting the responsibility of any Obligéor information supplied by it or on its behalf @onnection with any Finan
Document, each Lender confirms to the Issuing B#ak it has been, and will continue to be, solelgponsible for making its o\
independent appraisal and investigation of allgriaising under or in connection with any Finance@ment including, but not limit
to, those listed in paragraphs (a) to (d) of Cla&2&d4 (Credit appraisal by the Lendejs

7.9 Address for notices

The address and fax number (and the departmerificeroif any, for whose attention the communioatis to be made) of the Issu
Bank for any communication or document to be madgetivered under or in connection with the Finaboeuments is
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that notified in writing to the Agent prior to tliate of this Agreement or any substitute addressnéimber or department or officel
the Issuing Bank may notify to the Agent by noslésan five Business Days' notice.

7.10 Amendments and Waivers

8.1

8.2

8.3

Notwithstanding any other provision of this Agreemjean amendment or waiver which relates to thatsigpr obligations of tt
Issuing Bank may not be effected without the cohséthe Issuing Bank.

OPTIONAL CURRENCIES

Selection of currency
A Borrower (or the Parent on behalf of a Borrowarall select the currency of a Utilisation in alidétion Request.

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

(a) the Agent has received notice from a Lender thatQptional Currency requested is not readily abédldo it in the amou
required; ol

(b) a Lender notifies the Agent that compliance with dbligation to participate in a Loan in the progwOptional Currenc
would contravene a law or regulation applicablé,t

the Agent will give notice to the relevant Borrowerthat effect by the Specified Time on that d&ythis event, any Lender that gi
notice pursuant to this Clause 8.2 will be requit@garticipate in the Loan in the Base Currenayafi amount equal to that Lend
proportion of the Base Currency Amount or, in respef a Rollover Utilisation by way of Loan, an ammbd equal to that Lende
proportion of the Base Currency Amount of the miamut oan that is due to be repaid to the exterst ie-drawn) and its participatic
will be treated as a separate Loan denominatdueiase Currency during that Interest Period.

Participation in a Loan
Each Lender's participation in a Loan will be detigred in accordance with paragraph (b) of Claudd benders' Participation).
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SECTION 4
REPAYMENT, PREPAYMENT AND CANCELLATION

9. REPAYMENT

9.1 Repayment of Loans
Each Borrower which has drawn a Loan shall repayltban on the last day of its Interest Period.

9.2 Repayment of Letters of Credit
Each Borrower which has requested a Letter of Ci#thill repay each Letter of Credit with an Exddste beyond the Terminati
Date in full by no later than the date falling 16dhess Days prior to the Termination Date.

10. PREPAYMENT AND CANCELLATION

10.1 lllegality
(a) If it becomes unlawful in any applicable jurisdaoti for a Lender to perform any of its obligatiorss @ntemplated by tt
Agreement or to fund its participation in any Wtion or to allow them to remain outstandi

(i) that Lender shall promptly notify the Agent uporcting aware of that ever
(ii) upon the Agent notifying the Parent, the Commitnadrthat Lender will be immediately cancelled; ¢

(iii) each Borrower shall repay that Lender's participatn the Utilisations made to that Borrower on tast day of th
Interest Period for each Utilisation occurring eftee Agent has notified the Parent or, if earltbe date specified |
the Lender in the notice delivered to the Agentinfgeno earlier than the last day of the applicaiplace perio
permitted by law)

(b) If it becomes unlawful for the Issuing Bank to iesany Letter of Credit, the Issuing Bank shall pptgnnotify the Ager
upon becoming aware of that event, and upon thenfAgetifying the Parent and, unless any other Lerdes agreed
become an Issuing Bank pursuant to the terms sfAreement, the Facility shall cease to be avialfdy the issue of Lette
of Credit.

10.2 Change of control
(a) If any persons or group of persons acting in can@@her than any Newco or Newcos pursuant to aromnection with th
scheme of arrangement or other transaction reféaéa paragraph (c) of the definition of Transan)i gains control of tt
Parent:
(i) the Parent shall promptly notify the Agent upondraing aware of that ever

(i) if the Majority Lenders so require, the Agent shiajl not less than five days notice to the Pararicel the Facility ar
declare all Outstanding
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together with accrued interest, and all other an®wtcrued under the Finance Documents immediatedy an
payable, whereupon the Facility will be cancelled all such outstanding amounts will become imntetiiadue an
payable.

(b) For the purpose of paragraph (a) abocontrol " means
(i) the power (whether by way of ownership of sharemxy contract, agency or otherwise)

(A) cast, or control the casting of, more than ba#-of the maximum number of votes that might betat a genet
meeting of the Parent;

(B) appoint or remove all, or the majority, of the diggs or other equivalent officers of the Paren

(C) give directions with respect to the operating aiméricial policies of the Parent which the directorsothe
equivalent officers of the Parent are obliged topty with; or

(i) the holding of more than ortelf of the issued share capital of the Parentl(etkeg any part of that issued share ca
that carries no right to participate in a distribat of either profits or capital or whose right $0 participate is -
participate only up to a specified amoul

(c) For the purpose of paragraph (a) above, "actingoimcert” means a group of persons who, pursuaantagreement
understanding (whether formal or informal) actively-operate, through the acquisition by any of thertheeidirectly o
indirectly, of shares in the Parent to obtain arsmidate control of the Pare!

(d) With effect from the date on which a scheme ofregeanent or other transaction of the nature contataglin paragraph (
of the definition of Transaction is completed, tr@visions of paragraph (a) of Clause 10.2hange of contro) shall b
construed so as to apply to the Parent Newco ahthecCompany

10.3 Unlawfulness
(a) Subject to paragraph (b) below, if it is or it bews unlawful for an Obligor (theRelevant Obligor ") to perform any of it
obligations under the Finance Documents, then #rer® shall promptly notify (the Relevant Notice") the Agent upo
becoming aware of that event and if the Majorityhtlers so require, the Agent shall, by not less themdays notice to tt
Parent, cancel the Facility and declare all Outlitags, together with accrued interest, and all o#fmounts accrued under
Finance Documents immediately due and payable, euvpen the Facility will be cancelled and all suciistanding amour
will become immediately due and payal
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(b) Neither the Agent nor the Majority Lenders shalldugitled to take any action under paragraph (ayalwhere the Releve
Obligor is a Guarantor (but is not a Borrower oe fharent) and the Parent has provided to the Agettie time of th
Relevant Notice calculations and evidence reasgnahtisfactory to the Agent showing that if the é#nt Obligo
immediately ceases to become a Guarantor ei

(i) the requirements of paragraphs (a) and (b) of @l@ds14 (Guarantor covel) would still be met; o

(ii)y the requirements of paragraphs (a) and (b) of @&dsl14 Guarantor covel) would not be met, but the Parent noti
the Agent that

(A) additional members of the Group will accede as Adidal Guarantors and within 21 days of the ReléWwuotice
Additional Guarantor(s) have acceded so as to enthat the requirements of paragraph (b) of Cl@ds#~
( Guarantor covel) are met; ani

(B) either the Relevant Obligor is not a Material Compar, if it is a Material Company, paragraph (¢
Clause 24.14 (uarantor cover) applies with respect to the obligations of thdeRant Obligor in Clause .
( Guarantee and Indemni).

10.4 Voluntary cancellation
A Borrower (or the Parent on behalf of a Borrowady, if it gives the Agent not less than three d@yrssuch shorter period as
Majority Lenders may agree) prior notice which len irrevocable, cancel the whole or any part @enminimum amount
$5,000,000 (and an integral multiple of $1,000,88€reafter)) of the Available Facility. Any canlegion under this Clause 10.4 sl
reduce the Commitments of the Lenders rateably.

10.5 Voluntary prepayment of Loans
A Borrower to which a Loan has been made may,dghies the Agent notice by 4.30pm on the day th& Business Days prior to
proposed prepayment (or such other date as therityajeenders may agree) prior notice, prepay thellor any part of any Lo
(but, if in part, being in a minimum amount of $300000).

10.6 Right of repayment and cancellation in relation toa Lender
(a) If:

(i) any sum payable to any Lender by an Obligor is ireguto be increased under paragraph (c) of ClaGs2 (Tax
Grossup); or

(i) any Lender claims indemnification from the Parenter Clause 15.3 Tax indemnity) or Clause 16.1 [ncrease!
Costs);

(iii) any Lender notifies the Agent of its Additional €&ate under paragraph 3 of ScheduleMandatory Cost formula),
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the Parent may, whilst the circumstance giving tis¢éhe requirement or indemnification continugsggghe Agent notice
cancellation of the Commitment of that Lender asdritention to procure the repayment of that Leisdgarticipation in tr
Utilisations.

(b) On receipt of a notice referred to in paragrapratgve, the Commitment of that Lender shall immietijsbe reduced to zer

(c) On the last day of each Interest Period which exftds the Parent has given notice under paragraphbove (or, if earlie
the date specified by the Parent in that noticagheBorrower to which a Utilisation is outstandsttall repay that Lende
participation in that Utilisatior

10.7 Restrictions
(a) Any notice of cancellation or prepayment given Iy #arty under this Clause 10 shall be irrevocablé, unless a contre
indication appears in this Agreement, shall spettify date or dates upon which the relevant cangilar prepayment is
be made and the amount of that cancellation orgyreent.

(b) Any prepayment under this Agreement shall be madether with accrued interest on the amount prepadj subject to ai
Break Costs, without premium or pena

(c) Unless a contrary indication appears in this Agretnany part of the Facility which is prepaid miag reborrowed |
accordance with the terms of this Agreem

(d) The Borrowers shall not repay or prepay all or past of the Utilisations or cancel all or any pafrthe Commitments exce
at the times and in the manner expressly provideihfthis Agreemen

(e) No amount of the Total Commitments cancelled urllisrAgreement may be subsequently reinste

(H If the Agent receives a notice under this Clausé Bball promptly forward a copy of that notice éither the Parent or t
affected Lender, as appropria

10.8 Prepayment of Loan Notes

For the avoidance of doubt, nothing in this ClaL8d Prepayment and cancellatigror otherwise in the Finance Documents shall
oblige any member of the Group to prepay the Loatesl
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SECTION 5
COSTS OF UTILISATION

11. INTEREST

11.1 Calculation of interest
The rate of interest on each Loan for each Inté?esibd is the percentage rate per annum whidireisggregate of the applicable:

(a) Margin;
(b) LIBOR (or, in relation to any Loan in euro, EURIBQRnNd
(c) Mandatory Cost, if any

11.2 Payment of interest
The Borrower to which a Loan has been made shglbparued interest on that Loan on the last dasech Interest Period, (and, if
Interest Period is longer than six Months, on theed falling at six Monthly intervals after thestiday of the Interest Period).

11.3 Default interest
(a) If an Obligor fails to pay any amount payable byiider a Finance Document on its due date, intstest accrue on tl
overdue amount from the due date up to the daéetofal payment (both before and after judgmend) rate which, subject
paragraph (b) below, is one per cent. higher thanrate which would have been payable if the ovemmount had, durii
the period of norpayment, constituted a Loan in the currency ofaberdue amount for successive Interest Period$, etz
duration selected by the Agent (acting reasonaly)y interest accruing under this Clause 11.3Idf@immediately payak
by the Obligor on demand by the Age

(b) If any overdue amount consists of all or part afean which became due on a day which was not thtediay of an Intere
Period relating to that Loa

(i) the first Interest Period for that overdue amoumlishave a duration equal to the unexpired portérhe currer
Interest Period relating to that Loan; ¢

(ii) the rate of interest applying to the overdue amaluming that first Interest Period shall be one gant. higher than tl
rate which would have applied if the overdue amdwaat not become du

(c) Default interest (if unpaid) arising on an overcaraount will be compounded with the overdue amotrth@ end of eac
Interest Period applicable to that overdue amountlill remain immediately due and payak

11.4 Notification of rates of interest
The Agent shall promptly notify the Lenders and ithlevant Borrower of the determination of a raténterest under this Agreement.
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12. INTEREST PERIODS
12.1 Selection of Interest Periods
(a) A Borrower (or the Parent on behalf of a Borrowmgy select an Interest Period for a Loan in théiddtion Request for th
Loan.

(b) Subject to this Clause 12, a Borrower (or the Raneay select an Interest Period of fourteen daysne, two, three or <
Months or any other period agreed between the Parghthe Agent (acting on the instructions otladl Lenders)

(c) During the period from 15 November to 24 Decemlrglsive) in any year and at any time during teeigd of one Mont
from the date of this Agreement, a Borrower (orBlagent) may select an Interest Period for a Ldahdays.

(d) An Interest Period for a Loan shall not extend belythe Termination Dat
(e) The Interest Period for a Loan shall start on itifigation Date.
(f) A Loan has one Interest Period or
12.2 Non-Business Day:
If an Interest Period would otherwise end on a ddnych is not a Business Day, that Interest Peridltl imstead end on the ne
Business Day in that calendar month (if there is)ar the preceding Business Day (if there is not).
13. CHANGES TO THE CALCULATION OF INTEREST
13.1 Absence of quotations
Subject to Clause 13.2Market Disruption), if LIBOR or EURIBOR (as applicable) is to be dethined by reference to the Refere
Banks but a Reference Bank does not supply a dowotal the Specified Time on the Quotation Day, #mpplicable LIBOR ¢
EURIBOR shall be determined on the basis of thdafioms of the remaining Reference Banks.
13.2 Market disruption
(a) If a Market Disruption Event occurs in relationad_oan for any Interest Period, then the rate tdrest on each Lende
share of that Loan for the Interest Period shathizepercentage rate per annum which is the su
(i) the Margin;
(i) the rate notified to the Agent by that Lender asnsas practicable and in any event before intésedtie to be paid
respect of that Interest Period, to be that whixpresses as a percentage rate per annum the ctigttbender ¢

funding its participation in that Loan from whateweurce it may reasonably select; i

(iii) the Mandatory Cost, if any, applicable to that Lerslparticipation in the Loa
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(b) In this Agreement Market Disruption Event " means in relation to a Loa

(i) at or about noon on the Quotation Day for the r@hevnterest Period the Screen Rate is not availabt none or on
one of the Reference Banks supplies a rate to gem#ito determine LIBOR or EURIBOR for the relevauntrency an
Interest Period; ¢

(i) before close of business in London on the Quotafmy for the relevant Interest Period, the Agenteree:
notifications from a Lender or Lenders (whose pépttions in a Loan exceed 35 per cent. of than) daat the cost-
it of obtaining matching deposits in the Relevameitbank Market would be in excess of LIBOR or EBRR (a:
applicable).

13.3 Alternative basis of interest or funding
(a) If a Market Disruption Event occurs and the Agenttloe Parent so requires, the Agent and the Pategit enter int
negotiations (for a period of not more than thilgys) with a view to agreeing a substitute basisdsermining the rate
interest.

(b) Any alternative basis agreed pursuant to paragfaphbove shall, with the prior consent of all temders and the Parent,
binding on all Parties

13.4 Break Costs
(a) A Borrower shall, within three Business Days of @moh by a Finance Party, pay to that Finance P#tBieak Cos
attributable to all or any part of a Loan or Unp&dm being paid by that Borrower on a day othen tthee last day of ¢
Interest Period for that Loan or Unpaid St

(b) Each Lender shall, as soon as reasonably practiedtadr a demand by the Agent, provide a certéicainfirming the amou
of its Break Costs for any Interest Period in whicly accrue

14. FEES

14.1 Commitment fee
(a) The Parent shall (or shall procure that an Obligdl) pay to the Agent (for the account of each Her) a fee in dolla
computed at the rate of 40 per cent. of the applécdargin per annum from time to time on that Lersl Availabl
Commitment for the Availability Periot

(b) The accrued commitment fee is payable on the lagtal each successive period of three Months whiatts during tF
Availability Period, on the last day of the Availéty Period and, if cancelled in full, on the cafied amount of the releve
Lender's Commitment at the time the cancellaticeffisctive.

14.2 Front end Fee

The Parent shall (or shall procure that an Obligidl) pay to the Agent (for account of each of fhersons who are Lenders on the
of this Agreement) a front end fee in the amoumt ainthe times agreed in a Fee Letter.
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14.3 Agency Fee
The Parent shall (or shall procure that an Obligil) pay to the Agent (for its own account) an agg fee in the amount and at
times agreed in a Fee Letter.
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SECTION 6
ADDITIONAL PAYMENT OBLIGATIONS
15. TAX GROSS UP AND INDEMNITIES

15.1 Definitions
(@) In this Clause 1&

" Protected Party" means a Finance Party which is or will be subjeany liability, or required to make any paymdaot, ot
on account of Tax in relation to a sum receivedeaeivable (or any sum deemed for the purposesarftd be received
receivable) under a Finance Document.

" Qualifying Lender " means:

(aa) with respect to a payment made by an Obligoorporated in the United Kingdom, a Lender fallimghin sub-
paragraph (i)(A) or sub-paragraph (ii) below;

(bb) with respect to a payment made by a U.S. G@ompany or otherwise treated under the Code ated)dtate
source interest, a Lender falling within sub-paagdr (i)(B) below; and

(cc) with respect to a payment made by an Obligooiiporated in any jurisdiction other that the @diKingdom or th
United States, any Lender.

(i) A Lender (other than a Lender within sphragraph (ii) below) which is beneficially entdléo interest payable to ti
Lender in respect of an advance under a Financereust and is

(A) alender:

(1) which is a bank (as defined for the purpose ofige@79 of the ITA) making an advance under a Fia
Document; ol

(2) in respect of an advance made under a Finance Derguny a person that was a bank (as defined f
purpose of section 879 of the ITA) at the time that advance was mac

and which is within the charge to United Kingdonmpmration tax as respects any payments of intenaste i
respect of that advance.

(B) A Lender which is
(1) a "United States person" within the meaning of ac7701(a)(30) of the Code, provided such Le
timely has delivered to the Agent for transmisdimthe Obligor making such payment two originalies

of IRS Form W-9 (or any successor form) either alyeor under cover of IRS Form \8WMY (or any
successor form) certifying its status as a "Uni¢ates person”;
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(2) a US Treaty Lender, provided such Lender timely eabvered to the Agent for transmission to
Obligor making such payment two original copied®E Form W8BEN (or any successor form) eit
directly or under cover of IRS Form B8IMY (or any successor form) certifying its entitient to receiv
such payments without any such deduction or witlingl under a double taxation treaty;

(3) entitled to receive payments under the Finance Becus without deduction or withholding of any Ud
States federal income Taxes either as a resuludh payments being effectively connected with
conduct by such Lender of a trade or business withé United States or under the portfolio inte
exemption, provided such Lender timely has delige¢oethe Agent for transmission to the Obligor nmeg
such payment two original copies of either (1) IR8m W-8ECI (or any successor form) either dire
or under cover of IRS Form \WHMY (or any successor form) certifying that theypeents made pursus
to the Finance Documents are effectively connewatittdl the conduct by that Lender of a trade or bes:
within the United States or (2) IRS Form 8BEN (or any successor form) either directly or emdove
of IRS Form WS8IMY (or any successor form) claiming exemptionnfrovithholding in respect
payments made pursuant to the Finance Documengs timel portfolio interest exemption and a state
certifying that such Lender is not a person desdilm Section 871(h)(3)(B) or Section 881(c)(3)tind
Code or (3) such other applicable form prescribgdhle IRS certifying as to such Lender's entitletrte
exemption from United States withholding tax wittspect to all payments to be made to such Li
under the Finance Documen

For purposes of this paragraph (B), in the casa bEnder that is not treated as the beneficial ovafighe
payment (or a portion thereof) under Chapter 3 rahated provisions (including Sections 871, 88106834041
6045 and 6049) of the Code, the terirehder " shall mean the person who is so treated as thefio&al owne
of the payment (or portion thereof).
(iiy A Treaty Lender
" Tax Credit " means a credit against, relief or remission domepayment of any Tax.

" Tax Deduction" means a deduction or withholding for or on acdmfriTax from a payment under a Finance Document.
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" Tax Payment" means an increased payment made by an ObligoiFioance Party under Clause 15Tak Gross-up or ¢
payment under Clause 15.3&x Indemnity).

" Treaty Lender " means a Lender which:
(i) is treated as a resident of a Treaty State foptinposes of the Treat

(i) does not carry on a business in the United Kingdbrough a permanent establishment with which thetder'
participation in the Loan is effectively connectadd

(iii) is entitled under the provisions of the Treatyaoeive payments of interest made under a Financerent without
Tax Deduction, subject to completion of the necgspeocedural formalities

" Treaty State " means a jurisdiction having a double taxationeagrent (a "Treaty ") with the United Kingdom whic
makes provision for full exemption from tax impodsdthe United Kingdom on interest

" US Treaty Lender" means a Lender which:

(i) is a resident of a jurisdiction having a doubleation agreement with the United States which makesision for ful
exemption from tax imposed by the United Stateiterest (a 'US Treaty ");

(i) does not carry on a business in the United Stdtesugh a permanent establishment with which thatdee:
participation in the Loan is effectively connectadd

(i) is entitled under the provisions of the US Treatyréceive payments of interest made under a Fin@umimer
without a Tax Deduction, subject to completiontef hecessary procedural formaliti

(b) Unless a contrary indication appears, in this Gldlis a reference todetermines” or " determined " means a determinati
made in the absolute discretion (acting reasonatil)e person making the determinati

15.2 Tax gross-up
(a) Each Obligor shall make all payments to be madg Without any Tax Deduction, unless a Tax Deduti®required by lawn

(b) The relevant Obligor or a Lender shall promptly mpgmecoming aware that an Obligor must make a Tadub@on (or the
there is any change in the rate or the basis abaDeduction) notify the Agent in reasonable detéilhe event by reason
which such Obligor must make a Tax Deductimovided that nothing in this Clause 15.2 shall require such leznid
disclose any confidential information relating tee torganisation of its affairs. If the Agent re@s such notification from
Lender it shall notify the Parent and that Oblic
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(c) If a Tax Deduction is required by law to be madeahyObligor in one of the circumstances set oyairagraph (d) below, t
amount of the payment due from that Obligor shalifzreased to an amount which (after making anyDOeduction) leave
an amount equal to the payment which would have dee if no Tax Deduction had been requil

(d) The circumstances referred to in paragraph (c) @laog where a person entitled to the payn
(i) is the Agent (on its own behalf);

(i) is a Qualifying Lender, unless such Lender is aafireLender and the Obligor making the payment ik dt
demonstrate that the Tax Deduction is requiredetantade as a result of the failure of such Lendesotmply with
paragraph (g) below of this Clause 15.2

(i) would have been a Qualifying Lender but for anyngje after the date of this Agreement in (or in femere
interpretation, administration, or application @fitly law or double taxation agreement or treaty my publishe
practice or published concession of any relevadhggauthority.

For the avoidance of doubt, no Obligor shall beiggal to make any payment under this Clause 13.2x(gross-up to ¢
Lender which is not a Qualifying Lender save wheohsLender is not or ceases to be a Qualifying kend the extel
referred to in paragraph (d)(iii) above.

(e) If an Obligor is required to make a Tax Deductithgt Obligor shall make that Tax Deduction and payment required
connection with that Tax Deduction within the tiséowed and in the minimum amount required by |

(H Within thirty days of making either a Tax Deduction any payment required in connection with thak Teeduction, th
Obligor making that Tax Deduction shall deliver tte Agent for the Finance Party entitled to the rpagt evidenc
reasonably satisfactory to that Finance Party tiratTax Deduction has been made or (as applicaie)any appropria
payment has been paid to the relevant taxing aityh

(g) A Treaty Lender and each Obligor which makes a matrto which that Treaty Lender is entitled sha-operate promptly |
completing any procedural formalities necessanythiat Obligor to obtain authorisation to make thayment without a Te
Deduction.

15.3 Tax indemnity
(a) The Parent shall or shall procure that an Obligidir(within three Business Days of demand by theeAg pay to a Protect
Party an amount equal to the loss, liability ortombich that Protected Party determines will behas been (directly
indirectly) suffered for or on account of Tax byathProtected Party in respect of a Finance Docur
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(b) Paragraph (a) above shall not ap
(i) with respect to any Tax assessed on a Finance:l

(A) under the law of the jurisdiction in which that &te Party is incorporated and if different, thespliction (o
jurisdictions) in which that Finance Party is tezhfis resident for tax purposes

(B) under the law of the jurisdiction in which that &hte Party's Facility Office is located in respecamount
received or receivable in that jurisdictic

if that Tax is imposed on or calculated by refeeetecthe net income received or receivable (buangtsum deemed
be received or receivable) by that Finance Party;

(ii)y to any Tax Deduction required by la

(c) A Protected Party making, or intending to makeantlpursuant to paragraph (a) above shall prompilify the Agent il
reasonable detail of the event which will givehas given, rise to the claim, following which thgekt shall notify the Pare
provided that nothing in this Clause 15.3 shall require a Pretgd®arty to disclose any confidential informatietating tc
the organisation of its affair

(d) A Protected Party shall, on receiving a paymennfem Obligor under this Clause 15.3, notify the Aty

15.4 Tax Credit
If an Obligor makes a Tax Payment and the relekargnce Party determines that:

(a) a Tax Credit is attributable to that Tax Paymend
(b) that Finance Party has obtained, utilised andmeththat Tax Credi

the Finance Party shall pay an amount to the Obligoch that Finance Party determines will leavéfter that payment) in the sa
after-Tax position as it would have been in hadTthr Payment not been made by the Obligor.

15.5 Stamp taxes
The Parent shall (or shall procure that an Obligit) pay and, within three Business Days of demandemnify each Finance Pa
against any cost, loss or liability that FinancetyPancurs in relation to all stamp duty, regisioatand other similar Taxes payabl
respect of any Finance Document save where suc¢hlass or liability is attributable to the defaoltnegligence of any Finance Party.

15.6 Value added tax
(a) All amounts set out, or expressed to be payableuad-inance Document by any Party to a Financey Rénich (in whole ¢
in part) constitute the consideration for VAT puspe shall be deemed to be exclusive of any VAT wiscchargeable ¢
such supply, and accordingly, subject to paragfap
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below, if VAT is chargeable on any supply made by Rinance Party to any Party under a Finance Deoanthat Party shi
pay to the Finance Party (in addition to and atsthme time as paying the consideration) an amayusl¢o the amount of t
VAT (and such Finance Party shall promptly provageappropriate VAT invoice to such Party).

(b) If VAT is chargeable on any supply made by any RoeParty (the Supplier ) to any other Finance Party (thcRecipient
") under a Finance Document, and any Party (tRelevant Party") is required by the terms of any Finance Docuntentay
an amount equal to the consideration for such sutgpthe Supplier (rather than being required imbeirse the Recipient
respect of that consideration), such Party shab glay to the Supplier (in addition to and at tame time as paying st
amount) an amount equal to the amount of such VAAe Recipient will promptly pay to the Relevanttiy@an amount equ
to any credit or repayment from the relevant tathaxity which it reasonably determines relateshi VAT chargeable on tf

supply.
(c) Where a Finance Document requires any Party toln@ise a Finance Party for any costs or expensasPdrty shall also
the same time pay and indemnify the Finance Payanat all VAT incurred by the Finance Party inpest of the costs

expenses to the extent that the Finance Partymabodetermines that neither it nor any other memab any group of whic
it is a member for VAT purposes is entitled to dred repayment from the relevant tax authorityespect of the VAT

16. INCREASED COSTS
16.1 Increased cost:

(a) Subject to Clause 16.3Exceptions) the Parent shall (or shall procure that an Obligitl), within three Business Days o
demand by the Agent, pay for the account of a KiadParty the amount of any Increased Costs inclnyetiat Finance Pai
or any of its Affiliates as a result of (i) the riatluction of or any change in (or in the interptieta administration ¢
application of) any law or regulation or (ii) conigoice with any law or regulation, in each case meftier the date of tr
Agreement

(b) In this Agreement Increased Cost<" means:

(i) areduction in the rate of return from the Facitityon a Finance Party's (or its Affiliate's) oVkcapital;
(i) an additional or increased cost;

(iii) a reduction of any amount due and payable undeFargnce Documen

which is incurred or suffered by a Finance Partamy of its Affiliates to the extent that it is rtutable to that Finance Pa
having entered into its Commitment or funding orfpeming its obligations under any Finance Documanit etter of Credit.
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16.2 Increased cost claim:

(a) A Finance Party intending to make a claim pursdantlause 16.1 Increased Cost) shall notify the Agent in reasona
detail of the event giving rise to the claim, felimg which the Agent shall promptly notify the Patrerovided that nothincg
in this Clause 16.2 shall require such FinanceyRartlisclose any confidential information relatitoggthe organisation of
affairs.

(b) Each Finance Party shall, as soon as practicatdeaflemand by the Agent, provide a certificatgficming the amount of i
Increased Cost

16.3 Exceptions

(a) Clause 16.1 Increased Cost) does not apply to the extent any Increased Go

(i)
(i)

(i)
(iv)

v)

attributable to a Tax Deduction required by lavbéomade by an Obligo

compensated for by Clause 15.3¢x Indemnity) (or would have been compensated for under Clause (1'bax
Indemnity) but was not so compensated solely because thesext in paragraph (b) of Clause 15.8ax Indemnity)
applied);

compensated for by the payment of the Mandatory;(

attributable to the wilful breach by the relevaimadnce Party or its Affiliates of any law or regiga or arises from
failure by the relevant Finance Party or its Affiks to comply with any request from or requiremanany centre
bank or other fiscal, monetary or other authonity¢ther or not having the force of law);

attributable to the implementation or applicatiohoo compliance with the "International ConvergerafeCapita
Measurement and Capital Standards, a Revised Frarkepublished by the Basel Committee on Bankinge3uisior
in June 2004 in the form existing on the date i thgreement (‘Basel Il ") or any other law or regulation whi
implements Basel Il (whether such implementatigrpligation or compliance is by a government, retpulaFinanc
Party or any of its Affiliates)

(b) In this Clause 16.3, a reference to a "Tax Deduttias the same meaning given to the term in ClaGsk (Definitions).

17. OTHER INDEMNITIES

17.1 Currency indemnity
(a) If any sum due from an Obligor under the Financewwoents (a 'Sum "), or any order, judgment or award given or mat
relation to a Sum, has to be converted from theeoay (the "First Currency ") in which that Sum is payable into anot
currency (the 'Second Currency") for the purpose of

(i)

making or filing a claim or proof against that Qjar; or

-52-




(ii) obtaining or enforcing an order, judgment or awiarcelation to any litigation or arbitration proakegs,

that Obligor shall as an independent obligatiorihimithree Business Days of demand, indemnify éachnce Party to whao
that Sum is due against any cost, loss or liabditiging out of or as a result of the conversiotluding any discrepan
between (A) the rate of exchange used to convatt3am from the First Currency into the Second €hay and (B) the ra
or rates of exchange available to that personeatitine of its receipt of that Sum.

(b) Each Obligor waives any right it may have in angsidiction to pay any amount under the Finance Duents in a curren
or currency unit other than that in which it is eegsed to be payab

17.2 Other indemnities
The Parent shall (or shall procure that an Obligidh), within three Business Days of demand, indéyeach Finance Party agai
any cost, loss or liability incurred by that Finarfearty as a result of:

(a) the occurrence of any Event of Defal

(b) a failure by an Obligor to pay any amount due ural&inance Document on its due date, including autHimitation, an’
cost, loss or liability arising as a result of GawB1 (Sharing among the Finance Parti);

(c) funding, or making arrangements to fund, its paréition in a Utilisation requested by a BorrowearitJtilisation Request b
not made by reason of the operation of any onearerof the provisions of this Agreement (other thgureason of default
negligence by that Finance Party alone)

(d) a Utilisation (or part of a Utilisation) not beipgepaid in accordance with a notice of prepaymergrgby a Borrower or tt
Parent.

17.3 Indemnity to the Agent
The Parent shall (or shall procure that an Obligit) promptly indemnify the Agent against any colstss or liability incurred by tt
Agent (acting reasonably) as a result of:

(a) investigating any event which it reasonably belgeigea Default; o
(b) acting or relying on any notice, request or ingdinrc which it reasonably believes to be genuinerests and appropriate
authorised
18. MITIGATION BY THE LENDERS
18.1 Mitigation
(a) Each Finance Party shall, in consultation with Bagent, take all reasonable steps to mitigate aoymstances which ari
and which would result in any facility ceasing ®dwvailable or any amount becoming payable undesuant to, or cancell

pursuant to, any of Clause 10.1llegality ), Clause 15 (Tax Gross-up and Indemnitigs or paragraph 3 of Schedul
(Mandatory costs formulator Clause 16 Increased Cost) including (but not limited to
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18.2

19.

19.1

19.2

19.3

transferring its rights and obligations under tireaRce Documents to another Affiliate or FacilitffiCe.
(b) Paragraph (a) above does not in any way limit tiigations of any Obligor under the Finance Docutag

Limitation of liability
(a) The Parent shall (or shall procure that an Obligidh) indemnify each Finance Party for all costddagxpenses reasona
incurred by that Finance Party as a result of stalfgan by it under Clause 18. Mitigation ).

(b) A Finance Party is not obliged to take any stepteuiClause 18.1Nlitigation ) if, in the opinion of that Finance Party (ac!
reasonably), to do so might be prejudicial tc

COSTS AND EXPENSES

Transaction expense:

The Parent shall (or shall procure that an Obligdl) within 3 Business Days of demand pay the Agaend the Mandated Le
Arrangers the amount of all costs and expensesufimy legal fees up to the agreed cap) reasonialclyrred by anyof them ir
connection with the negotiation, preparation, pnigiiand execution of:

(a) this Agreement and any other documents referréul tltis Agreement; an
(b) any other Finance Documents executed after theaddkgés Agreement

Amendment costs

If (a) an Obligor requests an amendment, waivecarsent or (b) an amendment is required pursuafddaase 32.9 Change ¢
Currency), the Parent shall (or shall procure that an Q@iligill), within five Business Days of demand, réiorse the Agent for tl
amount of all costs and expenses (including legas) reasonably incurred by the Agent in respontbhgvaluating, negotiating
complying with that request or requirement.

Enforcement costs

The Parent shall (or shall procure that an Obligid), within three Business Days of demand, pag#&ch Finance Party the amour
all costs and expenses (including legal fees) necliby that Finance Party in connection with thleerement of, or the preservatior
any rights under, any Finance Document.
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SECTION 7
GUARANTEE

20. GUARANTEE AND INDEMNITY

20.1 Guarantee and indemnity
Each Guarantor irrevocably and unconditionally flgiand severally:

(a) guarantees to each Finance Party punctual perfaenay each Borrower of all that Borrower's obligati under the Finan
Documents

(b) undertakes with each Finance Party that wheneBar@wer does not pay any amount when due undar aonnection wit
any Finance Document, that Guarantor shall immeljiatn demand pay that amount as if it was thecppai obligor; anc

(c) indemnifies each Finance Party immediately on dehegainst any cost, loss or liability suffered bgttFinance Party if a
obligation guaranteed by it is or becomes unenails invalid or illegal. The amount of the cdegs or liability shall b
equal to the amount which that Finance Party wotiérwise have been entitled to reco

20.2 Continuing guarantee
This guarantee is a continuing guarantee and wiktred to the ultimate balance of sums payable lyy@bligor under the Finan
Documents, regardless of any intermediate paynedisoharge in whole or in part.

20.3 Reinstatement
If any payment by an Obligor or any discharge gibgna Finance Party (whether in respect of thegalitbns of any Obligor or a
security for those obligations or otherwise) isided or reduced as a result of insolvency or amylai event:
(a) the liability of each Obligor shall continue ashie payment, discharge, avoidance or reductiombadccurred; an

(b) each Finance Party shall be entitled to recovewtiee or amount of that security or payment framshe Obligor, as if tF
payment, discharge, avoidance or reduction hadcmirred.

20.4 Waiver of defences
The obligations of each Guarantor under this Cl@dsavill not be affected by an act, omission, nrattething which, but for th
Clause, would reduce, release or prejudice antsafhiligations under this Clause 20 (without limi@da and whether or not known tc
or any Finance Party) including:
(a) any time, waiver or consent granted to, or compwsivith, any Obligor or other persa

(b) the release of any other Obligor or any other persuder the terms of any composition or arrangematht any creditor ¢
any member of the Grou
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(c) the taking, variation, compromise, exchange, reh@wraelease of, or refusal or neglect to perfégke up or enforce, a
rights against, or security over assets of, anyigoblor other person or any non-presentation or-oloservance of ai
formality or other requirement in respect of angtinment or any failure to realise the full valdeny security

(d) any incapacity or lack of power, authority or legearsonality of or dissolution or change in the rhers or status of :
Obligor or any other perso

(e) any amendment (however fundamental and whetheobmore onerous) or replacement of any Finance Beat or an
other document or security including without lintiten any change in the purpose of, any extensioor @ny increase in a
facility or the addition of any new facility undany Finance Document or other document or sect

(H any unenforceability, illegality or invalidity ofng obligation of any person under any Finance Dasunor any othe
document or security;

(g) any insolvency or similar proceeding

20.5 Guarantor Intent

20.6

20.7

Without prejudice to the generality of Clause 20Waiver of Defencel each Guarantor expressly confirms that it ingetidht thi
guarantee shall (to the extent permitted underiegdpe law) extend from time to time to any (howewendamental) variatio
increase, extension or addition of or to any of Freance Documents and/or any facility or amountienavailable under any of 1
Finance Documents for the purposes of or in commeatith any of the following: acquisitions of amature; increasing workil
capital; enabling investor distributions to be madarrying out restructurings; refinancing existifagilities; refinancing any oth
indebtedness; making facilities available to newrdoers; any other variation or extension of theppses for which any such facil
or amount might be made available from time to tiaved any fees, costs and/or expenses associatednyi of the foregoing.

Immediate recourse

Each Guarantor waives any right it may have of fieguiring any Finance Party (or any trustee anagn its behalf) to proce
against or enforce any other rights or securityclaim payment from any person before claiming frirat Guarantor under ti
Clause 20. This waiver applies irrespective of lamyor any provision of a Finance Document todbatrary.

Appropriations
Until all amounts which may be or become payableh®y Obligors under or in connection with the FicelDocuments have be
irrevocably paid in full, each Finance Party (oy &nustee or agent on its behalf) may:

(a) refrain from applying or enforcing any other monesescurity or rights held or received by that FireaRarty (or any trustee
agent on its behalf) in respect of those amoumtapply and enforce the same in such manner aret aslit
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sees fit (whether against those amounts or othejwisd no Guarantor shall be entitled to the benéthe same; and

(b) hold in an interesbearing suspense account any moneys received frymGaarantor or on account of any Guaran
liability under this Clause 2(

20.8 Deferral of Guarantors' rights
Until all amounts which may be or become payableh®y Obligors under or in connection with the FicelDocuments have be
irrevocably paid in full and unless the Agent othise directs, no Guarantor will exercise any rightsch it may have by reason
performance by it of its obligations under the e Documents:

(a) to be indemnified by an Obligc
(b) to claim any contribution from any other guararagbany Obligor's obligations under the Finance Doents; and/o

(c) to take the benefit (in whole or in part and whettye way of subrogation or otherwise) of any righfshe Finance Parti
under the Finance Documents or of any other guegaot security taken pursuant to, or in connectidgth, the Financ
Documents by any Finance Pal

If a Guarantor receives any benefit, payment dritigtion in relation to such rights it shall hdlsat benefit, payment or distributior
the extent necessary to enable all amounts which Ineaor become payable to the Finance Parties &yQhligors under or
connection with the Finance Documents to be repafdll on trust for the Finance Parties and sipatimptly pay or transfer the sa
to the Agent or as the Agent may direct for appigsain accordance with Clause 3P&yment Mechanicsof this Agreement.

20.9 Additional security
This guarantee is in addition to and is not in ammy prejudiced by any other guarantee or secuoty or subsequently held by ¢
Finance Party.

20.10 Guarantee Limitations
Notwithstanding any term or provision of this Clau or any other term in this Agreement or anyaRo® Document to the contrary:

(a) the maximum aggregate amount of the obligationsaeich any U.S. Guarantor shall be liable hereursheadl in no evel
exceed an amount equal to the largest amount thaldwnot render such U.S. Guarantor's obligaticzr@tnder, subject
avoidance under applicable United States federadtate law relating to fraudulent transfer (inchglisection 548 of tt
Bankruptcy Code of the U.S. or any applicable mioris of comparable state law); e

(b) in relation to an Additional Guarantor, the ternfishis Clause 20 are subject to any agreed linoitetiset out in the Access
Letter applicable to such Additional Guaran
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20.11 Release of Guarantors' right of contribution
If any Guarantor (a Retiring Guarantor ") ceases to be a Guarantor in accordance wittetines of this Agreement then on the «
such Retiring Guarantor ceases to be a Guarantor:

(a) that Retiring Guarantor is released by each othearé&htor from any liability (whether past, presentfuture and wheth
actual or contingent) to make a contribution to amlger Guarantor arising by reason of the perfogeaby any othe
Guarantor of its obligations under the Finance Doents; anc

(b) each other Guarantor waives any rights it may hayweeason of the performance of its obligations arnthe Financ
Documents to take the benefit (in whole or in partl whether by way of subrogation or otherwisepoy rights of th
Finance Parties under any Finance Document or pfo#imer security taken pursuant to, or in connectigth, any Financ
Document where such rights or security are grabyeor in relation to the assets of the Retiring @néor.

-58-




21.

211

21.2

21.3

21.4

215

SECTION 8
REPRESENTATIONS, UNDERTAKINGS AND EVENTS OF DEFAULT

REPRESENTATIONS

Each Obligor makes the representations and waesasgt out in this Clause 21 to each Finance Parthe date of this Agreem:
with respect to itself and the Company makes theesentations set out in this Clause 21 with resjpeeach member of the Groug
each Finance Party on the date of this Agreement.

Status
(a) Itis a corporation, duly incorporated and validkisting under the law of its jurisdiction of inparation.

(b) It and each of its Subsidiaries has the power to itsvassets and carry on its business as it rghminducted
Binding obligations
The obligations expressed to be assumed by itdh Eanance Document to which it is a party arejextlto any general principles
law limiting its obligations, which are specificalteferred to in any legal opinion delivered purguto Clause 4 Conditions c
Utilisation ) or Clause 28 Changes to the Obligoislegal, valid, binding and enforceable obligations
Non-conflict with other obligations
The entry into and performance by it of, and tlaasactions contemplated by, the Finance Documentsich it is a party do not a
will not conflict with:

(a) any law or regulation applicable to

(b) the constitutional documents of any member of theu@;

(c) any agreement or instrument binding upon it or iayerial Company or any of its or any Material Camp's assets;

(d) any agreement or instrument binding upon any merabéte Group (other than an Obligor or a MateGalmpany) or ar
member of the Group's (other than an Obligor's Miagerial Company's) assets in any material res

Power and authority
It has the power to enter into, perform and deliwerd has taken all necessary action to authoigsenitry into, performance &
delivery of, the Finance Documents to which it {gaaty and the transactions contemplated by thosnEe Documents.

Validity and admissibility in evidence
All Authorisations required:

(a) to enable it lawfully to enter into, exercise itghts and comply with its obligations in the Finaridocuments to which it is
party; anc

(b) to make the Finance Documents to which it is aypadlimissible in evidence in its jurisdiction of amporation,
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21.6

21.7

21.8

21.9

21.10

21.11

have been obtained or effected and are in fullf@md effect.

Governing law and enforcement
(a) The choice of English law as the governing law led Finance Documents to which it is a party will leeognised ar
enforced in its jurisdiction of incorporatio

(b) Any judgment obtained in England in relation toiaaice Document to which it is a party will be rgoised and enforced
its jurisdiction of incorporation, subject to remaion of such judgment in that jurisdictic

Deduction of Tax

Provided that each Original Lender is a Qualifying Lender and iieeessary procedural formalities in the case Dfeaty Lender t
make payments without deduction of tax have beempbeted prior to the date of such payment, it isnequired under the law of
jurisdiction of incorporation to make any deductifim or on account of Tax from any payment it magken under any Finan
Document to which it is a party.

No filing or stamp taxes

Under the law of its jurisdiction of incorporatidnis not necessary that the Finance Documentdlést fecorded or enrolled with a
court or other authority in that jurisdiction orathany stamp, registration or similar tax be paidaop in relation to the Finan
Documents or the transactions contemplated by itenEe Documents.

No default
(a) No Event of Default is continuing or will resulofn the making of any Utilisatiol
(b) No other event or circumstance is outstanding wiizhstitutes a default under any other agreemeimstrument which
binding on it or any of its Subsidiaries or to whiits (or its Subsidiaries’) assets are subjectlwinould have a Materi
Adverse Effect
No misleading information

All factual written information supplied by any mber of the Group to a Finance Party in connectidth the Finance Documents
true, complete and accurate in all material respéotthe best of the Parent's knowledge and heleft the date it was given (o
different, the date at which it is stated to applgyl is not misleading in any material respecttasich date.

Financial statements
(a) Its Original Financial Statements were prepareacicordance with GAAP consistently appli

(b) Its Original Financial Statements give a true aad ¥iew and fairly represent its financial conditi and operatiol
(consolidated in the case of the Parent) duringdheyant financial yea

(c) There has been no change in its business or fiaanondition (or the business or consolidated fui@ncondition of th
Group, in the case of the Parent) si
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the date of the latest financial statements madéadble to the Agent pursuant to Clause 22Fin@ncial Statementswhich
would have a Material Adverse Effect.

21.12 Pari passu ranking
Its payment obligations under the Finance Documeatk at leastpari passuwith the claims of all its other unsecured
unsubordinated creditors, except for obligationsdedorily preferred by law applying to companiesgally.

21.13 No proceedings pending or threatene:
No litigation, arbitration or administrative prociegs of or before any court, arbitral body or agewhich are reasonably likely to
adversely determined, and, if so adversely detexdiimight reasonably be expected to have a Matddakrse Effect have (to t
best of its knowledge and belief) been startedhiatened in writing against it or any of its Sudisies.

21.14 No Security
Save as permitted pursuant to Clause 2/\&dative Pledge, no Security exists over all or any of the presenfuture revenues
assets of any member of the Group.

21.15 Environmental compliance
Each member of the Group has performed and obsanvatlmaterial respects all Environmental LawyEanmental Permits and
other material covenants, conditions, restrictionggreements directly or indirectly concerned wétly contamination, pollution
waste or the release or discharge of any toxicagaidous substance in connection with any realgstppvhich is or was at any tir
owned, leased or occupied by any member of the gsoown which any member of the Group has conduatgdactivity where failui
to do so might reasonably be expected to have abaAdverse Effect.

21.16 Environmental Claims
No Environmental Claim has been commenced or @dotst of its knowledge and belief) is threatemedriting against any memtk
of the Group where that claim would be reasonalllglyl to be adversely determined, and, if so adsgrsletermined would |
reasonably likely to have a Material Adverse Effect

21.17 ERISA and Multiemployer Plans
(a) Neither any U.S. Group Company nor any ERISA Adfii is making or accruing an obligation to maketigbutions or ha
within any of the five calendar years immediatelgqeding the date of this Agreement made or accanenbligation to mal
contributions to any Multiemployer Plan to an extenin a manner which would reasonably be expetidtave a Materi
Adverse Effect

(b) Each Employee Plan is in compliance in form andrafien with ERISA and the Code and all other agllle laws an
regulations save where any failure to comply wawdtreasonably be expected to have a Material AdvEffect.
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(d)

Each Employee Plan which is intended to be qudlifimder Section 401(a) of the Code has receive@vaufabl
determination letter from the IRS as to its quatifion or is in the process of being submittech®IRS for approval or will
so submitted during the applicable remedial amemdperiod, and, to the knowledge of each U.S. GiGompany, nothin
has occurred since the date of such determinatiah would be reasonably likely to materially adedysaffect suc
determination save where any such event wouldesganably be expected to have a Material AdveritHjor, in the cas
of an Employee Plan with no determination, nothivag occurred that would materially adversely affeath qualificatio
save where any such event would not reasonablyected to have a Material Adverse Effe

The fair market value of the assets of each Emgldlan subject to Title IV of ERISA is at least aljto the present value
all accumulated benefit obligations under each $mwiployee Plan (based on the assumptions usedridinfy the Employe
Plan pursuant to Section 412 of the Code) for fh@lieable plan year as of the date of the mostniefinancial stateme
reflecting such amounts or, if additional contribns are required to make the Employee Plan sefficithe U.S. Grot
Company does not believe that such would reasorzbbxpected to have a Material Adverse Efl

(e) There are no actions, suits or claims pending agan Employee Plan (other than routine claimsbiemefits) or, to tF

(f)

()

(h)

knowledge of the Parent, any U.S. Group CompargngrERISA Affiliate threatened in writing, which wigl reasonably t
expected to be asserted successfully against apyolyee Plan and, if so asserted successfully, waeddonably be expec
either singly or in the aggregate to have a Maltéritverse Effect

Each U.S. Group Company and any ERISA Affiliate hrele all material contributions to or under easthsEmployee Ple
required by law within the applicable time limitsepcribed thereby, the terms of such Employee Riamny contract «
agreement requiring contributions to an EmployesRlave where any failure to comply would not reabty be expected
have a Material Adverse Effe(

Neither any U.S. Group Company nor any ERISA Adfii has ceased operations at a facility so asdonbe subject to ti
provisions of Section 4068(a) of ERISA, withdraws & substantial employer so as to become subjetietprovisions ¢
Section 4063 of ERISA or ceased making contribitmany Employee Plan subject to Section 4064(BERISA to which i
made contributions, other than actions which wawdtreasonably be expected to have a Material AsdvEffect,

Neither any U.S. Group Company nor any ERISA Adfiéi has incurred or reasonably expects to inculiabijity to PBGC

save for any liability for premiums due in the ovaiy course or other liability which would not reaably be expected
have a Material Adverse Effe(
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21.18 Margin Stock
(&) No U.S. Group Company is engaged in the businesxteinding credit for the purpose of "purchasing
Margin Stock.

@arrying”" an

(b) None of the proceeds of the Loans or other extessif credit under this Agreement will be used, fioge purpose
purchasing or carrying any Margin Stock, for thepmse of reducing or retiring any Indebtedness wes originally incurre
to buy or carry any Margin Stock or for any othergose which might cause all or any Loans or othensions of crec
under this Agreement to be considered a "purpasdittwithin the meaning of Regulation U or RegidatX.

(c) No U.S. Group Company or any agent acting on itealfehas taken or will take any action which mighause the Finan
Documents to violate any regulation of the Boar&ofrernors of the Federal Reserve System of theedi§itates

21.19 Investment Companies
No U.S. Group Company is an "investment compan\érotaffiliated person" of an "investment compaag'such terms are define«
the Investment Company Act of 1940 of the Uniteat&t.

21.20 Intellectual Property

The Parent and each Material Company owns, is deerto use or has the right to use, all trade mdr&de names, copyrigt
technology, know-how and processes necessary éocdhduct of its business as currently conductee (intellectual Property ")
except for those the failure to own or licence avédthe right to use could not reasonably be erpetd have a Material Advel
Effect. No claim which could reasonably be expedi® be adversely determined and, if adverselyrdeteed, to have a Mater
Adverse Effect has been asserted and is pendingnpyperson challenging the use of any such Intel&éd”roperty, nor does t
Parent know of any valid basis for such a clainhe Tise of such Intellectual Property by the Paaedteach Material Company d
not infringe on the rights of any person, exceptsiach claims and infringements that, in aggregadald not reasonably be expec
to have a Material Adverse Effect.

21.21 Anti-Terrorism Laws

(a) None of the Obligors or, to the knowledge of anytaf Obligors, any of their Affiliates, is in vidlan of the U.S. Executi\
Order No. 13224 on Terrorist Financing, effectivep@mber 24, 2001 (the "Executive Order"); the UJaiting anc
Strengthening America by Providing Appropriate ®Blequired to Intercept and Obstruct Terrorism &£2001 (the "USA
Patriot Act "), Public Law 107-56, the Money Laundering Contfdt of 1986, Public Law 9%70; the Internation
Emergency Economic Powers Act, 50 U.S.C. 8§88 17Gket the Trading with the Enemy Act, 50 U.S.C. Agp 1 et seq, al
Executive Order or regulation promulgated thereursoel administered by the Office of Foreign Assesstrol ("OFAC ")
of the U.S. Department of the Treasury; and anylaitaw enacted in the United States of Ame
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subsequent to the date of this Agreement (togétteet Anti-Terrorism Laws ).

(b) No Obligor or, to the knowledge of any of the Oblig, any of their Affiliates, or their respectiveokers or other ager
acting or benefiting in any capacity in connectigith the Facility, is any of the following

(i) a person or entity that is listed in the anneytds otherwise subject to the provisions of, tkedutive Order

(i) a person or entity owned or controlled by, or agfior or on behalf of, any person or entity thaisted in the annex t
or is otherwise subject to the provisions of, txe&utive Order

(i) a person or entity with which any Lender is protatlifrom dealing or otherwise engaging in any taatien by an
Anti-Terrorism Law;

(iv) a person or entity that commits, threatens or doesgo commit or supports "terrorism" as definadtie Executiv
Order; or

(v) a person or entity that is named as a "specialsigg@ted national and blocked person" on the mostent lis
published by the U.S. Treasury Department Officé-ofeign Asset Control at its official website aryareplacemel
website or other replacement official publicatidrsoch list.

(c) No Obligor or, to the knowledge of any Obligor, amiyits brokers or other agents acting in any cépac connection wit
the Facility (i) conducts any business or engagesaking or receiving any contribution of fundspde or services to or 1
the benefit of any person described in paragraphli{bve, (ii) deals in, or otherwise engages intaaysaction relating to, a
property or interests in property blocked pursuanthe Executive Order, or (iii) engages in or qures to engage in a
transaction that evades or avoids, or has the gerpbevading or avoiding, or attempts to violatey of the prohibitions s
forth in any Ant-Terrorism Law.

21.22 Repetition
The Repeating Representations are deemed to bebyagech Obligor (by reference to the facts ancueirstances then existing) on:

(a) the date of each Utilisation Request and the diast of each Interest Period; a
(b) in the case of an Additional Obligor, the day orichithe company becomes (or it is proposed thattimepany becomes)
Additional Obligor.
22. INFORMATION UNDERTAKINGS

The undertakings in this Clause 22 remain in fdroe the date of this Agreement for so long as ampunt is outstanding under
Finance Documents or any Commitment is in force.
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22.1 Financial statements
The Parent shall supply to the Agent in sufficiempies for all the Lenders:

(a) as soon as the same become available, but in amt @xthin 120 days (or, in the case of each Oblgber than the Pare
180 days) after the end of each of its financiarge

(i) its audited consolidated financial statementsHtat financial year; an

(ii) subject to paragraph (a) of Clause 22 .Reguirements as to financial statementhe audited and (in the case
Sterling Jewelers Inc. only) consolidated finansialtements of each Obligor for that financial ysare that there sh
be no obligation to supply separate financial st&tets in respect of any Additional Obligor if suktiditional Obligo
does not prepare financial statements and is rgptined to prepare financial statements by any apble law ¢
regulation;

(b) as soon as the same become available, but in amt @ithin 60 days after the end of each half afheef its financial year
its consolidated financial statements for thatdicial half year; an

(c) as soon as the same become available, but in ant &ithin 45 days after the end of each quarteeanth of its financii
years:

(i) its consolidated financial statements for thatritial quarter; an
(i) areporton (A) bad debt levels; and (B) agingatfoaints receivable

22.2 Compliance Certificate
(a) The Parent shall supply to the Agent, with eacho$dinancial statements delivered pursuant to gragah (a)(i) or (c)(i) ¢
Clause 22.1 Financial statementy a Compliance Certificate as to compliance withuSe 23 Financial Covenant$ as a
the date as at which those financial statemente dewn up

(b) Each Compliance Certificate shall be signed byeei{h) two directors; or (B) one director and theed financial officer o
the Parent

22.3 Requirements as to financial statement
(a) Each set of financial statements delivered by thee®t pursuant to Clause 22.Fifiancial statement} (other than those
for Sterling Inc. and Sterling Jewelers Inc. whétall only be required to be audited in accordanmitle this paragraph (a)
so required by law; or (ii) delivered pursuant trggraph (c) of Clause 22.Financial statement} shall have been audi
by KPMG Audit Plc or (in the case of a U.S. Groupn@pany an affiliate of KPMG Audit Plc in the Unit&fates) or anoth
internationally recognised firm or company of indagent auditors

(b) The Parent shall ensure that the accounting refergeriod for each Obligor is not changed exceph wie prior writte
consent of the Agent (such cons
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not to be unreasonably withheld or delayed) and ttheaccounting reference period for Parent Neisdbe same as that
the Company.

(i) The Parent shall procure that each set of finansiatements of an Obligor delivered pursuant touSHe22.
( Financial statement$ is prepared using GAAP and accounting practices fanancial reference periods consis
with those applied in the preparation of the OrgjiRinancial Statements for that Obligor or, in tase of the financi
statements of the Parent or the Group after therP&ewco Accession Date, those applied in thegregjpn of th
audited consolidated financial statements of theméor the financial year ending on or about 8tuhry 2009 (the
Reference Financial Statement§) unless, in relation to any such set of finansi@tements, it notifies the Agent t
an Obligor wishes to prepare its financial stateimem a different basis from the basis used inptleparation of tt
Original Financial Statements or (as applicable) Reference Financial Statements and its auditorsf(appropriate
the auditors of the Obligor) deliver to the Age

(A) a description of any change necessary for thogmn(ilal statements to reflect the GAAP, accountirartice:
and reference periods upon which that Obligor'sgi@al Financial Statements or the Reference Firad
Statements (as the case may be) were prepare:

(B) sufficient information, in form and substance as/rha reasonably required by the Agent, to enaldd_#nder
to determine whether Clause 23F{nancial Covenants) has been complied with and make an acc
comparison between the financial position indicaitedhose financial statements and that Obligor'gi@al
Financial Statements or the Reference Financiaé®nts (as the case may |

(iiy If the Parent notifies the Agent of a change inoadance with paragraph (b)(i) above then the PaaadtAgent she
enter into negotiations in good faith with a vieweigreeing

(A) whether or not the change might result in any nigtetteration in the commercial effect of any bétterms ¢
this Agreement; an

(B) if so, any amendments to this Agreement which mapdcessary to ensure that the change does ntitinesay
material alteration in the commercial effect ofdaderms

and if any amendments are agreed they shall tdketefnd be binding on each of the Parties in atzomre with the
terms.

If no such agreement is reached within 30 day$aff motification of change, the Agent shall (ifreguested by the Major
Lenders) instruct the auditors of the Parent oereshdent accountants (approved by the Parent threin
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absence of such approval within 5 days of requgsthle Agent of such approval, a firm with recogdisexpertise) t
determine any amendment to Clause 2Bin@ancial covenantg, Clause 1.1 (Definitions) and any other terms of tl
Agreement which the auditors or, as the case magdmuntants (acting as experts and not arbigatansider appropriate
ensure the change does not result in any matdtéahtion in the commercial effect of the termstlis Agreement. Tho
amendments shall take effect when so determindtidoguditors, or as the case may be, accountd@hts.cost and expense
the auditors or accountants shall be for the adcofuthe Parent.

Any reference in this Agreement to those finanstatements shall be construed as a reference ¢e fimancial statements
adjusted to reflect the basis upon which the Osalgiinancial Statements were prepared.

22.4 Information: miscellaneous
(a) The Parent shall supply to the Agent (in sufficieopies for all the Lenders, if the Agent so redgle

(i) all documents (other than those that deal withineutnatters) dispatched by the Parent to its stadders (or any cla
of them) or its creditors generally at the sameetam they are dispatched, including those reldtinbe Transactior

(iiy promptly upon becoming aware of them, the detdilny litigation, arbitration or administrative meedings which a
current or, to its knowledge, threatened in writorgpending against any member of the Group, andhyif adversel
determined, might reasonably be expected to hawetarial Adverse Effect; an

(iii) promptly, such further information regarding thaafncial condition, business and operations of aeynber of th
Group as any Finance Party (through the Agent) reagonably reques

(b) As soon as possible following the end of each ofiitancial quarters, if requested by the Agerg, Btarent shall attend &
participate in a meeting (by telephone or otherwdsereasonably requested by the Agent) with thenfgnd the Lenders
discuss the business and performance of the Pamerthe Groug

22.5 Notification of default
(a) The Parent shall notify the Agent of any Defaultdahe steps, if any, being taken to remedy ity upon becomir
aware of its occurrence (unless the Parent is athatea notification has already been provideditgtlaer Obligor)

(b) Promptly upon a request by the Agent, the Pareait shpply to the Agent a certificate signed by ofiéts directors on i

behalf certifying that no Default is continuing (@& Default is continuing, specifying the Defaahd the steps, if any, be
taken to remedy it
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(c) The Parent shall ensure that each member of thepGsdll promptly inform the Agent of any (i) defawr event of defar
under any Contractual Obligation of any membetefGroup or (i) litigation, investigation or praing which exists at a
time between any member of the Group and any Gawvemtal Authority which is reasonably likely to bevarsel
determined and, which in either case, if not cuvedf adversely determined, as the case may be]dvoave a Materii
Adverse Effect

22.6 Use of website:
(a) The Parent may satisfy its obligation under thisefgnent to deliver any information in relation hose Finance Parties (th
Website Lenders™) who accept this method of communication by pwstthis information onto an electronic web
designated by the Parent and the Agent (IDesignated Website") if:

(i) the Agent expressly agrees (after consultation wilch of the Lenders) that it will accept commutiica of the
information by this methoc

(i) both the Parent and the Agent are aware of theeaddf and any relevant password specificationghimiDesignate
Website; anc

(i) the information is in a format previously agreedieen the Parent and the Age
(b) If any Finance Party (aPaper Form Lender") does not agree to the delivery of informatioaotlonically then the Age
shall notify the Parent accordingly and the Paséadl supply the information to the Agent (in sciiint copies for each Pa,
Form Lender) in paper form. In any event the Pasiall supply the Agent with at least one copypaper form of an
information required to be provided by

(c) The Agent shall supply each Website Lender withatidress of and any relevant password specifiafionthe Designatt
Website following designation of that website bg tharent and the Agel

(d) The Parent shall promptly upon becoming awaresabgcurrence notify the Agent
(i) the Designated Website cannot be accessed duehitideal failure;
(i) the password specifications for the Designated \Wteebhange
(iii) any new information which is required to be proddender this Agreement is posted onto the Desiginatebsite;

(iv) any existing information which has been providediamthis Agreement and posted onto the Designatetisié i
amended; o

(v) the Parent becomes aware that the Designated Welrsiiny information posted onto the Designated &Kels or ha
been infected by any electronic virus or similaitsare.
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(e)

(f)

If the Parent notifies the Agent under sudragraphs (d)(i) or (v) of this Clause 22.6, afbimation to be provided by t
Parent under this Agreement after the date ofribtite shall be supplied in paper form unless amd the Agent and ea
Website Lender is satisfied that the circumstamgd@gag rise to the notification are no longer conidng.

Any Website Lender may request, through the Ageng paper copy of any information required to bevigled under th
Agreement which is posted onto the Designated Webdihe Parent shall comply with any such requ&tstin ten Busines
Days.

22.7 ERISA-Related Information
The Parent shall supply to the Agent (in sufficieapies for all the Lenders, if the Agent so reggles

(@)

(b)

(©

promptly and in any event within thirty days afeery U.S. Group Company and each ERISA Affiliatecfgea "Relevani
Company ") knows or has reason to know that any ERISA Ewehich, individually or when aggregated with anyha
ERISA Event, would reasonably be expected to hawaterial Adverse Effect has occurred, the writstatement of tt
Chief Financial Officer of such Relevant Compangatéing such ERISA Event and the action, if anfjoh it proposes -
take with respect thereto and a copy of any ndtied with the PBGC or the IRS pertaining thergiogviding that, in the ca
of ERISA Events under paragraph (d) of the definitihereof, the 15-day period set forth above dtekh 10day period, an
in the case of ERISA Events under paragraph (khefdefinition thereof, in no event shall notice dieen later than tt
occurrence of the ERISA Evel

promptly, and in any event within thirty days, afteecoming aware that there has been (A) a matedatase in Unfunde
Pension Liabilities, taking into account only Emy#e Plans with positive Unfunded Pension Liab#itiéB) the existence
potential material withdrawal liability under Semti4201 of ERISA, if the Parent and its ERISA A#fies were to complete
or partially withdraw from all Multiemployer PlangC) the adoption of, or the commencement of cbatidons to, an
Employee Plan subject to Section 412 of the Codeary Obligor or any ERISA Affiliate; or (D) the apliion of an
amendment to an Employee Plan subject to Sectiéhotlthe Code which results in a material incregseontributior
obligations of any Obligor, the detailed writtensdaption thereof from the Chief Financial Officef each Releva
Company; ant

simultaneously with the date that any Relevant Camgpfiles a notice of intent to terminate any Til\é Plan, if sucl

termination would require material additional cdmttions in order to be considered a standard teation within th
meaning of Section 4041(b) of ERISA, a copy of eactice.
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22.8 " Know your customer"” checks
(@) If:

(b)

(©)

(d)

(i) the introduction of or any change in (or in theehptretation, administration or application of) day or regulatio
made after the date of this Agreeme

(i) any change in the status of an Obligor after tite dathis Agreement; ¢

(iii) a proposed assignment or transfer by a Lenderyb#its rights and obligations under this Agreetntena party that
not a Lender prior to such assignment or tran

obliges the Agent or any Lender (or, in the caspashgraph (iii) above, any prospective new Lentiegomply with "knov
your customer"” or similar identification proceduiascircumstances where the necessary informatiarot already availak
to it, each Obligor shall promptly upon the requettthe Agent or any Lender supply, or procure supply of, suc
documentation and other evidence as is reasonefyested by the Agent (for itself or on behalfrf &ender) or any Lend
(for itself or, in the case of the event describegaragraph (iii) above, on behalf of any prospechew Lender) in order f
the Agent, such Lender or, in the case of the esteatribed in paragraph (iii) above, any prospeatiew Lender to carry ¢
and be satisfied it has complied with all necesSknpw your customer" or other similar checks undiéapplicable laws at
regulations pursuant to the transactions contereghlgit the Finance Documents.

Each Lender shall promptly upon the request ofAent supply, or procure the supply of, such docutatéon and otht
evidence as is reasonably requested by the Agenitgelf) in order for the Agent to carry out aboel satisfied it has compli
with all necessary "know your customer” or othenikr checks under all applicable laws and regotetipursuant to tl
transactions contemplated in the Finance Docum

The Parent shall, by not less than 10 Business'[paigs written notice to the Agent, notify the Aggwhich shall promptl
notify the Lenders) of its intention to requesttthacompany becomes an Additional Obligor purstai@lause 28 Change
to the Obligors).

Following the giving of any notice pursuant to gaeph (c) above, if the accession of such Additigdlligor obliges th
Agent or any Lender to comply with "know your cuser” or similar identification procedures in circst@ances where t
necessary information is not already availablettdhie Parent shall promptly upon the request ef Algent or any Lend
supply, or procure the supply of, such documentagiod other evidence as is reasonably request#uebigent (for itself ¢
on behalf of any Lender) or any Lender (for itamifon behalf of any prospective new Lender) in ofde the Agent or suc
Lender or any prospective new Lender to carry odtlze satisfied it has complied with the resultalbhecessary "know yo
customer" or othe
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similar checks under all applicable laws and retiits pursuant to the accession of the relevantpemom to this Agreeme
as an Additional Obligor.

22.9 Anti-Terrorism Law

No Obligor shall (i) conduct any business or engagemaking or receiving any contribution of fundmods or services to or for 1
benefit of any person described in paragraph (I§lafise 21.21 Anti-Terrorism Lawg above, (ii) deal in, or otherwise engage in
transaction relating to, any property or interéstproperty blocked pursuant to the Executive Omteany other AntiFerrorism Law
or (iii) engage in or conspire to engage in anpgextion that evades or avoids, or has the purpdsasading or avoiding, or attem
to violate, any of the prohibitions set forth inyafinti-Terrorism Law (and the Parent shall deliver toAlgent a certificate in a form
be agreed requested from time to time by the Agerits reasonable discretion, confirming the Obigjacompliance with th
Clause 22.9).

22.10 Embargoed Persor

At all times through the term of the Facility, t@bligors will use reasonable efforts to ensure thatfunds or assets that are use
repay the Facility shall not, to such Obligor's kexdge, constitute property of, or be beneficiallyned directly or indirectly by, al
person subject to sanctions or trade restrictiomen U.S. law that is identified on (1) the "LigtSpecially Designated Nationals i
Blocked Persons" maintained by the Office of Fanefgsets Control (OFAC) of the U.S. Departmenthaf Treasury or on any otl
similar list maintained by OFAC pursuant to anyhawising statute including, but not limited to, theternational Emergen
Economic Powers Act, 50 U.S.C. Sections 1701 et Jéop Trading with the Enemy Act, 50 U.S.C. Afipet seq., and any execut
order or regulation promulgated thereunder or K2) Executive Order, any related enabling legistatio any other executive ort
issued for the same general purpose as the ExedDtider.

22.11 Anti-Money Laundering

At all times throughout the term of the FacilitietObligors will use reasonable efforts to enshat hone of the funds of such Obli
that are used to pay the Facility shall be derivech any unlawful activity.

23. FINANCIAL COVENANTS
23.1 Financial Condition
(a) Consolidated Tangible Net WorthThe Parent shall ensure that, from the date igf Agreement up to and including
Termination Date, Consolidated Tangible Net Wotlthlknot at any time be less than $800,000,!

(b) Gearing: The Parent shall ensure th

(i) the ratio of Consolidated Net Debt to ConsolidaERITDA for each Relevant Period (other than a RafevPerio
ending on or about 31 October in any year) shdleroeed 2:1; an

(iiy the ratio of Consolidated Net Debt to ConsoliddE&ITDA for each Relevant Period ending on or al®liOctober i
any year shall not exceed 2.5
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(c) Fixed Charge Cove: The Parent shall ensure that the ratio of EBITD@&RFixed Charges for each Relevant Period w

ends following the date of the Second AmendmentAgrent shall be or shall exceed 1.5

23.2 Financial testing
(a) The financial covenants set out in Clause 23Financial Condition) shall be tested by reference to each of the &iad

statements and/or each Compliance Certificate elediV pursuant to Clause 22.2¢mpliance Certificatg. No item shall b
deducted or credited more than once in any caioule

(b) All financial terms used in calculating the finasccovenants shall be construed in accordance Wigh GAAP but for th

avoidance of doubt no such construction shall adera term defined in this Agreeme

23.3 EBITDAR Adjustment
(a) Subject to Clause 23.3(b), for the purposes of €2ampliance Certificate and in determining comptamwith Clause 23

(b)

(©)

(d)

(e

~

( Financial condition), the Parent may increase EBITDAR for a finanagiadrter (such financial quarter being th@riginal
Quarter ") to reflect promotional expenditure incurred betGroup in that financial quarter in respect of eent o
promotion relating to either Valentine's Day or M@ts Day which will occur in the next financialagter of the Parent (the
Succeeding Quarter").

The aggregate adjustments to EBITDAR pursuant mu€d 23.3(a) above shall not exceed $10,000,006sipect of ar
financial year of the Parent and such adjustmemadl snly be made to the extent that they have Ipessticly announced t
the Group as part of its financial reporting (wlezthn its financial statements, trading updatestberwise)

If an Original Quarter is the last quarter of aaficial year (the 'Relevant Financial Year") of the Parent then a
adjustment to EBITDAR pursuant to Clause 23.3(avalshall, for the purposes of Clause 23.3(b) abbealeemed to be
adjustment in respect of the Relevant Financialredy and not any other peric

If pursuant to Clause 23.3(a) EBITDAR for an Org@irQuarter has been increased then, for the puspok¢he releval
Compliance Certificates and in determining compd@&arwith Clause 23.1 Financial condition), EBITDAR for the
corresponding Succeeding Quarter shall be redugeah lamount equal to such incree

Prior to any adjustment to EBITDAR being made parguo Clause 23.3(a) the Parent shall provideAtpent with a detaile
written explanation of that proposed adjustmenti{iding, without limitation, calculations and wortkexamples). The Part
shall provide the Agent with any other informatiom respect of an adjustment to be made to EBITDARspant t
Clause 23.3(a) as the Agent or any Lender may nedp request
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24. GENERAL UNDERTAKINGS

The undertakings in this Clause 24 remain in fdroe the date of this Agreement for so long as ampunt is outstanding under
Finance Documents or any Commitment is in force.

24.1 Authorisations
Each Obligor shall promptly:

(a) obtain, comply with and do all that is necessargntontain in full force and effect; ar
(b) on request, supply certified copies to the Agen
any Authorisation required under any law or regafabf its jurisdiction of incorporation to enaliteto perform its obligations unc
the Finance Documents and to ensure the legabitidity, enforceability or admissibility in evideadn its jurisdiction of incorporatic
of any Finance Document.
24.2 Compliance with laws
Each Obligor shall comply in all respects with lallvs to which it may be subject, if failure so tontply would materially impair i
ability to perform its obligations under the Finaridocuments.
24.3 Negative pledge
(a) No Obligor shall (and the Parent shall ensure tioadther member of the Group will) create or pemmisubsist any Secur
over any of its asset

(b) No Obligor shall (and the Parent shall ensure ioadther member of the Group wil

(i) sell, transfer or otherwise dispose of any of &@sess on terms whereby they are or may be leasmdr¢-acquired by a
Obligor or any other member of the Grol

(ii) sell, transfer or otherwise dispose of any ofétseivables on recourse terr

(iii) enter into any arrangement under which money ob#mefit of a bank or other account may be appie-off or madt
subject to a combination of accounts

(iv) enter into any other preferential arrangement rgaaisimilar effect

in circumstances where the arrangement or tramsaidientered into primarily as a method of raidtiigancial Indebtedne
or of financing the acquisition of an asset.

(c) Paragraphs (a) and (b) above do not appl

(i) any netting or setff arrangement entered into by any member of theu® in the ordinary course of its bank
arrangements for the purpc
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(i)
(iii)

(iv)

v)

of netting debit and credit balances (includingspant to cash pooling arrangements) or the netiingetoff of
payments under any derivative transaction docundesrtemarket standard terms using an ISDA Mastee@gent ar
entered into in the ordinary course of businesthefrelevant member of the Group in connection whth protectio
against or benefit from the fluctuation in any rateprice;

any lien arising by operation of law and in theipady course of busines

any Security over or affecting (or transaction@Uas-Security ") described in paragraph (b) affecting) any ¢
acquired by a member of the Group concluded ditedate of this Agreement

(A) the Security or Quastecurity was not created in contemplation of thgugsition of that asset by a membe
the Group

(B) the principal amount secured has not been incréasszhtemplation of or since the acquisition aitthsset by
member of the Group; ar

(C) the Security or Quassecurity is removed or discharged within six montfighe date of acquisition of st
asset

any Security or Quassecurity over or affecting any asset of any compahich becomes a Subsidiary of the Comy
after the date of this Agreement or a SubsidiarthefParent after the Parent Newco Accession Ddtere the Securi
or QuasiSecurity is created prior to the date on which tb@inpany becomes a Subsidiary of the Company
Subsidiary of the Parent (as the case may be

(A) the Security or Qua-Security was not created in contemplation of thepuagition of that compan

(B) the principal amount secured has not increasedntemplation of or since the acquisition of thatnpany; anc

(C) the Security or Qua-Security is removed or discharged within six montisthat company becoming
Subsidiary of the Company or a Subsidiary of theeRta(as the case may b

any Security created or arising in the ordinaryrseuof business of the relevant member of the Gnobjh is
specified below

(A) title transfer or retention arrangements providedunder the terms and conditions applicable tokssupplie
made to the relevant member of the Group in thenarg course of trading

(B) Security over or affecting any assets of any membénre Group incorporated in any state of the ethiBtates «
America where the Security is created for the psepaf securing the payment of ¢
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©)

&)

(E)

(F)

taxes of such Subsidiary which are not yet due mgble or which are being contested in good faitt b
appropriate proceedings diligently prosecutetbvided that adequate reserves with respect theretc
maintained in the accounts of such Subsidiary soatance with generally accepted accounting priesip th
United States of America, unless and until any liesulting therefrom attaches to its property ardome
enforceable against its other creditors;

carriers', warehousemen's, mechanics', materialprepgirmens' or other liens arising in the ordinzourse ¢
business of any member of the Group which are wetdue for a period of more than 90 days or whighteing
contested in good faith by appropriate proceeddiligently prosecutec

subordinations of leaseholders' interests in retaiperty to the interest of mortgagees of theirigerests there
in the ordinary course of business of any membeahefGroup incorporated in any state of the UnB¢ates ¢
America;

pledges or deposits by any member of the Grouprjracated in any state of the United States of Aosewher
the pledges or deposits are created for the purpbsecuring the payment of any workmen's compéns
unemployment insurances, social security or otheilar public or statutory payment which that membéthe
Group is required to make pursuant to the federags the case may be state or municipal, lawletunite(
States

Security over rental or other deposits made indtdinary course of business of any member of theuf
aggregating together not more than $2,000,00th@etjuivalent thereof); «

(vi) any Security securing indebtedness, obligations/aanbibbilities of members of the Group not perexdttunde
paragraphs (i) to (v) above up to an aggregatecipah amount at any time of such indebtednessgatitins and/c
liabilities not exceeding $125,000,000 (or its eqlént in other currencies

24.4 Disposals

(a) No Obligor shall (and the Parent shall ensure tibadther member of the Group will), enter intoragéé transaction or a ser
of transactions (whether related or not) and whetb&intary or involuntary to sell, lease, transfemtherwise dispose of &

asset

(b) Paragraph (a) above does not apply to any sakg lé@nsfer or other dispos

(i) of stock in trade in the ordinary course of tragli
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(i)

(i)
(iv)
(v)
(Vi)
(vii)
(viii)
(ix)
()
(i)
(xii)

(xiii)

(xiv)

24.5 Priority Debt

on arm's length terms of businesses, subsidiariegther assets, the value of which do not in agaedn any on
financial year of the Parent exceed $10,000,00@g@quivalent in other currencie

of assets to an Obligor, or of assets by a memhtiredGroup which is not an Obligor to another memtf the Group
of cash or cash equivalen

of shop premises in the ordinary course of busiaesison arm's length commercial ten

of Receivables in connection with the Securitigat

of Receivables or any receivables, as the casebmay connection with any Permitted Securitisat

of assets in exchange for other assets comparablgperior as to type, value or quali

of obsolete or redundant assets on arms' lengtist:

arising as a result of any Security or Quasi Secpermitted under paragraph (b) of Clause 2:Negative Pledg);
which constitutes the payment of a lawful divide

the abandonment, disposition or lapse of any ketéllal Property not material to the business ofGheup (taken as
whole);

of shares pursuant to management of employee sptioe schemes or of shares held in treasur

constituted by or arising pursuant to or in conioectvith the liquidation of two deferred compensatiplans of th
Group as such plans are further described in erlgtim the Parent to the Agent dated 4 Decemb@8

No Obligor shall (and the Parent shall ensure tloatnember of the Group will) incur or allow to remautstanding any Priority De
such that the aggregate amount of all outstandiiagiy Debt at any time and the amount of all ¢atgling indebtedness permitte:
be secured under paragraph (c)(vi) of Clause 2M&gative pledgg exceeds $125,000,000 (or its equivalent in otierencies).

24.6 Merger

(a) No Obligor shall (and the Parent shall ensure tlwabther Material Company will) enter into any agsahation, demerge
merger or corporate reconstruction other than sestlreconstruction or reorganisation or any anmalgéon, demerge
merger or corporate reconstruction to which thermidms consented in writing acting on the instargiof the Majority
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24.7

24.8

24.9

24.10

Lenders (such consent and instructions not to beasonably withheld or delayed).

(b) Paragraph (a) above does not apply to any schemeganisation, reconstruction or restructuring theotransaction effect
by or in connection with the Transaction and/orspiant to a scheme of arrangement or other transaéiling withir
paragraph (c) of the definition of Transacti

Change of busines
The Parent shall procure that no substantial ch@geade to the general nature of the businesheof3roup as a whole from tl
carried on at the date of this Agreement.

Insurance

Each Obligor shall (and the Parent shall ensure éhah member of the Group will) maintain insuranoca and in relation to
business and assets with reputable underwriteirssarance companies against those risks and texteat as is usual for compar
carrying on the same or substantially similar besm

Acquisitions
No Obligor shall (and the Parent shall ensure m@momember of the Group will) acquire or investaimy assets, revenues, shi
business or undertaking without the prior writtemsent of the Majority Lenders other than:

(a) stock in trade in the normal course of busin
(b) assets the aggregate cost of which in any finan@ar of the Parent does not exceed an amount @0®8,000 (or i
equivalent in other currenciepyovided that the amount of any indebtedness acquired as paahpfsuch acquisition

investment shall be treated as part of the costioli acquisition or investmet

(c) an acquisition by a member of the Group of an asslet, leased, transferred or otherwise disposduyanother member
the Group in circumstances permitted under pardgfiapof Clause 24.4Disposals);

(d) an acquisition by way of subscription of sharesexurities (i) in a Subsidiary by the Holding Compaf that Subsidiary
(i) which is permitted under paragraph (a) of Ga’4.6 Merger);

(e) the acquisition of cash and cash equivalent invests) anc

(H acquisitions of assets (other than shares, revebusmesses or undertakings) in the ordinary eafdusiness
Loans and Guarantees
No Obligor shall (and the Parent shall ensure tliamember of the Group will) (save in the ordinapurse of business includil
without limitation, the giving of guarantees of $ehold obligations in the ordinary course of buséenake any loans, grant any ct

or give any guarantee or indemnity (except as requunder any of the Finance Documents) to or tier lienefit of any person
otherwise voluntarily assume any
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liability, whether actual or contingent, in respetfny obligation of any person save in each éasPermitted Indemnities.

24.11 Federal Reserve Regulation
Each U.S. Borrower will use the Facilities witheidlating Regulations T, U and X.

24.12 Compliance with ERISA
No Obligor shall:

(a) allow, or permit any of its ERISA Affiliates to allv, (i) any Employee Plan with respect to which &h$. Group Compat
or any of its ERISA Affiliates may have any liabjlito terminate, (i) any U.S. Group Company or BRI Affiliates tc
withdraw from any Employee Plan or Multiemployeaf| (iii) any ERISA Event to occur with respectatty Employee Pla
or (iv) any Accumulated Funding Deficiency (as defl in Section 302 of ERISA and Section 412 ofGlele), whether
not waived, to exist involving any of its EmployB&ns; to the extent that any of the events desdrib (i), (ii), (iii) or (iv),
singly or in the aggregate, is reasonably likelh&ve a Material Adverse Effe

(b) allow, or permit any of its ERISA Affiliates to allv, (i) an Unfunded Pension Liability (taking ind@count only Employse
Plans with positive Unfunded Pension Liability); (@ any potential withdrawal liability under Sémt 4201 of ERISA, if th
Parent and its ERISA Affiliates were to completelypartially withdraw from all Multiemployer Plare the extent that al
of the events described in (i) or (ii), singly arthe aggregate, is reasonably likely to have sehttAdverse Effect; a

(c) fail, or permit any of its ERISA Affiliates to faito comply in any material respect with ERISA loe telated provisions of t
Code, if such nc-compliances, singly or in the aggregate, woulddasonably likely to have a Material Adverse Effi

24.13 Compliance with U.S. Regulations
No Obligor shall (and the Parent shall ensure timtother member of the Group will) become an "itwent company,” or ¢
"affiliated person” of, or "promoter" or "principainderwriter" for, an "investment company,” as stetms are defined in the 1¢
Act. Neither the making of any Loan, or the apgicn of the proceeds or repayment thereof by ar§. Group Company nor t
consummation of the other transactions contemplaggdby will violate any provision of such act awyaule, regulation or order
the SEC thereunder.

24.14 Guarantor Cover
(a) The Parent shall ensure that, subject to paragigpbelow, any member of the Group which is notwaf@ntor which is
becomes a Material Company shall, as soon as raelalsopracticable but in any event within 60 daydhsf later to occur
(i) the Effective Date and (ii) that member of tBeoup becoming a Material Company, become an Aalthli Guarantor i
accordance with Clause 28.Additional Guarantory).
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(b) If the aggregate gross assets, turnover, or eariedore interest and tax (calculated on the saasistas Consolidat
Earnings Before Interest and Tax) of the Guarantioreach case calculated on an unconsolidated laasi excluding intra-
Group items) are at any time less than 85 per cérthe gross assets, turnover or ConsolidatediggsrBefore Interest a
Tax of the Group at that time, then within 60 dajy®ecoming aware of this fact (or, if later, with60 days of the Effecti
Date) the Parent shall procure that, subject tagraph (c) below, sufficient Additional Guarantarede to this Agreeme
in accordance with Clause 28.4A¢ditional Guarantors) to ensure that after such accession the aggregeiss asse
turnover and earnings before interest and tax (tatled on the same basis as Consolidated EarniefyseBinterest and Tz
of the Guarantors (in each case calculated on eonsolidated basis and excluding in@asup items) are not less than 85
cent. of the gross assets, turnover and Consotidzdenings Before Interest and Tax of the Grouguah time

(c) The Parent shall not be required to meet any ofrélgairements of paragraphs (a) or (b) above toettient that it (or
relevant Subsidiary or Material Company which wootderwise meet such requirements) cannot meetrsgghrements

(i) by reason of legal or regulatory impediment whishbeyond its or any member of the Group's reasenadntra
(including, but not limited to, prohibitions relagj to financial assistance, lack of corporate hignéfaudulen
preference or thin capitalisation rule

(i) without becoming liable to pay taxes, duties, feeother amounts (or otherwise in suffering adveese cost c
regulatory consequences including relating to égerdeductibility, or the payment of any duty, mistaion o
registration fees) which are disproportionate ®\thlue or practical benefit of the guarantee

(i) because directors (or their equivalents) of thevaht member of the Group would be subject to (aagerial risk ¢
civil liability or (b) a reasonably possible risik any criminal liability or would otherwise be semably likely to be i
breach of their duties, in each case based ondieeaof its legal counsel, if such member of thre@p was to becomr
or purported to become, a Guaran

(d) The Parent shall (and shall ensure that the retemambers of the Group will) use reasonable endeavo circumvent, or,
the case may be, to minimise the effect of the ematfalling within paragraph (c) above that appypteclude a releva
member of the Group from becoming a Guarantor @aoatance with the requirement of paragraph (appabove

(e) For the purpose of this Claus

(i) gross assets, turnover and earnings before intaresttax (calculated on the same basis as Consadidgarning
Before Interest and Tax) will k
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determined from the most recently financial statetméelivered pursuant to Clause 28fermation undertakingy

(i) if a company becomes a member of the Group afterddtest audited financial statements of the Groape bee
prepared the gross assets, turnover or earningsebgfterest and tax (calculated on the same leasiSonsolidate
Earnings Before Interest and Tax) of that compdrall e determined from its latest financial staets;

(iii) the gross assets, turnover or earnings beforeesttand tax of the Group will be determined from ltest financii
statements of the Group delivered pursuant to @l2as(Information undertaking} adjusted to reflect the disposa
any company disposed of or acquired after the afasech financial statements; a

(iv) gross assets does not include good

24.15 Newco accessio
The Company shall ensure that each Newco accedgssté\greement as an Additional Guarantor in adaoce with Clause 2¢
( Additional Guarantorg as soon as practicable after the Completion Biatkin any event within 30 days of the Completiated

24.16 More Favourable Terms
(a) For the purposes of this Clause 24.IMore Favourable Term) " Covenants" means any financial covenants in respe
future financial performance or financial conditipmhether expressed in ratios or as fixed threshaldrespect of futu
financial performance or condition, or those expegisas "events of defaults

(b) If at any time any of the Covenantmade by or applicable to (as the case may be) dnenPor any member of the Gr¢
contained in the Loan Notes are more favourabtbedolders of the Loan Notes than those applicabtier this Agreemel
the Parent must promptly notify the Agent of théade of those Covenants (theFavourable Terms"). The Agent sha
notify the Lenders promptly of the details of thevBurable Terms

(c) The Parent must, promptly on request of the Agenter into any documentation that is necessarymena the applicab
Covenants in this Agreement to reflect the Favderdlerms and do all other acts or things whichAlyent may reasonat
request to give effect to such amendme

(d) If at any time any member of the Group that is a@&uarantor provides a guarantee in respect obatlye Loan Notes, ti

Parent shall procure that such member of the Gliegpmes an Additional Guarantor under this Agreénpeior to o
concurrently with becoming a guarantor under tharLblotes
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25. COMPLETION OF REORGANISATION

25.1 Notice
The Company shall promptly notify the Agent whea @ompletion Date has occurred.

25.2 Parent Newco Accession Dat
On and from the Parent Newco Accession Date thieBagree that Parent Newco shall have the rigidsobligations expressed tc
in favour of or owed by the Parent under the FieaDocuments and the Company shall cease to haviighgr rights and obligatio
as Parent but, for the avoidance of doubt, the Gomghall not be released from its obligations asy@any, Borrower or Guarantor.
26. EVENTS OF DEFAULT
Each of the events or circumstances set out inQlsigse 26 is an Event of Default.
26.1 Non-payment
An Obligor does not pay on the due date any ampagéable pursuant to a Finance Document at the piaead in the currency
which it is expressed to be payable unless:
(a) its failure to pay is caused kt
(i) administrative or technical error;
(i) a Disruption Event; an

(b) payment is made within two Business Days of its date.

26.2 Financial Covenants
Any requirement of Clause 23-{nancial Covenant} is not satisfied.

26.3 Other obligations
(a) An Obligor does not comply with any provision oétRinance Documents (other than those referred @duse 26.1 Nor-
paymen) or Clause 26.2 Financial Covenant)).

(b) No Event of Default under paragraph (a) above @dgttur if the failure to comply is capable of remexhd is remedied with
twenty-one days of the Agent giving notice to the Parerhe Parent becoming aware of the failure to comr

26.4 Misrepresentation
(a) Any representation or statement made or deemed todunle by an Obligor in the Finance Documents grodiner docume
delivered by or on behalf of an Obligor under ocamnection with any Finance Document is or prdeelsave been incorre
or misleading in any material respect when madgeemed to be mad

(b) No Event of Default under paragraph (a) above @gltur if the circumstances giving rise to the repregation or stateme
being incorrect or misleading are capable of remautythose circumstances are remedied within tv-one
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days of the Agent giving notice to the Parent erBarent becoming aware of the circumstances.
26.5 Cross default
(a) Any Financial Indebtedness of any Obligor or Matke@ompany is not paid when due nor within any ioaly applicabl
grace period

(b) Any Financial Indebtedness of any Obligor or Mak@Gompany is declared to be or otherwise becornesadd payable pri
to its specified maturity as a result of an evdrdefault (however describec

(c) Any commitment for any Financial Indebtedness of @bligor or Material Company is cancelled or susped by a credit
of any Obligor or Material Company as a resultmeaent of default (however describe

(d) Any creditor of any Obligor or Material Company betes entitled to declare any Financial Indebtedoéskat Obligor @
Material Company due and payable prior to its dptimaturity as a result of an event of defauttwever described

(e) No Event of Default will occur under this Clause2& the aggregate amount of Financial Indebtedrscommitment fc
Financial Indebtedness falling within paragraphsdgd) above is less than $15,000,000 (or itS\edent).

26.6 Insolvency
(a) An Obligor or Material Company is unable or adniitability to pay its debts as they fall due, or, f®ason of actual
anticipated financial difficulties, suspends makpayments on any of its debts or commences neguotsawith one or moi
of its creditors with a view to rescheduling anyitsfindebtednes:

(b) The value of the assets of any Obligor or Mate@ampany is less than its liabilities (taking intocaunt contingent ai
prospective liabilities)

(c) A moratorium is declared in respect of any indebéss of any Obligor or Material Compal
(d) Any U.S. Group Company which is a Material Compahwll:

(i) apply for, or consent to, the appointment of, @& thking of possession by, a receiver, custodraside, examiner
liquidator of itself or of all or a substantial paf its property:

(i) make a general assignment for the benefit of éditors;

(i) commence a voluntary case under Title 11 of thaddnbtates of America Code entitled Bankruptcyafoy success
thereof), as amende

(iv) file a petition with respect to itself seeking ke advantage of any other law relating to banksupinsolvency
reorganisation, liquidatior
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v)

dissolution, arrangement or winding up, or compaosibr readjustment of debts; or

take any corporate action for the purpose of affigcany of the foregoing with respect to its

26.7 Insolvency proceeding:s
(a) Any corporate action, legal proceedings or othecedure or step is taken in relation

0

(ii)

(iii)

(iv)

v)

the suspension of payments, a moratorium of anyehbtetiness, windingp, dissolution, administration
reorganisation (by way of voluntary arrangemenhesee of arrangement or otherwise) of any ObligoMateria
Company (other tha

(A) a solvent reorganisation of any Obligor or Mate@aimpany (other than the Parent)

(B) in respect of any corporate action, legal procegslior other procedure or step in connection wittirading-up
which is frivolous or vexatious and which is staydischarged, dismissed or satisfied within 14 dzfythe dat
on which the relevant Obligor or Material Compamgéme aware of the sam

a composition, assignment or arrangement with aegitor of any Obligor or Material Compar

the appointment of a liquidator (other than in extpof a solvent liquidation of any Obligor or Ma# Company (othe
than the Parent)), receiver, administrator, adrratise receiver, compulsory manager or other sinofficer in respe:
of any Obligor or Material Company or a substangialt of its assets (other than the appointmerd ofceiver ¢
similar officer which is dismissed within 14 dayé the date on which the relevant Obligor or Mate@@mpan
became aware of the same)

enforcement of any Security over any assets ofG@ioljgor or Material Company (unless the liabilitiesthe relevar
Obligor or Material Company in respect of which #rdorcement has been taken are discharged oresiicicement
discontinued within 14 days of the date on which tklevant Obligor or Material Company became awréne
enforcement)

in respect of any U.S. Group Company, a proceedirgase shall be commenced, without the applicatiaconsent ¢
such U.S. Group Company, in any court of compgteigdiction, seeking

(A) its reorganisation, liquidation, dissolution, agament or windingsp or the composition or readjustment o
debts;
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(B) the appointment of a receiver, custodian, trustgaminer, liquidator or the like of the U.S. Grodpmpany c
of all or any substantial part of its property;

(C) similar relief in respect of the U.S. Group Compamyder any law relating to the bankruptcy insolwg
reorganisation, windir-up or composition or adjustment of det

and any such proceeding or case referred to ingpgphs (i) -(iii) above shall continue undismissed, or an o
judgment or decree approving or ordering any offtmegoing shall be entered and continue unstapddraeffect, fo
a period of 30 or more days, or an order for redighinst the U.S. Group Company shall be enterethimvoluntar
case under Title 11 of the United States of Ame@ode entitled Bankruptcy (or any successor thegt@mended,

or any analogous procedure or step is taken irjuaigdiction.

(b) Paragraph (a) above shall not apply to any schesweganisation or restructuring effected by thenSeection and/or pursui
to a scheme of arrangement or other transactitingakithin paragraph (c) of the definition of Tigaction.

26.8 Creditors' process
Any expropriation, attachment, sequestration, egstror execution affects the whole or any substiapért of the assets of an Obli
or Material Company having an aggregate value et $20,000,000 (or its equivalent) and is metlthrged within fourteen days.

26.9 Ownership of the Obligors
(a) An Obligor (other than the Parent) is not or cedsd® a Subsidiary of the Pare

(b) At any time after the completion of the scheme ohrgement or other transaction referred to in grash (d) of th
definition of Transaction and prior to the Parerwdo Accession Date, an Obligor is not or ceasdseta Subsidiary
Parent Newca

26.10 Repudiation
An Obligor repudiates a Finance Document.

26.11 Material adverse change
Any event or circumstance occurs which has had eeifiéh Adverse Effect.

26.12 ERISA Material adverse change
Any ERISA Event shall have occurred, or Clause 24.Compliance with ERISAshall be breached and the liability of a U.S. @
Company or its ERISA Affiliates either individually in the aggregate related to such ERISA Evemreaches, individually or wh
aggregated with all other ERISA Events, and alhdoieaches would have or would be reasonably eegeaothave a Material Advel
Effect.
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26.13 Acceleration
(a) On and at any time after the occurrence of an EgEbtefault which is continuing the Agent may, astall if so directed
the Majority Lenders, by notice to the Pare

(i) cancel the Total Commitments whereupon they shmatiédiately be cancelled; and.

(i) declare that all or part of the Utilisations, tdgat with accrued interest, and all other amountsust under tr
Finance Documents be immediately due and payatiereupon they shall become immediately due andhbbe
and/or

(iif) declare that all or part of the Utilisations be g@ialg on demand, whereupon they shall immediatetptne payable ¢
demand by the Agent on the instructions of the Mijd.enders; and/o

(iv) declare that full cash cover in respect of eachteretf Credit is immediately due and payable whpoguit shal
become immediately due and payable; an

(v) declare that full cash cover in respect of eacheletf Credit be payable on demand, whereupon shajyl immediatel
become payable on demand by the Agent on the oi&ing of the Majority Lender:

(b) At any time after the occurrence of an Event of ddtf under Clause 26.6 Iasolvency) or Clause 26.7 (nsolvenc
Proceedings) in respect of any U.S. Group Company, the Utiigses made to such U.S. Group Company shall auioeiky
become immediately due and payable without noticenfthe Agent (together with accrued interest ammhrission therec
and any other sums then owed by such U.S. Groupp@oynhereunder
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SECTION 9
CHANGES TO PARTIES
27. CHANGES TO THE LENDERS

27.1 Assignments and transfers by the Lender
Subject to this Clause 27, a Lender (thexisting Lender ") may:

(a) assign any of its rights; «
(b) transfer by novation any of its rights and obligas,
to another bank or financial institution (thé&lew Lender").
27.2 Conditions of assignment or transfer

(a) The consent of the Parent is required for an assémg or transfer by a Lender, unless the assignoretnansfer is to anotr
Lender or an Affiliate of a Lender or is made whés Event of Default is continuin

(b) The consent of the Parent to an assignment orféransust not be unreasonably withheld or delayElde Parent will b
deemed to have given its consent ten Business &ftarsthe Lender has requested it unless consenpiessly refused by t
Parent within that time

(c) The consent of the Parent to an assignment orféransust not be withheld solely because the assigrirar transfer me
result in an increase to the Mandatory C

(d) Unless the Parent and the Agent otherwise agreassignment or transfer of part (but not all) dfemder's rights and/
obligations must be in a minimum amount of $7,500,(or its equivalent

(e) An assignment will only be effective o
(i) receipt by the Agent of written confirmation frommetNew Lender (in form and substance satisfactoth¢ Agent) th:
the New Lender will assume the same obligationth¢oother Finance Parties as it would have beeerufit was al
Original Lender; an
(i) performance by the Agent of all necessary "knowryaustomer" or other similar checks under all aggilie laws ar
regulations in relation to such assignment to a Mender, the completion of which the Agent shatimptly notify tc
the Existing Lender and the New Lenc
(H A transfer will only be effective if the proceduset out in Clause 27.7Procedure for Transfe) is complied with
(9) If:

(i) a Lender assigns or transfers any of its rightsbigations under the Finance Documents or chaitgéscility Office
and
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(i) as a result of circumstances existing at the deeassignment, transfer or change occurs, an @bligald be oblige
to make a payment to the New Lender or Lender @dtimough its new Facility Office under Clause Thak Grossdp
and Indemnitie)) or Clause 16 Increased Cost),

then the New Lender or Lender acting through ite feacility Office is only entitled to receive paymteunder thos
Clauses to the same extent as the Existing Lendeertder acting through its previous Facility Offizvould have been if t
assignment, transfer or change had not occurred.

27.3 Assignments and transfers of Letters of Credi
(a) Notwithstanding any other provision of this Agreemehe consent of the Issuing Bank is requiredaioy assignment
transfer of any Lender's rights and/or obligatiander the Facility

(b) If paragraph (a) and the conditions and procedorgrénsfer specified in Clause 2'Changes to the Lende) are satisfie
then on the Transfer Date the Issuing Bank andNeae Lender shall acquire the same rights and assengame obligatio
between themselves as they would have acquirechssuimed had the New Lender been an Original Lenilkerthe right:
and/or obligations acquired or assumed by it assalt of the transfer and to that extent the IgsBank and the Existit
Lender shall each be released from further obbgatio each other under this Agreem

27.4 Security over Lenders' rights
In addition to the other rights provided to Lendensler this Clause 27, each Lender may withoututng with or obtaining conse
from any Obligor, at any time charge, assign oepilise create Security in or over (whether by whgadllateral or otherwise) all
any of its rights under any Finance Document taiseobligations of that Lender including, withoumitation:

(a) any charge, assignment or other Security to seshligations to a federal reserve or central banki,

(b) in the case of any Lender which is a fund, any ghdaassignment or other Security granted to angdmsl(or trustee
representatives of holders) of obligations owed,securities issued, by that Lender as securitytfioise obligations
securities

except that no such charge, assignment or Sealéty:

(i) release a Lender from any of its obligations urterFinance Documents or substitute the benefi@amthe relevar
charge, assignment or other Security for the Leadex party to any of the Finance Document:

(i) require any payments to be made by an Obligor antgio any person any more extensive rights thasettequired 1
be made or granted to the relevant Lender unddritt@ece Document
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27.5 Assignment or transfer fee
The New Lender shall, on the date upon which amgasgent or transfer takes effect, pay to the Adémt its own account) a fee
$2,750.

27.6 Limitation of responsibility of Existing Lenders
(a) Unless expressly agreed to the contrary, an Egidtender makes no representation or warranty aswhass no responsibil
to a New Lender for
(i) the legality, validity, effectiveness, adequacyenforceability of the Finance Documents or any otleeuments

(ii) the financial condition of any Obliga

(i) the performance and observance by any Obligor foltligations under the Finance Documents or arnel
documents; o

(iv) the accuracy of any statements (whether writtearal) made in or in connection with any Finance Duent or an
other documen

and any representations or warranties implied ydee excluded.
(b) Each New Lender confirms to the Existing Lender #redother Finance Parties that
(i) has made (and shall continue to make) its own iedéent investigation and assessment of the finbooraition an
affairs of each Obligor and its related entitiescémnection with its participation in this Agreemamd has not relie

exclusively on any information provided to it byetExisting Lender in connection with any Financeuoent; anc

(ii) will continue to make its own independent apprafathe creditworthiness of each Obligor and itited entitie
whilst any amount is or may be outstanding underimance Documents or any Commitment is in fc

(c) Nothing in any Finance Document obliges an Existiegder to:

(i) accept a reransfer from a New Lender of any of the rights abtigations assigned or transferred under thisi§de27
or

(i) support any losses directly or indirectly incurtedthe New Lender by reason of the mmerformance by any Oblig
of its obligations under the Finance Documentstbewise.

27.7 Procedure for transfer
(a) Subject to the conditions set out in Clause 27Conditions of Assignment or Trans! a transfer is effected in accorda
with paragraph (b) below when the Agent executestaerwise duly completed Transfer Certificate wisied to it by th
Existing Lender and the New Lender and the Agerkena corresponding entry in the Register (as ddfin Clause 27
( The Registe)) pursuant to Clause 27.9. The Agent shall, as s reasonably practical
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after receipt by it of a duly completed Transfertilieate appearing on its face to comply with teems of this Agreeme
and delivered in accordance with the terms of Ageeement, execute that Transfer Certificate.

The Agent shall only be obliged to execute a Tran€fertificate delivered to it by the Existing Lemdand the New Lend
once it is satisfied it has complied with all nesagy "know your customer” or other similar checksler all applicable lav
and regulations in relation to the transfer to sNelw Lender.

(b) On the Transfer Datt

(i) to the extent that in the Transfer Certificate Ehésting Lender seeks to transfer by novationigbts and obligatior

(ii)

(iii)

(iv)

under the FinancBocuments each of the Obligors and the Existingdeershall be released from further obligat
towards one another under the Finance Documentdhamidrespective rights against one another utigkerFinanc
Documents shall be cancelled (being tiDischarged Rights and Obligations");

each of the Obligors and the New Lender shall assoinligations towards one another and/or acquifgsiagainst ot
another which differ from the Discharged Rights &taligations only insofar as that Obligor and thewNLender hav
assumed and/or acquired the same in place of thi&d and the Existing Lende

the Agent, the Mandated Lead Arrangers, the Newdeeand other Lenders shall acquire the same rayidsassun
the same obligations between themselves as theydwwayve acquired and assumed had the New Lender &
Original Lender with the rights and/or obligaticexsquired or assumed by it as a result of the tearssid to that exte
the Agent, the Mandated Lead Arrangers and thetiBgisender shall each be released from furtheigatibns to eac
other under the Finance Documents;

the New Lender shall become a Party as a "Len

27.8 Disclosure of information
Any Lender may disclose to any of its Affiliatesdaany other person:

(a) to (or through) whom that Lender assigns or trass{er may potentially assign or transfer) all ey af its rights an
obligations under this Agreeme

(b) with (or through) whom that Lender enters into rftay potentially enter into) any sydasticipation in relation to, or any otl
transaction under which payments are to be madefbyence to, this Agreement or any Obligor

(c) to whom, and to the extent that, information isuieed to be disclosed by any applicable law or laipn,
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any information about any Obligor, the Group ane Hinance Documents as that Lender shall consjgnopriate if, in relation
paragraphs (a) and (b) above, the person to wherimtbrmation is to be given has entered into afidentiality Undertaking.

27.9 The Register
For U.S. federal income tax purposes only, the Agaerting solely for this purpose as an agent ef@bligors, shall maintain at one
its offices a copy of each Transfer Certificateivdked to it and a register (theRegister ") for the recordation of the names .
addresses of each Lender and the Commitments ofoatigations (including principal and interest amts) owing to eac
Lender. Without limitation of any other provisiai this Clause 27 Changes to the Lende)s no transfer shall be effective u
recorded in the Register. The entries in the Regishall be conclusive absent manifest error awh ©bligor, the Agent and e
Lender shall treat each person whose name is reddrdthe Register as a Lender notwithstanding raotice to the contrary. T
Register shall be available for inspection by e@bligor at any reasonable time and from time taetuppon reasonable prior notice.

28. CHANGES TO THE OBLIGORS

28.1 Assignments and transfer by Obligors
No Obligor may assign any of its rights or transfay of its rights or obligations under the FinaBmeuments.

28.2 Additional Borrowers
(a) Subject to compliance with the provisions of paagdns (c) and (d) of Clause 22.8Khow your customer" checRs (i) the
Company may request that the Parent Newco, ath@iPParent may request that any of its wholly owBetsidiaries becom
an Additional Borrower. That company shall becaneAdditional Borrower if

(i) that company is incorporated in England and Wales, United States of America or (after the CompletDate
Bermuda or a Participating Member State or allltkeders approve the addition of that compamydvided that if
such company is incorporated in a jurisdiction otifian England and Wales or in a Participating Menttate otht
than Luxembourg at the same time as its accessignchange to Clause 15 Tax Gross-up and Indemnitigs
reasonably requested by the Agent as a conseqoésaeh an entity becoming a Borrower is ma

(i) the Parent or the Company delivers to the Agentlyacbmpleted and executed Accession Le

(iii) the company is (or becomes) a Guarantor prior woacurrently with becoming a Borrows

(iv) the Parent or the Company confirms that no Defaultontinuing or would occur as a result of thab&diar
becoming an Additional Borrower; al
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(v) the Agent has received all of the documents andrathidence listed in Part IB of Schedule@dnditions precedent
in relation to that Additional Borrower, each irrfoand substance satisfactory to the Agent (acgagonably)

(b) The Agent shall notify the Parent and the Lendeosnptly upon being satisfied that it has receiviedf¢rm and substan
satisfactory to it (acting reasonably)) all the @ments and other evidence listed in Part IB of 8ake3 (Condition:
preceden) in relation to any compan

28.3 Resignation of a Borrower
(a) The Parent may request that a Borrower (other thenParent) ceases to be a Borrower by deliveringhé Agent
Resignation Lette!

(b) The Agent shall accept a Resignation Letter andynibte Parent and the Lenders of its acceptanc

(i) no Default is continuing or would result from thecaptance of the Resignation Letter (and the Pdrasmtconfirme
this is the case

(iiy the Borrower is under no actual or contingent ddilians as a Borrower under any Finance Docum

whereupon that company shall cease to be a Borrawdrshall have no further rights or obligationglemthe Financ
Documents.

28.4 Additional Guarantors
(a) Subject to compliance with the provisions of paspirs (c¢) and (d) of Clause 22.8Know your customer" checKs the
Parent may request that any of its wholly ownedsgiiaries or a Newco become an Additional Guarantoito the extel
required to comply with Clause 24.1&(arantor covel or pursuant to Clause 10.8Jflawfulnesg or pursuant to paragra
(d) of Clause 24.16 More Favourable Termyany of its Subsidiaries becomes an Additional t@otor. That Subsidiary
Newco shall become an Additional Guaranto

(i) the Parent or the Company delivers to the Agentlyebmpleted and executed Accession Letter;

(i) the Agent has received all of the documents andrathiidence listed in Part IB of Schedule @gnditions precedent
in relation to that Additional Guarantor, eachanrh and substance satisfactory to the Agent (acgagonably)

(b) The Agent shall notify the Parent and the Lendeosnptly upon being satisfied that it has receiviedf¢rm and substan

satisfactory to it (acting reasonably)) all the wilments and other evidence listed in Part IB of 8Suale3 (Condition:
preceden).
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28.5 Repetition of Representations
Delivery of an Accession Letter constitutes confition by the acceding company that the RepeatingrdRentations are true ¢

correct in relation to it as at the date of delyas if made by reference to the facts and circantgs then existing.

28.6 Resignation of a Guarantor
The Parent may request that a Guarantor (other ttiafParent) ceases to be a Guarantor by delivésirige Agent a Resignati

Letter. The Agent shall accept a Resignation Lettet notify the Parent and the Lenders of its aecege if no Default is continuing
would result from the acceptance of the Resigndtitter (and the Parent has confirmed this is Hee}l

-92-




SECTION 10
THE FINANCE PARTIES

29. ROLE OF THE AGENT AND THE MANDATED LEAD ARRANGERS

29.1 Appointment of the Agent
(a) Each of the Mandated Lead Arrangers, l&@ad Arrangers and the Lenders appoints the Ageatt as its agent under an
connection with the Finance Documer

(b) Each of the Mandated Lead Arrangers, l&ad Arrangers and the Lenders authorises the Agestercise the rights, powe
authorities and discretions specifically given lte tAgent under or in connection with the Financewwoents together wi
any other incidental rights, powers, authoritied discretions

29.2 Duties of the Agent
(a) The Agent shall promptly forward to a Party thegoral or a copy of any document which is delivetedhe Agent for thi
Party by any other Part

(b) Except where a Finance Document specifically presidtherwise, the Agent is not obliged to revieveloeck the adequar
accuracy or completeness of any document it forsvechnother Part

(c) If the Agent receives notice from a Party referringhis Agreement, describing a Default and stathmat the circumstan
described is a Default, it shall promptly notifyethenders

(d) The Agent shall promptly notify the Lenders of dgfault arising under Clause 26.Nor-paymen).
(e) The Agent's duties under the Finance Documentsaedy mechanical and administrative in nati
29.3 Role of the Mandated Lead Arrangers
Except as specifically provided in the Finance Doeuts, neither the Mandated Lead Arrangers noCtiteead Arrangers shall ha

obligations of any kind to any other Party undeinotonnection with any Finance Document.

29.4 No fiduciary duties
(a) Nothing in this Agreement constitutes the Agena asistee or fiduciary of any other pers

(b) None of the Agent, Mandated Lead Arrangers o-Lead Arrangers shall be bound to account to anydeefor any sum «
the profit element of any sum received by it feratvn accoun

29.5 Business with the Group

The Agent, the Mandated Lead Arrangers and thé.€xam Arrangers may accept deposits from, lend memeyd generally engage
any kind of banking or other business with any mendj the Group.
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29.6 Rights and discretions of the Agen
(a) The Agent may rely or

(i) any representation, notice or document believeid fwybe genuine, correct and appropriately auieaj anc

(i) any statement made by a director, authorised signair employee of any person regarding any mattdrieh ma
reasonably be assumed to be within his knowledgetbin his power to verify

(b) The Agent may assume (unless it has received nimtitee contrary in its capacity as agent for teeders) thai
(i) no Default has occurred (unless it has actual kadge of a Default arising under Clause 2¢Nor-paymen));
(i) any right, power, authority or discretion vestedity Party or the Majority Lenders has not beemased; anc

(i) any notice or request made by the Parent (other ahdtilisation Request) is made on behalf of arith Whe consel
and knowledge of all the Obligor

(c) The Agent may engage, pay for and rely on the advicservices of any lawyers, accountants, sungegoother expert:
(d) The Agent may act in relation to the Finance Docutsi¢hrough its personnel and age

(e) The Agent may disclose to any other Party any mfdion it reasonably believes it has received asn@agnder thi
Agreement

(H Notwithstanding any other provision of any Finaridecument to the contrary, none of the Agent, thentiéded Lea
Arrangers or the Chead Arrangers are obliged to do or omit to do bimg if it would or might in its reasonable opin
constitute a breach of any law or regulation orembh of a fiduciary duty or duty of confidentigli

29.7 Majority Lenders' instructions
(a) Unless a contrary indication appears in a Finanoeuihent, the Agent shall (i) exercise any rightwen authority c
discretion vested in it as Agent in accordance itly instructions given to it by the Majority Lemsl€or, if so instructed t
the Majority Lenders, refrain from acting or exsing any right, power, authority or discretion e&ksin it as Agent) ar
(i) not be liable to the Lenders for any act (onission) if it acts (or refrains from taking anytian) in accordance with su
an instruction of the Majority Lendel

(b) Unless a contrary indication appears in a Finaneeunent, any instructions given by the Majority ders will be binding @
all the Lenders
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(c) The Agent may refrain from acting in accordancehwiite instructions of the Majority Lenders (oragpropriate, the Lende
until it has received such security as it may regjfor any cost, loss or liability (together withyaassociated VAT) which
may incur in complying with the instructior

(d) In the absence of instructions from the Majoritynters, (or, if appropriate, the Lenders) the Ageay act (or refrain frol
taking action) as it considers to be in the bestrast of the Lender

(e) The Agent is not authorised to act on behalf ofemder (without first obtaining that Lender's cortsen any legal c
arbitration proceedings relating to any Financeboent.

29.8 Responsibility for documentation
None of the Agent, the Mandated Lead ArrangerstaadCo-Lead Arrangers:

(a) are responsible for the adequacy, accuracy andfopleteness of any information (whether oral ortten) supplied by tt
Agent, an Obligor or any other person given innocennection with any Finance Document

(b) are responsible for the legality, validity, effeethess, adequacy or enforceability of any Finanoeuhent or any oth
agreement, arrangement or document entered intde rae executed in anticipation of or in connectiith any Financ
Document.

29.9 Exclusion of liability
(a) Without limiting paragraph (b) below, the Agent Wibt be liable for any action taken by it underirconnection with ar
Finance Document, unless directly caused by itsggnegligence or wilful miscondur

(b) No Party may take any proceedings against anyesffemployee or agent of the Agent in respect gfdaim it might hav
against the Agent or in respect of any act or oimisef any kind by that officer, employee or agantelation to any Finan
Document and any officer, employee or agent ofAgent may rely on this Claus

(c) The Agent will not be liable for any delay (or amyated consequences) in crediting an accountavitamount required unc
the Finance Documents to be paid by the AgenteifAgent has taken all necessary steps as soomsmebly practicable
comply with the regulations or operating procedwfany recognised clearing or settlement systesdl by the Agent for th
purpose

(d) Nothing in this Agreement shall oblige the AgentMandated Lead Arranger or -Lead Arranger to carry out any "kn
your customer" or other checks in relation to aryspn on behalf of any Lender and each Lender rogfto the Agent, tt
Mandated Lead Arrangers and Cead Arrangers that it is solely responsible foy anch checks it is required to carry
and that it may not rely on any statement in refato such checks made by the Agent, the Mandaged IArrangers or tl
Co- Lead Arrangers
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29.10 Lenders' indemnity to the Agent
Each Lender shall (in proportion to its share & Trotal Commitments or, if the Total Commitments dren zero, to its share of
Total Commitments immediately prior to their redantto zero) indemnify the Agent, within three Busss Days of demand, aga
any cost, loss or liability incurred by the Ageptherwise than by reason of the Agent's gross gegtie or wilful misconduct)
acting as Agent under the Finance Documents (uttesagent has been reimbursed by an Obligor patsoaa Finance Document).

29.11 Resignation of the Agen
(a) The Agent may resign and appoint one of its Affdm acting through an office in London, Englandsascessor by givir
notice to the Finance Parties and the Pa

(b) Alternatively the Agent may resign by giving notittethe Finance Parties and the Parent, in whisk tae Majority Lende
(with the consent of the Parent, not to be unreasigrwithheld or delayed and not to be requiredrifEvent of Default
continuing,) may appoint a successor Ag

(c) If the Majority Lenders have not appointed a susocef\gent in accordance with paragraph (b) abowbini30 days aft
notice of resignation was given, the Agent (with tonsent of the Parent, not to be unreasonabhhelid or delayed and r
to be required if an Event of Default is contingingay appoint a successor Agent (acting througloffine in London
England).

(d) The retiring Agent shall, at its own cost, makeilade to the successor Agent such documents artwtds and provide su
assistance as the successor Agent may reasonaflgstefor the purposes of performing its functiassAgent under tl
Finance Document:

(e) The Agent's resignation notice shall only take @ffgoon the appointment of a succes

(H Upon the appointment of a successor, the retiriggni shall be discharged from any further obligatio respect of tr
Finance Documents but shall remain entitled tobtheefit of this Clause 29. Its successor and e&the other Parties sh
have the same rights and obligations amongst tHeessas they would have had if such successor ead an original Part

(g) After consultation with the Parent, the Majorityrideers may, by notice to the Agent, require it teige in accordance wi
paragraph (b) above. In this event, the Agent shaign in accordance with paragraph (b) ab

29.12 Confidentiality

(a) In acting as agent for the Finance Parties, thenfgball be regarded as acting through its agemgdgiah which shall b
treated as a separate entity from any other alivisions or department
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(b) If information is received by another division agmhrtment of the Agent, it may be treated as centidl to that division ¢
department and the Agent shall not be deemed te hatice of it.

(c) Notwithstanding any other provision of any Finaridecument to the contrary, none of the Agent, thendiéded Lea
Arrangers or the Cbead Arrangers are obliged to disclose to any offggson (i) any confidential information or (ii) y
other information if the disclosure would or mightits reasonable opinion constitute a breach ¢f law or a breach of
fiduciary duty.

29.13 Relationship with the Lenders
(a) The Agent may treat each Lender as a Lender, ethtitl payments under this Agreement and actingigirits Facility Offici
unless it has received not less than five Busiisgs prior notice from that Lender to the contraryaccordance with ti
terms of this Agreemen

(b) Each Lender shall supply the Agent with any infotiorarequired by the Agent in order to calculate Mandatory Cost
accordance with Schedule Mandatory Cost formula).

29.14 Credit appraisal by the Lenders
Without affecting the responsibility of any Obligésr information supplied by it or on its behalf aonnection with any Finan
Document, each Lender confirms to the Agent, thedéted Lead Arrangers and Cead Arrangers that it has been, and will cont
to be, solely responsible for making its own indefent appraisal and investigation of all risksiagaunder or in connection with a
Finance Document including but not limited to:

(a) the financial condition, status and nature of eaeimber of the Grou

(b) the legality, validity, effectiveness, adequacy emforceability of any Finance Document and any iothgreemen
arrangement or document entered into, made or &edn anticipation of, under or in connection witimy Financ
Document;

(c) whether that Lender has recourse, and the natutesent of that recourse, against any Party orddrits respective ass:
under or in connection with any Finance Documeme, transactions contemplated by the Finance Doctgv@nany othe
agreement, arrangement or document entered intde roa executed in anticipation of, under or in @wtion with an
Finance Document; ar

(d) the adequacy, accuracy and/or completeness ofnémyriation provided by the Agent, any Party or by ather person unc
or in connection with any Finance Document, thenssmtions contemplated by the Finance Documentangr othe
agreement, arrangement or document entered intde roa executed in anticipation of, under or in @mtion with an
Finance Documen
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29.15 Reference Banks
If a Reference Bank (or, if a Reference Bank isahender, the Lender of which it is an Affiliatedases to be a Lender, the A¢
shall (in consultation with the Parent) appointtheo Lender or an Affiliate of a Lender to repldbat Reference Bank.

29.16 Deduction from amounts payable by the Agen
If any Party owes an amount to the Agent underRin@ance Documents the Agent may, after giving ot that Party, deduct
amount not exceeding that amount from any paymenidt Party which the Agent would otherwise beigdd to make under t
Finance Documents and apply the amount deducted fowards satisfaction of the amount owed. Ferphrposes of the Finar
Documents that Party shall be regarded as havoejued any amount so deducted.

29.17 Notification of Transfers
If there is, at the time of a transfer under Cla2ig€ Changes to the Lendeysa Borrower which is incorporated in Luxembourgn
the Agent shall notify such Borrower of such a sfen and for the purpose of all applicable laws #thall constitute a notice to s
Borrower of such transfer.
30. CONDUCT OF BUSINESS BY THE FINANCE PARTIES
No provision of this Agreement will:

(a) interfere with the right of any Finance Party toaage its affairs (tax or otherwise) in whatevenmer it thinks fit;

(b) oblige any Finance Party to investigate or claing aredit, relief, remission or repayment availatdet or the extent, ord
and manner of any claim;

(c) oblige any Finance Party to disclose any infornmatigating to its affairs (tax or otherwise) or asgmputations in respect
Tax.
31. SHARING AMONG THE FINANCE PARTIES
31.1 Payments to Finance Partie:
If a Finance Party (a Recovering Finance Party") receives or recovers any amount from an Obligther than in accordance w
Clause 32 Payment Mechanicsand applies that amount to a payment due unaefithance Documents then:
(a) the Recovering Finance Party shall, within thresiBeiss Days, notify details of the receipt or rexgyto the Agent
(b) the Agent shall determine whether the receipt covery is in excess of the amount the Recoveringrige Party would ha
been paid had the receipt or recovery been recaivethade by the Agent and distributed in accordanite Clause 3
( Payment Mechanick without taking account of any Tax which would ipgposed on the Agent in relation to the rec

recovery or distribution; an

(c) the Recovering Finance Party shall, within thresiBess Days of demand by the Agent, pay to the Ageramount (the
Sharing Payment") equal to sucl
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receipt or recovery less any amount which the Agietérmines may be retained by the Recovering Em&arty as its she
of any payment to be made, in accordance with @I&8as5 (Partial Payment3.

31.2 Redistribution of payments
The Agent shall treat the Sharing Payment ashfd been paid by the relevant Obligor and disteébubetween the Finance Par
(other than the Recovering Finance Party) in acmmed with Clause 32.59Rartial Payments.

31.3 Recovering Finance Party's rights
(@) On a distribution by the Agent under Clause 31Re(istribution of Payments the Recovering Finance Party will
subrogated to the rights of the Finance Partieglwhave shared in the redistributii

(b) If and to the extent that the Recovering FinancgyHa not able to rely on its rights under pargqirda) above, the relev:
Obligor shall be liable to the Recovering Finaneety?for a debt equal to the Sharing Payment wisidmmediately due a1
payable

31.4 Reversal of redistribution
If any part of the Sharing Payment received or veoed by a Recovering Finance Party becomes refeetdl is repaid by th
Recovering Finance Party, then:

(a) each Finance Party which has received a shareeofeflevant Sharing Payment pursuant to Clause @Redistribution ¢
Payment?) shall, upon request of the Agent, pay to the Adenaccount of that Recovering Finance Party mownt equal t
its share of the Sharing Payment (together witlir@aount as is necessary to reimburse that RecavEiirance Party for i
proportion of any interest on the Sharing Paymdritlvthat Recovering Finance Party is requireday)pand

(b) that Recovering Finance Party's rights of subrogain respect of any reimbursement shall be caededind the releva
Obligor will be liable to the reimbursing Lender fhe amount so reimburse

31.5 Exceptions
(a) This Clause 31 shall not apply to the extent thatRecovering Finance Party would not, after making payment pursue
to this Clause, have a valid and enforceable ckgainst the relevant Obligc

(b) A Recovering Finance Party is not obliged to sheitd any other Finance Party any amount which tleedvering Financ
Party has received or recovered as a result afigdkigal or arbitration proceedings,

() it notified the other Finance Party of the legahdvitration proceedings; ai

(i) the other Finance Party had an opportunity to giggte in those legal or arbitration proceedingsdid not do so ¢
soon as reasonably practica
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having received notice or did not take separatellegarbitration proceedings.
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SECTION 11
ADMINISTRATION

32. PAYMENT MECHANICS

32.1 Payments to the Agen
(a) On each date on which an Obligor or a Lender isiired to make a payment under a Finance Documleat,@bligor o
Lender shall make the same available to the Agefasapplicable) the Issuing Bank (unless a coniralication appears
a Finance Document) for value on the due dateeatitiie and in such funds specified by the Agerttedeg customary at t
time for settlement of transactions in the relevantency in the place of payme

(b) Payment shall be made to such account in the pahfinancial centre of the country of that curngrfor, in relation to eur
in a principal financial centre in a ParticipatiMgmber State or London) with such bank as the Agpatifies

32.2 Distributions by the Agent
Each payment received by the Agent under the Fen@uruments for another Party shall, subject tagde82.3 Qistributions to al
Obligor ) and Clause 32.4 Clawback) be made available by the Agent as soon as padt@icafter receipt to the Party entitlec
receive payment in accordance with this Agreemienthe case of a Lender, for the account of itsilffa©ffice), to such account
that Party may notify to the Agent by not less tfima Business Days' notice with a bank in the gipal financial centre of the coun
of that currency (or, in relation to euro, in thénpipal financial centre of a Participating Memi8tate or London).

32.3 Distributions to an Obligor
The Agent may (with the consent of the Obligormmaccordance with Clause 3%¢ét-off)) apply any amount received by it for t
Obligor in or towards payment (on the date anchim ¢urrency and funds of receipt) of any amount fdom that Obligor under ti
Finance Documents or in or towards purchase ofaamyunt of any currency to be so applied.

32.4 Clawback
(a) Where a sum is to be paid to the Agent under tharitie Documents for another Party, the Agent isohbged to pay th
sum to that other Party (or to enter into or perfany related exchange contract) until it has bedgle to establish to
satisfaction that it has actually received that <

(b) If the Agent pays an amount to another Party apdotes to be the case that the Agent had not lacteaeived that amour
then the Party to whom that amount (or the proceédsy related exchange contract) was paid byAtient shall on demal
refund the same to the Agent together with inteogsthat amount from the date of payment to the aétreceipt by tr
Agent, calculated by the Agent to reflect its amfstunds.

32.5 Partial payments

(a) If the Agent receives a payment that is insuffitiendischarge all the amounts then due and payabbn Obligor under tl
Finance Documents, the Age
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shall apply that payment towards the obligationthat Obligor under the Finance Documents in thieviong order:

(i) first , in or towards paymerpro rata of any unpaid fees, costs and expenses of the Agreahtthe Mandated Le
Arrangers under the Finance Docume

(i) secondly, in or towards paymerpro rata of any accrued interest, fee or commission due umgaid under th
Agreement

(i) thirdly , in or towards paymeipro rata of any principal due but unpaid under this Agreetrard any amount due |
unpaid under Clause 7..Claims under a Letter of Crec) and Clause 7.4Indemnities); and

(iv) fourthly , in or towards paymetpro rataof any other sum due but unpaid under the FinaramuiBents
(b) The Agent shall, if so directed by the Majority Idems, vary the order set out in paragraphs (ayifjv) above
(c) Paragraphs (a) and (b) above will override any ggiation made by an Obligc
32.6 No se-off by Obligors
All payments to be made by an Obligor under theari®e Documents shall be calculated and be madewtitand free and clear
any deduction for) set-off or counterclaim.
32.7 Business Day:
(a) Any payment which is due to be made on a day thavt a Business Day shall be made on the nexnBssiDay in the sar
calendar month (if there is one) or the precedingiBess Day (if there is no

(b) During any extension of the due date for paymeranyf principal or an Unpaid Sum under this Agreenieterest is payab
on the principal or Unpaid Sum at the rate payahbl¢he original due dat

32.8 Currency of account
(a) Subject to paragraphs (b) to (e) below, the Basee@uay is the currency of account and payment fir sum due from ¢
Obligor under any Finance Docume

(b) A repayment of a Utilisation or Unpaid Sum or atpdra Utilisation or Unpaid Sum shall be madetie turrency in whic
that Utilisation or Unpaid Sum is denominated anditie date

(c) Each payment of interest shall be made in the nayeén which the sum in respect of which the ins¢rs payable wi
denominated when that interest accrt

(d) Each payment in respect of costs, expenses or &adksbe made in the currency in which the castpenses or Taxes .
incurred.
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(e) Any amount expressed to be payable in a currerfegrdhan the Base Currency shall be paid in thatraturrency

32.9 Change of currency
(a) Unless otherwise prohibited by law, if more tham @urrency or currency unit are at the same timegeised by the cent
bank of any country as the lawful currency of tbadntry, then

(i) any reference in the Finance Documents to, andhhgations arising under the Finance Documentghia currency ¢
that country shall be translated into, or paidtive currency or currency unit of that country desigd by the Age
(after consultation with the Parent); &

(i) any translation from one currency or currency tmianother shall be at the official rate of excleangcognised by tl
central bank for the conversion of that currencgurency unit into the other, rounded up or dowrnhe Agent (actin
reasonably)

(b) If a change in any currency of a country occurgs fkgreement will, to the extent the Agent (actimgsonably and afi
consultation with the Parent) specifies to be nemgs be amended to comply with any generally aeckeponventions ai
market practice in the Relevant Interbank Market atherwise to reflect the change in currer

32.10 Disruption to Payment Systems
If either the Agent determines (in its discreticghait a Disruption Event has occurred or the Agsmiatified by the Parent tha
Disruption Event has occurred:

(a) the Agent may, and shall if requested to do sohleyRarent, consult with the Parent with a viewdreaing with the Pare
such changes to the operation or administratidghefacility as the Agent may deem necessary igitcemstances

(b) the Agent shall not be obliged to consult with ®&rent in relation to any changes mentioned ingraph (a) if, in it
opinion, it is not practicable to do so in the gimstances and, in any event, shall have no olbigati agree to such chang

(c) the Agent may consult with the Finance Partieelation to any changes mentioned in paragraphu@stiall not be oblige
to do so if, in its opinion, it is not practicalitedo so in the circumstance

(d) any such changes agreed upon by the Agent ancatieatshall (whether or not it is finally deternmdrtbat a Disruption Eve
has occurred) be binding upon the Parties as am@dment to (or, as the case may be, waiver of) ¢hmg of the Finan
Documents notwithstanding the provisions of ClaB®8€¢ Amendments and Waive);

(e) the Agent shall not be liable for any damages,scostiosses whatsoever (including, without limiatifor negligence, gro
negligence or any oth
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33.

34.

34.1

34.2

category of liability whatsoever but not includiagy claim based on the fraud of the Agent) arisia@ result of its taking,
failing to take, any actions pursuant to or in agetion with this Clause 32.10; and

(f) the Agent shall notify the Finance Parties of hthiiges agreed pursuant to paragraph (d) al

SET-OFF

Whilst an Event of Default is continuing a FinarRRarty may set off any matured obligation due framQbligor under the Finan
Documents (to the extent beneficially owned by fFiaance Party) against any matured obligation olmethat Finance Party to tl
Obligor, regardless of the place of payment, bogkimanch or currency of either obligation. If tbbligations are in differe
currencies, the Finance Party may convert eithbgation at a market rate of exchange in its usaairse of business for the purp
of the set-off.

NOTICES

Communications in writing

Any communication to be made under or in connectiith the Finance Documents shall be made in vgitmd, unless otherwi
stated, may be made by fax or letter.

Addresses

The address and fax number (and the departmerificerpif any, for whose attention the communioatis to be made) of each P:
for any communication or document to be made aveedd under or in connection with the Finance Doeunts is:

(a) in the case of the Company and the Original Ob$igtirat identified with its name belo

(b) in the case of each Lender or any other Obligaat tiotified in writing to the Agent on or prior tbe date on which
becomes a Party; ai

(c) in the case of the Agent, that identified withritame below

or any substitute address, fax number, or depattimenfficer as the Party may notify to the Ageat the Agent may notify to tl
other Parties, if a change is made by the Agent)diyess than five Business Days' notice.

34.3 Delivery

(&) Any communication or document made or deliveredog person to another under or in connection with Einanc
Documents will only be effective

() if by way of fax, when received in legible form;

(i) if by way of letter, when it has been left at tledewant address or five Business Days after begappsited in the pc
postage prepaid in an envelope addressed tohiatatddress
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and, if a particular department or officer is sfiedias part of its address details provided uri@lause 34.2 Addresses, if
addressed to that department or officer.

(b) Any communication or document to be made or defiseo the Agent will be effective only when actyalkceived by th
Agent and then only if it is expressly marked foe tittention of the department or officer identifigith the Agent's signatt
below (or any substitute department or officerresAgent shall specify for this purpos

(c) All notices from or to an Obligor shall be sentahgh the Agent

(d) Any communication or document made or deliveretheoParent in accordance with this Clause will eended to have be
made or delivered to each of the Obligt

34.4 Notification of address and fax numbet
Promptly upon receipt of notification of an addrassl fax number or details of a specified departroefficer or change of addre
or fax number or details of a specified departmognafficer pursuant to Clause 34.A{dresse$ or changing its own address or
number or details of a specified department oceffithe Agent shall notify the other Parties.
34.5 Electronic communication
(a) Any communication to be made between the Agenteahdnder under or in connection with the Financeubeents may t
made by electronic mail or other electronic meé#rthe Agent and the relevant Lend
(i) agree that, unless and until notified to the captrénis is to be an accepted form of communicat

(i) notify each other in writing of their electronic ihaddress and/or any other information requireénable the sendi
and receipt of information by that means;

(i) notify each other of any change to their addresangrother such information supplied by the
(b) Any electronic communication made between the Agenta Lender will be effective only when actuaigeived in readak
form and in the case of any electronic communicati@de by a Lender to the Agent only if it is addel in such a mani
as the Agent shall specify for this purpc

34.6 English language
(a) Any notice given under or in connection with anpdfice Document must be in Engli

(b) All other documents provided under or in connectidth any Finance Document must |

(i) in English; or
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35.

35.1

35.2

35.3

36.

37.

38.

38.1

(ii) if not in English, and if so required by the Ageatcompanied by a certified English translation, andhis case, tt
English translation will prevail unless the docuinisra constitutional, statutory or other officcdcument

CALCULATIONS AND CERTIFICATES

Accounts
In any litigation or arbitration proceedings argsiout of or in connection with a Finance Documéin¢, entries made in the accot
maintained by a Finance Party @réma facieevidence of the matters to which they relate.

Certificates and Determinations
Any certification or determination by a Finance taf a rate or amount under any Finance Docungrihithe absence of manif
error, conclusive evidence of the matters to wiiticblates.

Day count convention

Any interest, commission or fee accruing underrefte Document will accrue from day to day andaisudated on the basis of -
actual number of days elapsed and a year of 368 @ayin the case of any Utilisation in sterlingb3days) or, in any case where
practice in the Relevant Interbank Market diffénsaccordance with that market practice.

PARTIAL INVALIDITY
If, at any time, any provision of the Finance Do@nts is or becomes illegal, invalid or unenforceahlany respect under any lav
any jurisdiction, neither the legality, validity enforceability of the remaining provisions nor thegality, validity or enforceability «
such provision under the law of any other jurisdictwill in any way be affected or impaired.
REMEDIES AND WAIVERS
No failure to exercise, nor any delay in exercisiog the part of any Finance Party, any right onedy under the Finance Documg
shall operate as a waiver, nor shall any singlpastial exercise of any right or remedy prevent &nyher or other exercise or !
exercise of any other right or remedy. The riginisl remedies provided in this Agreement are curveland not exclusive of a
rights or remedies provided by law.
AMENDMENTS AND WAIVERS
Required consents

(a) Subject to Clause 38.2Hxceptiong any term of the Finance Documents may be ameodeaived only with the consent

the Majority Lenders and the Obligors and any sarclendment or waiver will be binding on all Part

(b) The Agent may effect, on behalf of any Financeyyany amendment or waiver permitted by this Cla
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38.2 Exceptions
(&) An amendment or waiver that has the effect of chrangr which relates tc

(i) the definition of "Majority Lenders " in Clause 1.1 Definitions);
(ii) an extension to the date of payment of any amondé¢uthe Finance Documen

(i) a reduction in the Margin or a reduction in the amtoof any payment of principal, interest, feescommissiol
payable;

(iv) an increase in or an extension of any Commitnr
(v) achange to the Borrowers or Guarantors otherithancordance with Clause 2/Changes to the Obligol);
(vi) any provision which expressly requires the conséatl the Lenders; ¢

(vii) Clause 2.2 (Finance Parties' rights and obligation), Clause 27 (Changes to the Lender) or this Clause :
( Amendments and Waive);

shall not be made without the prior consent oftal Lenders.
(b) An amendment or waiver which relates to the rigint®bligations of the Agent or the Mandated LeadaAgers may not |
effected without the consent of the Agent or thenlfted Lead Arranger
39. COUNTERPARTS

Each Finance Document may be executed in any nuwibeounterparts, and this has the same effect d®isignatures on t
counterparts were on a single copy of the Finaneeuent.

40. USA PATRIOT ACT
Each Lender hereby notifies each Obligor that pamstio the requirements of the USA Patriot Act,isblender is required to obta

verify and record information that identifies su@bligor, which information includes the name andrads of such Obligor and ot
information that will allow such Lender to identi§yich Obligor in accordance with the USA Patriot.Ac
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SECTION 12
GOVERNING LAW AND ENFORCEMENT

41. GOVERNING LAW

This Agreement and all non-contractual obligatiarising from or connected with it are governed lnglish law.

42. ENFORCEMENT

42.1 Jurisdiction of English courts
(a) The courts of England have exclusive jurisdictionsettle any dispute arising out of or in connettiath this Agreemel
(including a dispute regarding the existence, viglidr termination of this Agreement) (eDispute ).

(b) The Parties agree that the courts of England @& enibst appropriate arconvenient courts to settle Disputes and accorg
no Party will argue to the contrai

(c) This Clause 42.1 is for the benefit of the FinaRegties only. As a result, no Finance Party dhalprevented from takil
proceedings relating to a Dispute in any other tsowith jurisdiction. To the extent allowed by lathe Finance Parties r
take concurrent proceedings in any number of jigigms.

42.2 Service of proces:
Without prejudice to any other mode of servicevald under any relevant law, each Obligor (othentha Obligor incorporated

England and Wales):

(a) irrevocably appoints the Company at 15, Golden 8guaondon W1F 9JG, marked for the attention ofGneup Treasurer
its agent for service of process in relation to amgceedings before the English courts in connectiith any Financ
Document; ant

(b) agrees that failure by a process agent to notigy riflevant Obligor of the process will not invatielahe proceedin:
concerned

42.3 Waiver of Jury Trial
EACH OF THE FINANCE PARTIES IRREVOCABLY WAIVES TRIA L BY JURY IN ANY ACTION OR PROCEEDING
WITH RESPECT TO THIS AGREEMENT OR ANY OTHER FINANCE DOCUMENT.

This Agreement has been entered into on the dateaséd at the beginning of this Agreement.
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Name of Original Borrower
Signet Group Limite

Name of Original Guarantor
Signet Group Limite

H. Samuel Limitec

Sterling Inc.

Sterling Jewelers Int
Checkbury Limitec

Signet Holdings Limitec
Ernest Jones Limite

SCHEDULE 1
The Original Parties

Part |
The Original Obligors
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Registration number (or equivalent, if any)
00477692

Registration number (or equivalent, if any)
00477692
0014657(
an Ohio corporatiol
a Delaware corporatic
0113160¢
03769622
0376896¢€




Part

The Original Lenders

Name of Original Lender Commitment ($)
Barclays Bank PL( 57,692,307.¢

Fifth Third Bank 57,692,307.6!
HSBC Bank plc 57,692,307.6!
The Royal Bank of Scotland 57,692,307.6!
ABN Amro Bank N.V. 34,615,384.6:
PNC Bank, National Associatic 34,615,384.6:
Total Commitment: $300,000,00(
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SCHEDULE 2
M ARGIN

Margin
(per cent. per annum)
EBITDAR: Fixed Charges for the Relevant Period
Greater than 1.4:1 but equal to or less Greater than 1.6:1 but equal to or less than 1. Greater than 1.85:
1.6:1

11 275 12 225 1.3 1.75
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SCHEDULE 3
CONDITIONS PRECEDENT

Part IA
Conditions precedent to initial Utilisation

1. Original Obligors
(a) A copy of the constitutional documents of each @AYObligor.
(b) A copy of a good standing certificate (includingifieation of tax status) with respect to each US8oup Company, issued
of a recent date by the Secretary of State or o#pgropriate official of each U.S. Group Companyssdiction o
incorporation or organisatio

(c) A copy of a resolution of the board of directorseath Original Obligot

(i) approving the terms of, and the transactions copited by, the Finance Documents to which it isaatypant
resolving that it execute the Finance Documentsttich it is a party

(iiy authorising a specified person or persons to eretigt Finance Documents to which it is a partytebéhalf; anc

(i) authorising a specified person or persons, onetsaly, to sign and/or despatch all documents atides(including, i
relevant, any Utilisation Request) to be signed/@ndespatched by it under or in connection witk #inanc
Documents to which it is a part

(d) A specimen of the signature of each person autiy the resolution referred to in paragraph kova.

(e) A letter from the Company to its subsidiaries whaie to become Original Guarantors under this Agesg consentin
where necessary, under the articles of associafieach such company to it entering into this Agreet as a Guarantc

(H A certificate from each Original Obligor (signed aydirector) confirming that borrowing or guarareg as appropriate, t
Total Commitments would not cause any borrowingargateeing or similar limit binding on such Oridir@bligor to be
exceeded

(9) A certificate of an authorised signatory of theewant Original Obligor certifying that each copycdment relating to

specified in this Part 1A of Schedule 3 is corrextmplete and in full force and effect as at a datesarlier than the date
this Agreement
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2. Legal opinions

(a) A legal opinion of Clifford Chance, legal adviséosthe Agent in England, substantially in the fatistributed to the Origin
Lenders prior to signing this Agreeme

(b) A legal opinion from Weil, Gotshal & Manges LLP expal U.S. counsel to the Compal
(c) A legal opinion of the i-house counsel of Sterling Ir

3. Other documents and evidenci
(a) The Original Financial Statements of each Origihbligor.

(b) Evidence that the fees then due from the Parerdupnt to Clause 14 Fees) have been paid or will be paid by the -
Utilisation Date.

(c) Evidence that the Company has given notice of pr@eat and cancellation pursuant to, and to thengxtermitted under, tl
Existing Facilities and has delivered an authoidsato the Agent to apply the proceeds of the Riflisation hereunder
discharge of all outstandings under the ExistingIFigzs.

(d) A certificate of the Chief Financial Officer of éat).S. Group Company stating that the respectivepamy is Solvent aft
giving effect to the initial Loans, the applicatiohthe proceeds of the Loans in accordance widus# 3 Purpose) and th
payment of all estimated legal, accounting and rofees related to this Agreement and the consunomaif the othe
transactions contemplated by this Agreement. Eopgses of this certificate,Solvent" means with respect to such Obli
on any date of determination that (a) the fair gadfi the property of such person is greater thartdtal amount of liabilitie
(including contingent and unliquidated liabilities) such person; (b) the present fair saleableevafithe assets of such per
is not less than the amount which will be requitegpay the probable liability of such person ondebts as they becol
absolute and mature; (c) such person does notdriterand does not believe that it will, incur debt liabilities beyond su
person's ability to pay as such debts and liagdithature; and (d) such person is not engagedbirsiaess or transaction, ¢
is not about to engage in a business or transadiwnwhich such person's property would constituteeasonably sm:
capital. In computing the amount of contingenunliquidated liabilities at any time, such liaké$ will be computed at t
amount which, in light of all the facts and circuaersces existing at such time, represents the antbahtan reasonably
expected to become an actual and matured liak
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Part 1B
Conditions Precedent required to be delivered
by an Additional Obligor
1. An Accession Letter, duly executed by the Additio@aligor and the Company or the Pare
2. A copy of the constitutional documents of the Aatdtital Obligor.

3. Each Obligor which is a U.S. Group Company, a fieatie of the Chief Financial Officer of such OMdigstating that the respect
company is Solvent after giving effect to the mlitLoans, the application of the proceeds thereofécordance with Clausi
( Purpose) and the payment of all estimated legal, accognéind other fees related to this Agreement ancéimsummation of tt
other transactions contemplated hereby. For pepo$ this certificate, "Solvent" means with regpgecsuch Obligor on any date
determination that (a) the fair value of the préop@f such person is greater than the total amo@itibilities (including contingel
and unliquidated liabilities) of such person; (bg fpresent fair saleable value of the assets df parson is not less than the am
which will be required to pay the probable lialyilitf such person on its debts as they become absahd mature; (c) such per:
does not intend to, and does not believe thatlit imicur debts or liabilities beyond such persoatslity to pay as such debts ¢
liabilities mature; and (d) such person is not gagkin a business or transaction, and is not aoocerigage in a business or transac
for which such person's property would constituteeasonably small capital. In computing the amaintontingent or unliquidat
liabilities at any time, such liabilities will beomputed at the amount which, in light of all thetfaand circumstances existing at ¢
time, represents the amount that can reasonaleyected to become an actual and matured liak

4. A copy of a resolution of the board of directorgted Additional Obligor

(a) approving the terms of, and the transactions copled by, the Accession Letter and the Financeubants and resolvil
that it execute the Accession Lett

(b) authorising a specified person or persons to erdtiat Accession Letter on its behalf; ¢

(c) authorising a specified person or persons, ondltsaly, to sign and/or despatch all other documantsnotices (including,
relation to an Additional Borrower, any Utilisatiétequest) to be signed and/or despatched by itrorde connection wit
the Finance Document

5. A specimen of the signature of each person autbtiy the resolution referred to in paragraph 4at

6. A copy of a resolution signed by all the holderstioé issued shares of the Additional Obligor, appprg the terms of, and t
transactions contemplated by, the Finance Docuntentdich the Additional Obligor is a party if réged by the laws of it
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10.

11.

12.

13.

14.

jurisdiction of incorporatiorprovided that no such resolution will be required for an Obligncorporated in England and Wa
Bermuda or Parent Newco.

. A certificate of the Additional Obligor (signed kay director) confirming that borrowing or guarantegias appropriate, the Tc

Commitments would not cause any borrowing, guaeangeor similar limit binding on it to be exceed

. A certificate of an authorised signatory of the Aidehal Obligor certifying that each copy documésted in this Part IB of Schedule

is correct, complete and in full force and effexaha date no earlier than the date of the Acoedsttter.

. A copy of any other Authorisation or other documeginion or assurance which the Agent considefsetmecessary in connect

with the entry into and performance of the transast contemplated by the Accession Letter or fer\hlidity and enforceability
any Finance Document as regards the Additionalgohl

If available, the latest audited financial statetaeaf the Additional Obligot
A legal opinion of Clifford Chance, legal adviséosthe Agent in Englanc

If the Additional Obligor is incorporated in a jadiction other than England and Wales, a legaliopinf the legal advisers to 1
Additional Obligor or the Finance Parties in thagdiction in which the Additional Obligor is inqoorated

If the proposed Additional Obligor is incorporateda jurisdiction other than England and Walesderce that the process a¢
specified in Clause 42.23ervice of Procesy if not an Obligor, has accepted its appointmiarelation to the proposed Additiol
Obligor.

If the Additional Obligor is a Newco, the followiragditional conditions precedel

(a) evidence that the Completion Date has occul

(b) a structure diagram showing the names, jurisdictibrincorporation and shareholdings of Parent Newnd each oth
Newco;

(c) certified true and complete copies of all matetiatumentation relating to the Transaction requeljethe Agent, includin
(without limitation) any sale and purchase agredmemy scheme of arrangement documentation (imduahy circular se
to shareholders of the Company relating to anyreehef arrangement and a copy of the court ordectsaring any schen
of arrangement and due registration of the cowteéQrand any other document and circular despatbiiede Company to i
shareholders

(d) evidence that each other Newco (including Paremde® will at the same time accede as an Additi@arantor; an

(e) opening balance sheet for each Nev
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SCHEDULE 4

Requests
Part IA
Utilisation Request
From: [ Borrower]/[ The Paren]
To: [ Agent]
Dated:
Dear Sirs

Re: $300,000,000 Multicurrency Revolving Facilities\greement dated 26 June 2008 with Signet Group Liited as the Company and
HSBC Bank plc as the Agent as amended and restated [ ] 2009 by an amendment agreement between, angathers, the Company
and the Agent (the "Facilities Agreement")

We refer to the Facilities Agreement. This is dig#tion Request. Terms defined in the Facilitegreement have the same meaning in
Utilisation Request unless given a different megnimthis Utilisation Request.

1. We request a Utilisation by way of a Loan on théfeing terms:

Proposed Utilisation Datt [ ] (or, if that is not a Businesayp the next Business Da
Currency of Loan [

Amount: [ ] or, if less, the Available ¢ty

Interest Period [

2. We confirm that each condition specified in Clads® ( Further Conditions Preceder) is satisfied on the date of this Utilisat
Request

3. The proceeds of this Loan should be creditedaccount].
4. This Utilisation Request is irrevocab

Yours faithfully

authorised signatory [for]/[by]
[name of relevant Borrower]/[The Parent on beh&[hame of relevant Borrower]]
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Part 1B
Utilisation Request - Letters of Credit

From: [ Borrower]/[ The Paren]
To: [ Agent]

Dated:

Dear Sirs

Re: $300,000,000 Multicurrency Revolving Facilities\greement dated 26 June 2008 with Signet Group Liited as the Company and
HSBC Bank plc as the Agent as amended and restated [ ] 2009 by an amendment agreement between, angathers, the Company
and the Agent (the "Facilities Agreement")

1. We refer to the Facilities Agreement. This is dig#tion Request. Terms defined in the Facilidegeement have the same mea
in this Utilisation Request unless given a diffénereaning in this Utilisation Reque

2. We wish to arrange for a Letter of Credit to baiess by [Issuing Banl] (the "Issuing Bank") on the following terms

Proposed Utilisation Datt [¢] (or, if that is not a Business Day, the next Busireay)
Amount: [] or, if less, the Available Facilit

Beneficiary: []

Term or Expiry Date []

3. We confirm that each condition specified in paradréb) of Clause 6.6 Issue of Letters of Cred) is satisfied on the date of t
Utilisation Request

4. We attach a copy of the proposed Letter of Cr
5. This Utilisation Request is irrevocab

Delivery Instructions:

[specify delivery instructions]

Yours faithfully

authorised signatory for
[name of relevant Borrower]/[The Parent on beh&[hame of relevant Borrower]]
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SCHEDULE 5
Mandatory Cost Formulae

1. The Mandatory Cost is an addition to the interatt to compensate Lenders for the cost of comgiavith (a) the requirements of
Bank of England and/or the Financial Services Artho(or, in either case, any other authority whiplaces all or any of
functions) or (b) the requirements of the Europ€antral Bank

2. On the first day of each Interest Period (or amsa® possible thereafter) the Agent shall calcukstea percentage rate, a rate (!
Additional Cost Rate") for each Lender, in accordance with the pardgsaget out below. The Mandatory Cost will be cialied by
the Agent as a weighted average of the Lendersitidddl Cost Rates (weighted in proportion to tleegentage participation of et
Lender in the relevant Loan) and will be expressed percentage rate per ann

3. The Additional Cost Rate for any Lender lendingnira Facility Office in a Participating Member Stat#l be the percentage notifi
by that Lender to the Agent. This percentage Wwél certified by that Lender in its notice to theefg to be its reasonal
determination of the cost (expressed as a percergghat Lender's participation in all Loans mddam that Facility Office) ¢
complying with the minimum reserve requirementshef European Central Bank in respect of loans nfrade that Facility Office

4. The Additional Cost Rate for any Lender lendingnira Facility Office in the United Kingdom will bealkculated by the Agent
follows:

(a) in relation to a sterling Loal
[Missing Graphic Reference] per cent. per annum
(b) in relation to a Loan in any currency other thaelsig:
[Missing Graphic Reference] per cent. per annum.
Where:
A is the percentage of Eligible Liabilities (assumthgse to be in excess of any stated minimum) wtiahLender is from tirr

to time required to maintain as an interest freshceatio deposit with the Bank of England to complith cash rati
requirements

B is the percentage rate of interest (excluding trerdil and the Mandatory Cost and, if the Loan isUspaid Sum, tt
additional rate of interest specified in paragréghof Clause 11.3 Default interes)) payable for the relevant Interest Pe
on the Loan
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C is the percentage (if any) of Eligible Liabilitieghich that Lender is required from time to timemaintain as interest bear
Special Deposits with the Bank of Engla

D is the percentage rate per annum payable by thk &aBngland to the Agent on interest bearing Sgddeeposits
E is designed to compensate Lenders for amounts feyedler the Fees Rules and is calculated by thentAgs being tt
average of the most recent rates of charge suppliettie Reference Banks to the Agent pursuant tagoaph 7 below a1
expressed in pounds (£1,000,000
5. For the purposes of this Schedt

5.1 " Eligible Liabilities " and " Special Deposits* have the meanings given to them from time to timeer or pursuant to the Bank
England Act 1998 or (as may be appropriate) byBiéwek of England

5.2 " Fees Rules" means the rules on periodic fees contained irfF®A& Supervision Manual or such other law or regjoitaas may be
force from time to time in respect of the paymeifiees for the acceptance of depos

5.3 " Fee Tariffs " means the fee tariffs specified in the Fees Ruteder the activity group A.1 Deposit acceptoradigng any minimur
fee or zero rated fee required pursuant to the Rees but taking into account any applicable distoate); ant

5.4 " Tariff Base " has the meaning given to it in, and will be c#ébed in accordance with, the Fees Ru

6. In application of the above formulae, A, B, C andavill be included in the formulae as percentages 6 per cent. will be included
the formula as 5 and not as 0.05). A negativelrestained by subtracting D from B shall be talkenzero. The resulting figures s
be rounded to four decimal plac

7. If requested by the Agent, each Reference BanH,simlsoon as practicable after publication by Fivencial Services Authorit
supply to the Agent, the rate of charge payabléhby Reference Bank to the Financial Services Aithpursuant to the Fees Rule!
respect of the relevant financial year of the FaianServices Authority (calculated for this purpdsy that Reference Bank as b
the average of the Fee Tariffs applicable to thefeRence Bank for that financial year) and expré$seounds per 000,000 of th
Tariff Base of that Reference Bar

8. Each Lender shall supply any information requirgdte Agent for the purpose of calculating its Admhal Cost Rate. In particul
but without limitation, each Lender shall supplg flellowing information on or prior to the date which it becomes a Lende

8.1 the jurisdiction of its Facility Office; an

8.2 any other information that the Agent may reasonabdyire for such purpos
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10.

11.

12.

13.

Each Lender shall promptly notify the Agent of amange to the information provided by it pursuarthis paragraph.

. The percentages of each Lender for the purposearidAC above and the rates of charge of each Refe@ank for the purpose o

above shall be determined by the Agent based upernformation supplied to it pursuant to paragspghand 8 above and on
assumption that, unless a Lender notifies the Agerihe contrary, each Lender's obligations inti@tato cash ratio deposits ¢
Special Deposits are the same as those of a typaak from its jurisdiction of incorporation with Racility Office in the sarn
jurisdiction as its Facility Office

The Agent shall have no liability to any personsifch determination results in an Additional CosteRahich over or und
compensates any Lender and shall be entitled tn@sshat the information provided by any LendeReference Bank pursuant
paragraphs 3, 7 and 8 above is true and corrext iaspects

The Agent shall distribute the additional amourgseived as a result of the Mandatory Cost to thedees on the basis of |
Additional Cost Rate for each Lender based on ttiermation provided by each Lender and each Referddank pursuant
paragraphs 3, 7 and 8 abo

Any determination by the Agent pursuant to thisedtthe in relation to a formula, the Mandatory Cast,Additional Cost Rate or a
amount payable to a Lender shall, in the absenceapifest error, be conclusive and binding on alties.

The Agent may from time to time, after consultatisith the Parent and the Lenders, determine andyntd all Parties an
amendments which are required to be made to thisdkde in order to comply with any change in laggulation or any requireme
from time to time imposed by the Bank of Englartd Einancial Services Authority or the Europeant@émank (or, in any case,
other authority which replaces all or any of itsidtions) and any such determination shall, in theeace of manifest error,
conclusive and binding on all Parti
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SCHEDULE 6
Form of Transfer Certificate

To: HSBC Bank plc as Aget
From: [ The Existing Lende] (the "Existing Lender ") and [The New Lende] (the "New Lender")
Dated:

Re: $300,000,000 Multicurrency Revolving Facilitieg\greement dated 26 June 2008 with Signet Group Liited as the Company and
HSBC Bank plc as the Agent as amended and restated [ ] 2009 by an amendment agreement between, angathers, the Company
and the Agent (the "Facilities Agreement")

We refer to the Facilities Agreement. This is an&fer Certificate. Terms defined in the Factitisgreement have the same meaning ir
Transfer Certificate unless given a different magrn this Transfer Certificate.

1. We refer to Clause 27.7Procedure for Transfe):
(a) The Existing Lender and the New Lender agree tdetkisting Lender and the New Lender transferringhbyation all or pa
of the Existing Lender's Commitment, rights andigdtions referred to in the Schedule in accordanih Clause 27.
( Procedure for Transfe).

(b) The proposed Transfer Date is [ ].

(c) The Facility Office and address, fax number anerdibn details for notices of the New Lender foe thurposes 1
Clause 34.2 Addresse)) are set out in the Schedu

2. The New Lender expressly acknowledges the limitation the Existing Lender's obligations set oupanagraph (c) of Clause 2
( Limitation of Responsibility of Existing Lendy).

3. This Transfer Certificate is governed by English.|
THE SCHEDULE
Commitment/rights and obligations to be transferred
[ insert relevant detail

[ Facility Office address, fax number and attenti@tails for notices and account details for paymghts

[Existing Lender] [New Lender]
By: By:
This Transfer Certificate is accepted by the Agentt the Transfer Date is confirmedas|[ . ]
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HSBC Bank plc
By:

[Note: Agent to note the provisions of Clause®92hd 29.17.]
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SCHEDULE 7
Form of Accession Letter

To: HSBC Bank plc as Aget

From: [ Name of Additional Obligg] and Parent/Compar
Dated:

Dear Sirs

Re: $300,000,000 Multicurrency Revolving Facilities\greement dated 26 June 2008 with Signet Group Liited as the Company and
HSBC Bank plc as the Agent as amended and restatedh ] 2009 by an amendment agreement between, angpothers, the Company
and the Agent (the "Facilities Agreement")

We refer to the Facilities Agreement. This is arcéssion Letter. Terms defined in the Facilitiggreement have the same meaning in
Accession Letter unless given a different meanmthis Accession Letter.

1. [ Name of Additional Obligo] agrees to become an Additional [Borrower]/[Guaoahand to be bound by the terms of the Facil
Agreement as an Additional [Borrower]/[Guarantofjrguant to [Clause 28.2 Additional Borrowers)]/[Clause 28.4 (Additiona
Guarantors)] of the Facilities Agreement. Additional Obligor] is a company duly incorporated under the lawf mdéme of releval
jurisdiction].

2. [ Name of Additional Obligor'] administrative details are as follow
Address:

Fax No:

Attention:

[ Set out here any agreed limitations applicable to the guarantee given by the Additional Guarantor pursuant to Clause 20 of the
Facilities Agreement |

3. This Accession Letter is governed by English |
4. Jurisdiction of English cour

(a) The courts of England have exclusive jurisdictionsettle any dispute arising out of or in connectwith this Accessic
Letter (including a dispute regarding the existewedidity or termination of this Accession Lettég) " Dispute").

(b) The Parties agree that the courts of England & enibst appropriate and convenient courts to sBtiputes and according
no Party will argue to the contral

(c) This paragraph 4 is for the benefit of the FinaRegties only. As a result, no Finance Party shalprevented from takil
proceedings relating to a Dispt
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in any other courts with jurisdiction. To the extallowed by law, the Finance Parties may takecament proceedings
any number of jurisdictions.

5. [For accession by Luxembourg Obligor onlyname of Additional Obligo] represents that it is (and understands thatatl semain
in full compliance with the amended Luxembourg ldated 31 May 1999 on the domiciliation of companjasd the releva
regulations)

[This Accession Letter is entered into by deed.]

[Parent] [ Name of Additional Obligq]
By: By:
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SCHEDULE 8
FORM OF RESIGNATION LETTER

To: HSBC Bank plc as Aget

From: [ Name of Resigning Oblig( and Parent/Compar
Dated:

Dear Sirs

Re: $300,000,000 Multicurrency Revolving Facilities\greement dated 26 June 2008 with Signet Group Liited as the Company and
HSBC Bank plc as the Agent as amended and restated [ ] 2009 by an amendment agreement between, angathers, the Company

and the Agent (the "Facilities Agreement")

We refer to the Facilities Agreement. This is &iBeation Letter. Terms defined in the Facilit,sgreement have the same meaning in
Resignation Letter unless given a different meaiintis Resignation Letter.

1.

Pursuant to [Clause 28.3Resignation of a Borrowe)]/[Clause 28.6 (Resignation of a Guarantc)], we request that Name ¢
Resigning Obligo] be released from its obligations as a [BorroWé&arantor] under the Facilities Agreeme

. We confirm that

(a) no Default is continuing or would result from thecaptance of this request; a

(b) [Clause 24.1(Guarantor Coverwould not be breached as a result of such resmgmé

© [ "

. We enclose a certificate setting out our calcufetiovhich confirm that the aggregate gross assetspvter and earnings before inte

and tax (calculated on the same basis as Contadidzarnings Before Interest and Tax) of the Guaran(in each case calculatec
an unconsolidated basis and excluding i@raup items) following the resignation is [ ] pegnt. of the gross assets, turnover
earnings before interest and tax of the Gr«

. This Resignation Letter is governed by English |

[Parent] [ Name of Resigning Oblig(]
By: By:

* Insert any other conditions required by the Faciigreement.
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SCHEDULE 9
Form oF CoMPLIANCE CERTIFICATE

To: HSBC Bank plc as Aget
From: [Parent]

Dated:

Dear Sirs

Re: $300,000,000 Multicurrency Revolving Facilitie®\greement dated 26 June 2008 with Signet Group Liited as the Company and
HSBC Bank plc as the Agent as amended and restated [ ] 2009 by an amendment agreement between, angathers, the Company
and the Agent (the "Facilities Agreement")

1. We refer to the Facilities Agreement. This is ar(tance Certificate. Terms defined in the Faa#tiAgreement have the se
meaning when used in this Compliance Certificatessgiven a different meaning in this Complianesti@icate.

2. We confirm that
(a) Consolidated Tangible Net Worthas at[ ]\ ],
(b) Asat[ ], Consolidated Net Debt was [
For the Relevant Period ending on[ ], ConstéidéEBITDA comprises:
Consolidated Earnings Before Interest and
plusAmount attributable to amortisation of intangibksats
plusAmount attributable to depreciation of tangibleeds

[Adjustment for EBITDA of acquired/disposal of coarpes
Total

,_|,_|,_|,_|
b———
—

The ratio of Consolidated Net Debt to ConsoliddE&ITDA for the Relevant Period was [ ].
(c) For the Relevant Period ending on [ ], EBITDARIetermined as follow

Consolidated Earnings Before Interest and
plusAmount attributable to depreciation of tangibleeds
plusAmount attributable to amortisation of intangibksats
plusRents

plusOperating Lease Expenditu

Total

,_|,_|,_|,_|,_|
[ Y S Sy —

For the Relevant Period ending on [ ], Fixed 1@ka are as follows:

Consolidated Net Interest Expenditi [
plusRents [ ]
plusOperating Lease Expenditu [

Total
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The Ratio of EBITDAR to Fixed Charges for the ReletvPeriod was therefore [

(d) In accordance with the figures set out in paragr@h(b) and (c) above the Margin will be [ pér cent. which shall ta
effect on the date falling three business dayg dlfte date on which this compliance certificategseived by the Agent
respect of any Utilisation or Rollover Utilisatibm be made on or after that de

(e) For the Relevant Period ending on [ ], thedisMaterial Companies comprise «

Company name and registration numbel Profits before interest and tax (§Gross assets ($ and 9 Turnover ($ and %
and % contribution) contribution) contribution)

Parent Newct [1 [1 [1

[Newco's] [] [] []

[ list others] [1 [1 [1

3. [We confirm that no Default is continuing =

Signed:
Director
of
[Parent]
* If this statement cannot be made, the certifichtaill identify any Default that is continuing ame tsteps, if any, being taken to remedy it.
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To:

SCHEDULE 10
LMA Form of Confidentiality Undertaking

Letterhead of Seller/Seller's agent/broker]

" [insert name of Potential
Purchaser/Purchas’s agent/broker

Re: The Agreement

Borrower:
Date:
Amount:
Agent:

Dear Sirs

We understand that you are considering [acquifiaginging the acquisition of] an interest in thgréement (the "Acquisition ). In
consideration of us agreeing to make availableotogertain information, by your signature of a coyhis letter you agree as follows:

1. Confidentiality Undertaking You undertake (a) to keep the Confidential Infation confidential and not to disclose it to any
except as provided for by paragraph 2 below arehgure that the Confidential Information is protelctvith security measures ar
degree of care that would apply to your own conftdg information, (b) to use the Confidential Infeation only for the Permitts
Purpose, (c) to use all reasonable endeavours dorerthat any person to whom you pass any Confalelmformation (unles
disclosed under paragraph 2[(c)/(d)] below) ackmages and complies with the provisions of thietetts if that person were als
party to it, and (d) not to make enquiries of angnmber of the Group or any of their officers, diogst employees or professio
advisers relating directly or indirectly to the Agsjtion.

2. Permitted Disclosuri We agree that you may disclose Confidential Imfation:

(a) to members of the Purchaser Group and their offjcdirectors, employees and professional advigetle extent necessi
for the Permitted Purpose and to any auditors ohbrs of the Purchaser Grot

(b) [subject to the requirements of the Agreementcitoedance with the Permitted Purpose so long agpesgpective purchas
has delivered a letter to you in equivalent fornthis letter;]

[(b/c)] subject to the requirements of the Agreement, tp p@rson to (or through) whom you assign or trangbr ma
potentially assign or transfer) all or a
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of the rights, benefits and obligations which yoaynacquire under the Agreement or with (or throughpm you enter in
(or may potentially enter into) any splrticipation in relation to, or any other trangactunder which payments are to
made by reference to, the Agreement or the Borraweany member of the Group so long as that pehsandelivered
letter to you in equivalent form to this letterde

[(c/d)] (i) where requested or required by any court of petant jurisdiction or any competent judicial, gowaental, superviso
or regulatory body, (ii) where required by the sutef any stock exchange on which the shares or séhaurities of ar
member of the Purchaser Group are listed or (ifigre required by the laws or regulations of anynéguwith jurisdictior
over the affairs of any member of the Purchaseui

. Notification of Required or Unauthorised DisclostYou agree (to the extent permitted by law) to infars of the full circumstanc
of any disclosure under paragraph 2[(c)/(d)] orrubecoming aware that Confidential Information hasn disclosed in breach of
letter.

. Return of Copie¢ If we so request in writing, you shall return @lbnfidential Information supplied to you by us amestroy o
permanently erase all copies of Confidential Infation made by you and use all reasonable endeatmersure that anyone to wh
you have supplied any Confidential Information d@gs or permanently erases such Confidential Inédimn and any copies made
them, in each case save to the extent that yolnemdcipients are required to retain any such dential Information by ar
applicable law, rule or regulation or by any conapétjudicial, governmental, supervisory or regutatbody or in accordance w
internal policy, or where the Confidential Inforriwat has been disclosed under paragraph 2[(c)/ft)ye

. Continuing Obligations The obligations in this letter are continuing aimdparticular, shall survive the termination afyadiscussior
or negotiations between you and us. Notwithstamtlile previous sentence, the obligations in thitedehall cease (a) if you becon
party to or otherwise acquire (by assignment orauticipation) an interest, direct or indirecttire Agreement or (b) twelve mon
after you have returned all Confidential Informatisupplied to you by us and destroyed or permapesrthsed all copies
Confidential Information made by you (other thary esuch Confidential Information or copies which balveen disclosed unt
paragraph 2 above (other than garagraph 2(a)) or which, pursuant to paragraptb@ve are not required to be returne:
destroyed)

. No Representation; Consequences of Breach,You acknowledge and agree tr
(a) neither we, [nor our principal] nor any membertod IGroup nor any of our or their respective officemployees or advis
(each a 'Relevant Person") (i) make any representation or warranty, expssnplied, as to, or assume any responsil

for, the accuracy, reliability or completeness oy af the Confidential Information or any otheromfation supplied by us
the assumptions on which it is based or (ii) shalunder any obligation to upd:
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10.

11.

12.

or correct any inaccuracy in the Confidential Iimfiation or any other information supplied by us erdtherwise liable to yc
or any other person in respect to the Confidemmiarmation or any such information; and

(b) we [or our principal] or members of the Group mayiteparably harmed by the breach of the termedieand damages m
not be an adequate remedy; each Relevant Persoengranted an injunction or specific performarmeahny threatened
actual breach of the provisions of this letter oy

. No Waiver; Amendments, € This letter sets out the full extent of your ghliions of confidentiality owed to us in relatian the

information the subject of this letter. No failuwedelay in exercising any right, power or prigéehereunder will operate as a wa
thereof nor will any single or partial exerciseaoify right, power or privilege preclude any furte&ercise thereof or the exercise of
other right, power or privileges hereunder. Thengeof this letter and your obligations hereundaymnly be amended or modified
written agreement between |

. Inside Informatior You acknowledge that some or all of the Config@nbformation is or may be pricgensitive information and tt

the use of such information may be regulated ohipited by applicable legislation relating to insidlealing and you undertake nc
use any Confidential Information for any unlawfuirpose.

. Nature of Undertakings The undertakings given by you under this lettex given to us and (without implying any fiduci

obligations on our part) are also given for thedfgof [our principal,] the Borrower and each other member of the Gr
Third party rights
(a) Subject to this paragraph 10 and to paragraphsd69ara person who is not a party to this letter hasright under tt
Contracts (Rights of Third Parties) Act 1999 (thehird Parties Act ") to enforce or to enjoy the benefit of any terfithas
letter.

(b) The Relevant Persons may enjoy the benefit of ¢mmg of paragraphs 6 and 9 subject to and in aanoed with thi
paragraph 10 and the provisions of the Third Paiet.

(c) The parties to this letter do not require the caheéthe Relevant Persons to rescind or varylétier at any time
Governing Law and Jurisdictio This letter (including the agreement constitubsdyour acknowledgement of its terms) shal
governed by and construed in accordance with the laf England and the parties submit to the arclusive jurisdiction of tf

English courts

Definitions In this letter (including the acknowledgement sat below) terms defined in the Agreement shailess the conte
otherwise requires, have the same meaning

" Confidential Information " means any information relating to the Borrowdre tGroup, the Agreement and/or the Acquis
provided to you by us or any of our affiliates or

- 130-




advisers, in whatever form, and includes infornratiiven orally and any document, electronic fileaay other way of representing
recording information which contains or is derivedcopied from such information but excludes infation that (a) is or becorr
public knowledge other than as a direct or indineult of any breach of this letter or (b) is kmobwy you before the date 1
information is disclosed to you by us or any of affiliates or advisers or is lawfully obtained pgu thereafter, other than fron
source which is connected with the Group and whirtlejther case, as far as you are aware, hasasut bbtained in violation of, a
is not otherwise subject to, any obligation of ¢daftiality;

" Group " means the Borrower and each of its holding corigsaand subsidiaries and each subsidiary of eaith bblding companit
(as each such term is defined in the Companied 985%);

" Permitted Purpose" means [subject to the terms of this letter, pagssin information to a prospective purchaser ferghrpose o
considering and evaluating whether to enter intbAbquisition; and

" Purchaser Group " means you, each of your holding companies andidiglsies and each subsidiary of each of your Ing
companies (as each such term is defined in the @oiep Act 1985).

Please acknowledge your agreement to the abovigibing and returning the enclosed copy.

Yours faithfully

For and on behalf of
[Seller/Seller’s agent/broker]

[Seller]

[Seller's agent/broker]

The Borrower and each other member of the Group

We acknowledge and agree to the above:

For and on behalf of
[Potential Purchaser/Purchaser’s agent/broker]
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Agent notifies the Parent if a currency is approasan
Optional Currency in accordance with Clause 4.3
( Conditions relating to Optional Currencir)
Delivery of a duly completed Utilisation Request
(Clause 5.1 Delivery of a Utilisation Reque)

Agent determines (in relation to a Utilisation) Base
Currency Amount of the Loan, if required under
Clause 5.4 Lenders' Participatior)

Agent notifies the Lenders of the Loan in accords
with Clause 5.4 Lenders' Participatior)

Agent receives a notification from a Lender un
Clause 8.2 Unavailability of a Currency

Agent gives notice in accordance with Clause
( Unavailability of a Currency)
LIBOR or EURIBOR is fixec

SCHEDULE 11
Timetables
Part |
Loans

Loans in euro or
dollars

U-3
4.00pm

U-3

Upon receipt of
Utilisation Reques

U-3
5.30pm

uU-2
10.00am

u-2
10.30armr
Quotation Day as ¢
11:00 a.m
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Loans in domestic
sterling

U-1
4.00pm

U-1

Upon receipt of Utilisatio

Reques

U-1
5.30pm

u

10.00am

u
10.30arr
Quotation Day as of 11:C
a.m.

Loans in other
currencies
u-4

uU-3
4.00pm

uU-3

Upon receipt of
Utilisation Reques

uU-3
5.30pm

uU-2
10.00am

u-2
10.30armr
Quotation Day as ¢
11:00 a.m




Part
Letters of Credit

Letters of Credi

Delivery of a duly completed Utilisation Requestlg@se 6.3 (Delivery of a uU-3
Utilisation Request for Letters of Cre)). 9.30am
Agent determines (in relation to a Utilisation) tAase Currency Amount of t uU-1
Letter of Credit, if required under Clause 6.6s¢ue of Letters of Credjt anc noon

notifies the Issuing Bank and the Lenders of thédreof Credit in accordan
with Clause 6.6 Issue of Letters of Crec).
Delivery of a duly completed Renewal Request (G615 (Renewal of a Lette uU-3

of Credit)). 9.30am

"U" - date of utilisation or, in the case of a LetteCoédit to be renewed in accordance with Clausgtberfirst day of the proposed term of
renewed Letter of Credit.

"U - X" - Business Days prior to date of utilisatio
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SCHEDULE 12
ForRM OF LETTER OF CREDIT

Part |
Form of Letter of Credit where Fifth Third Bank is Issuing Bank

LETTER OF CREDIT NO. S PAGE 1

ISSUING BANK:

FIFTH THIRD BANK, (AFFILIATE)
BENEFICIARY:

[]

APPLICANT:

[]

LETTER OF CREDITNO: CIS___
ISSUE DATE: [+]

EXPIRATION DATE: [+]

EXPIRATION PLACE: [+]

AMOUNT: uUshD THOUSAND ANDYIDO

WE HEREBY ISSUE IN YOUR FAVOUR THIS IRREVOCABLE STMDBY LETTER OF CREDIT WHICH IS AVAILABLE BY
PRESENTATION OF YOUR DRAFT(S) AT SIGHT DRAWN ON FIH THIRD BANK, (AFFILIATE) ACCOMPANIED BY THIS
ORIGINAL LETTER OF CREDIT AND THE FOLLOWING DOCUMENS:

[*]

BENEFICIARY'S SIGNED STATEMENT CERTIFYING THAT "(IISERT TRIGGER CLAUSE)"
PARTIAL DRAWINGS ARE ALLOWED.

MULTIPLE DRAWINGS ARE ALLOWED.

THE BANK SHALL NOT BE CALLED UPON TO DETERMINE QUEBIONS OF FACT OR LAW AT ISSUE BETWEEN THE BANK
CUSTOMER AND THE BENEFICIARY OF THIS LETTER OF CRED

- 134-




DRAFT MUST BEAR THE CLAUSE: "DRAWN UNDER LETTER OFRCREDIT NUMBER CIS OF FIFTH THIRD BANI
(AFFILIATE), DATED

THIS ORIGINAL LETTER OF CREDIT, ALONG WITH ANY SUBEQUENT AMENDMENTS, MUST BE SUBMITTED TO THE BAN
FOR OUR ENDORSEMENT OF ANY PAYMENTS EFFECTED BY WHD/OR FOR CANCELLATION.

WE ENGAGE WITH YOU THAT DRAFTS DRAWN UNDER AND IN OMPLIANCE WITH THE TERMS OF THIS LETTER C
CREDIT WILL BE HONORED IF NEGOTIATED OR PRESENTEDURING BUSINESS HOURS ON OR BEFORE THE EXPIRATI
DATE AT:

FIFTH THIRD BANK

INTERNATIONAL TRADE SERVICES
5050 KINGSLEY DRIVE, MD 1MOCBR
CINCINNATI, OH 45263
513-358-2131

THIS CREDIT IS SUBJECT TO THE INTERNATIONAL STANDBYPRACTICES/ISP98, INTERNATIONAL CHAMBER C
COMMERCE PUBLICATION 590.

THIS LETTER OF CREDIT IS GOVERNED BY THE LAWS OF @6, UNITED STATES OF AMERICA.

AUTHORIZED SIGNATURE AUTHORIZED SIGNATURE
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Part Il
Form of Letter of Credit where a Lender (other than Fifth Third Bank) is Issuing Bank

To: [Beneficiary](the " Beneficiary ")
Date
Irrevocable Standby Letter of Credit no.[ ¢ ]

At the request of b ], [ Issuing Banl{ (the " Issuing Bank ") issues this irrevocable standby Letter of Créditetter of Credit ") in yout
favour on the following terms and conditions:

1. Definitions
In this Letter of Credit:
" Business Day' means a day (other than a Saturday or a Sundeyhah banks are open for general business in dond
" Demand" means a demand for a payment under this Lett&redit in the form of the schedule to this LetiéCredit.
" Expiry Date " means [ ].
" Total L/C Amount " means  ].
2. Issuing Bank's agreemen

(a) The Beneficiary may request a drawing or drawingden this Letter of Credit by giving to the IssuiBgnk a duly complete
Demand. A Demand must be received by the IssuartkBy no later thane ] p.m. (London time) on the Expiry Dat

(b) Subject to the terms of this Letter of Credit, thguing Bank unconditionally and irrevocably undkes to the Beneficia
that, within [ten] Business Days of receipt by ftaoDemand, it must pay to the Beneficiary the amialemanded in th
Demand.

(c) The Issuing Bank will not be obliged to make a pagirunder this Letter of Credit if as a result #iggregate of all payme:
made by it under this Letter of Credit would excéweel Total L/C Amount

3. Expiry
(a) The Issuing Bank will be released from its obligat under this Letter of Credit on the date (if Jangtified by th
Beneficiary to the Issuing Bank as the date upoichvkthe obligations of the Issuing Bank under théster of Credit ar

released

(b) Unless previously released under paragraph (a)eghmv [+ ] p.m.(London time) on the Expiry Date the obligat of th
Issuing Bank under this Letter of Credit will ceagéh no further liability on the part of the Issgi Bank excef
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for any Demand validly presented under the Lette®redit that remains unpaid.

(c) When the Issuing Bank is no longer under any furti@igations under this Letter of Credit, the Bfciary must return th
original of this Letter of Credit to the Issuingrda

. Payments

All payments under this Letter of Credit shall bade in [+ ] and for value on the due date to the accounh@fBeneficiary specifie
in the Demand.

. Delivery of Demand

Each Demand shall be in writing, and, unless otfsstated, may be made by letter, fax or telexranst be received in legible fo
by the Issuing Bank at its address and by theqaati department or office (if any) as follows:

[

]

. Assignment

The Beneficiary's rights under this Letter of Cteday not be assigned or transferred.

. ISP

Except to the extent it is inconsistent with th@ress terms of this Letter of Credit, this LettéCoedit is subject to the Internatio
Standby Practices (ISP 98), International Chamb&omnmerce Publication No. 590.

. Governing Law

This Letter of Credit is governed by English law.

. Jurisdiction

The courts of England have exclusive jurisdictiorséttle any dispute arising out of or in connettiath this Letter of Credit.

Yours faithfully

[ Issuing Bank

By:
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SCHEDULE 13
Form OF DEMAND

To: [ISSUING BANK]
[Date]
Dear Sirs
Standby Letter of Credit no.[ ] issued in favour of [BENEFICIARY] (the "Letter of C redit")
We refer to the Letter of Credit. Terms definedha Letter of Credit have the same meaning whed irsthis Demand.

1. We certify that the sum of¢[] is due [and has remained unpaid for at leas} Business Days] [under [set out underlying corttca
agreement]]. We therefore demand payment of theaf « ].

2. Payment should be made to the following acco
Name:
Account Number
Bank:

3. The date of this Demand is not later than the Expate.

Yours faithfully

(Authorised Signatory (Authorised Signatory

For
[BENEFICIARY]
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SIGNATURES
THE PARENT, COMPANY, ORIGINAL BORROWER AND ORIGINAL GUARANTOR

SIGNET GROUP LIMITED

By:

Address: 15, Golden Square
London W1F 9JG

Fax: 020 7734 9376

THE ORIGINAL GUARANTORS

H. SAMUEL LIMITED

By:
Address: 15, Golden Square
London W1F 9JG
Fax: 020 7734 9376
STERLING INC.
By:
Address: 375 Ghent Road
Akron
OH 44333
USA
Fax: +1 330 668 5191
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STERLING JEWELERS INC .

By:

Address: 375 Ghent Road
Akron
OH 44333
USA

Fax: +1 330 668 5191

CHECKBURY LIMITED

By:

Address: 15, Golden Square
London W1F 9JG

Fax: 020 7734 9376

SIGNET HOLDINGS LIMITED

By:

Address: 15, Golden Square
London W1F 9JG

Fax: 020 7734 9376

ERNEST JONES LIMITED

By:

Address: 15, Golden Square
London W1F 9JG

Fax: 020 7734 9376
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THE AGENT

HSBC BANK plc

By:
Address: Level 24
8 Canada Square
London E14
Fax: 0207 991 4348
Attention: Corporate Trust and Agency Lean

THE MANDATED LEAD ARRANGERS
BARCLAYS CAPITAL

By:

FIFTH THIRD BANK

By:

HSBC BANK plc

By:

THE ROYAL BANK OF SCOTLAND plc

By:

THE CO-LEAD ARRANGERS
ABN AMRO BANK N.V.

By:

NATIONAL CITY BANK

By:
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THE LENDERS
ABN AMRO BANK N.V.

By:

BARCLAYS BANK PLC

By:

FIFTH THIRD BANK

By:

HSBC BANK plc

By:

NATIONAL CITY BANK

By:

THE ROYAL BANK OF SCOTLAND plc

By:

THE ISSUING BANK
FIFTH THIRD BANK

By:
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EXHIBIT 99.1

Embargoed until 7.00 a.m. (EDT

Signet Jewelers Ltd (NYSE and LSE: SIG) October 28. 201

SIGNET TO PREPAY PRIVATE PLACEMENT NOTES AND AMENDS BORROWING
AGREEMENT

Hamilton, Bermuda, October 28, 2010 Signet Jewelers Ltd (“Signet”), the world’s lastyspecialty retail jeweler,
today announced that it intends to prepay the $22@llion aggregate principal amount of privateqaement notes (the
“Notes”) outstanding under its 2013 to 2018 US &®vPlacement Note Term Series Agreement dateftiNMaroh 30,
2006, as amended (the “Note Agreement”). In aoldjtSignet and its lenders have amended their 88i0n
unsecured multi-currency five year revolving crddiility agreement dated as of June 26, 2008nended (the
“Facility Agreement”).

Under the Note Agreement, Signet yesterday semtentii the Note holders that all of the Notes wdugdprepaid on
November 26, 2010 (tF*Prepayment Date”). This will result in a reductim interest expense of $101.7 million over
the remaining term of the Notes. The prepaymenuires the payment of all accrued interest up ¢oRtepayment
Date, plus a premium as determined by the ‘Make M/lpwovision contained in the Note Agreement. THake
Whole’ premium will be determined on November 2@1@, is dependent on medium term US Treasury yialus is
expected to be about $47 million. This payment bélreflected in Signet’results for the fourth quarter of Fiscal 2(
ending January 29, 2011 (“Fiscal 2011") and iscipdited to have a net $0.32 adverse impact oredilearnings per
share. The impact on earnings in Fiscal 2011 dedua $0.02 benefit from the elimination of theliast expense on t
Notes from November 26, 2010 due to their prepaymbnFiscal 2012 this is estimated to benefitidid earnings pe
share by $0.13.

The material amendments to the Facility Agreemémigate the obligation to reduce the amount offtlity by 60%
of any reduction in net debt from the prior yead emrevises the fixed charge cover covenant as eléfimthe agreement
to 1.55:1 for the remaining duration of the agreetnéeletes the annual limit on capital expenditurereases the
aggregate cost of acquisitions in any fiscal ye&30.0 million and removes any restrictions onmpewt of dividends
or share repurchases. At October 27, 2010 thityasias undrawn.

Ron Ristau, Chief Financial Officer of Signet, coemted: “There is a clear benefit to shareholdens fprepaying the
Notes and amending the Facility Agreement. Assaltewe reduce interest expense and further imgooy financia
and operating flexibility. These actions again destrate the competitive advantages of our str@t@nce sheet and
significant cash flow generation.”

Enquiries: Ron Ristau, CFO, Signet Jeweler +1 441 296 587,
Tim Jackson, Investor Relations Director +1 441 296 587.




Signet is the world’s largest specialty retail jd@reand operated 1,893 stores at July 31, 2010s¢hecluded 1,345

stores in the US, where it trades as “Kay Jewelétlared The Galleria Of Jewelry” and under a numbef regional
names. At that date Signet also operated 548 siarthe UK division, where it trades as “H.Samu&Ernest Jones”
and “Leslie Davis.” Further information on Signestavailable at www.signetjewelers.conbee also www.kay.cagm
www.jared.com www.hsamuel.co.uknd www.ernestjones.co.uk

INVESTOR RELATIONS PROGRAM DETAILS

Third Quarter Results
The third quarter results for 13 weeks to Octolier2810 are expected to be announced
at 7.30 a.m. EST (12.30 p.m. GMT) on Tuesday, Ndam3, 2010.

Third Quarter Results Conference Call

There will be a conference call on Tuesday Noven23e2010 at 8.30 a.m. EST (1.30 p.m. GMT and &.8@ Pacific
Time) and a simultaneous audio webcast and slieleeptation available at www.signetjewelers.coirhe slides will

be available to be downloaded from the website Gloé#he conference call. To help ensure the genfze call begins
in a timely manner, all participants should diabito 10 minutes prior to the scheduled start tiffike call details are:

US dia-in: +1 212 444 089

European diin: +44 (0)20 7138 084

US replay until November 2! +1 347 366 956 Access code: 904568
European replay until November 2+44 (0)20 7111 124 Access code: 904568

This release contains statements which are forao#ting statements within the meaning

of the Private Securities Litigation Reform Actl&B5. These statements, based upon managenmaigfs bnd
expectations as well as on assumptions made bgatadcurrently available to management, appear muanber of
places throughout this release and include statésnegarding, among other things, our results oémgpion, financial
condition, liquidity, prospects, growth, strategasd the industry in which Signet operates. Theaifthe words
“expects,” “intends,” “anticipates,” “estimates,” “predicts,” “believes,” “should,” “potential,” “may,” “forecast,”
“objective,” “plan,” or “target,” and other similar expressions are intended to identify forward-logki

statements. These forward-looking statements @irgumrantees of future performance and are suligeatnumber of
risks and uncertainties, including but not limitiedgeneral economic conditions, the merchandigimigjng and
inventory policies followed by Signet, the reputatof Signet and its brands, the level of cometiin the jewelry
sector, the cost and availability of diamonds, gadl other precious metals, regulations relatingémsumer credit,
seasonality of Signet’s business, and financialkegarisks.

For a discussion of these and other risks and uag&res which could cause actual results to diffeaterially, see th
“Risk Factors” section of Signet’s Fiscal 2010 AmhiReport on Form 106 filed with the U.S. Securities and Excha
Commission on March 30, 2010. Actual results mégrdnaterially from those anticipated in suchvi@rd-looking
statements. Signet undertakes no obligation t@tgodr revise any forward-looking statements téetfsubsequent
events or circumstances, except as required by



