








Signing Date that are transferred to Existing RCF Lenders during the course of 
primary syndication; 

(b) the Alternative Second RCF Arrangement Fee Percentage of the aggregate principal 
amount of the Second Revolving Credit Facility Commitments on the Signing Date 
that are transferred to persons that are not Existing RCF Lenders during the course of 
primary syndication or that are retained by the Underwriters. 

In addition, the Borrower agrees to pay (or cause to be paid) to the Underwriters providing 
Commitments under the Second Revolving Credit Facility that are not Existing RCF Lenders 
a ticking fee accruing until the earlier of the date of (a) cancellation in full of the 
commitments under the Existing RCF and (b) cancellation of all or any part of the then 
outstanding Commitments in relation to the Second Revolving Credit Facility and, in each 
case, payable within 5 Business Days of such date, in an amount equal to: (i) 50% of its 
commitment fee on the Second Revolving Credit Facility, for the period commencing on the 
earlier of (x) the date that is 61 Business Days following the Signing Date and (y) 31 Business 
Days following the Allocation Date, and ending on (and including) the earlier of (A) the date 
falling 120 Business Days following the Signing Date and (B) 60 Business Days following 
the Allocation Date; and (ii) thereafter, 100% of its commitment fee on the Second Revolving 
Credit Facility, in each case, calculated on the basis of the actual number of days elapsed in a 
360-day year (and in the case of (a), calculated on the entire amount of the Second Revolving 
Credit Facility Commitments and in the case of (b), calculated on the amount of the Second 
Revolving Credit Facility Commitments so cancelled). 

A further additional one-off incentive fee payable to the Underwriters providing 
Commitments under the Second Revolving Credit Facility that are not Existing RCF Lenders 
in an amount equal to 50% of the cost savings achieved as a result of and to the extent that the 
Mandated Lead Arrangers do not exercise their rights under paragraphs 4(c) or 4(d), payable 
within 5 Business Days of the Utilisation Date of any such loan under the Second Revolving 
Credit Facility. 

In this clause 3: 

“Alternative Second RCF Arrangement Fee Percentage” means 2.00 per cent. 

“Existing Lender Second RCF Arrangement Fee Percentage” means 1.00 per cent. 

4. Market flex 

(a) On or prior to the earlier to occur of the Term Loan Syndication End Date and the 
date that is 45 Business Days after the Announcement Date, and subject to paragraphs 
4(b) and 4(e), the Mandated Lead Arrangers will be entitled, only in each case after 
prior consultation with Finco, to change the terms of the Term Loan B1 Facility 
and/or the Term Loan B2 Facility if a majority in number of the Mandated Lead 
Arrangers determines, acting reasonably and by reference to responses received from 
potential lenders approached in connection with syndication or market conditions 
generally, that such changes are required to enhance the prospects of achieving a 
Term Loan Successful Syndication, and have so advised Finco in writing. 

(b) The changes permitted under paragraph 4(a) in respect of the Facilities shall be 
limited to increasing the applicable margin with respect to the Term Loan B1 Facility 
and/or the Term Loan B2 Facility by not more than 87.5 basis points provided that 
any increase in margin of 12.5 basis points or less may take the form of original issue 
discount being equated to the margin based on an assumed four-year average life to 



maturity and without any present value discount (e.g. 12.5 basis points of margin so 
utilised equals 50 basis points in original issue discount). 

(c) On or prior to the earlier to occur of the Second RCF Syndication End Date and the 
date that is 45 Business Days after the Announcement Date, and subject to paragraphs 
4(d) and 4(e), the Mandated Lead Arrangers will be entitled, only in each case after 
prior consultation with Finco, to change the terms of the Second Revolving Credit 
Facility if a majority in number of the Underwriters in relation to the Second 
Revolving Credit Facility determines, acting reasonably and by reference to responses 
received from potential lenders approached in connection with syndication or market 
conditions generally, that such changes are required to enhance the prospects of 
achieving a Second RCF Successful Syndication, and have so advised Finco in 
writing. 

(d) The changes permitted under paragraph 4(c) in respect of the Second Revolving 
Credit Facility shall be limited to increasing the applicable margin with respect to the 
Second Revolving Credit Facility by not more than 50 basis points provided that any 
increase in margin may take the form of original issue discount being equated to the 
margin based on an assumed four-year average life to maturity and without any 
present value discount (e.g. 25 basis points of margin so utilised equals 100 basis 
points in original issue discount). 

Any original issue discount payable by Finco in relation to the Second Revolving 
Credit Facility, as applicable, may, at the election of Finco, be funded by any one or 
more of the following:  

(i) a loan under the First Revolving Credit Facility; 

(ii) a loan under the Second Revolving Credit Facility pursuant to an amendment 
to effect a pro rata increase in the Commitments of each Lender under the 
Second Revolving Credit Facility in an amount not to exceed the amount 
required to be so funded; and 

(iii) the available cash of the Target Group. 

(e) Finco agrees to act promptly to amend the Refinancing Facilities Agreement and, as 
necessary, agree and enter into any other ancillary documents in order to implement 
such changes. 

5. Payments 

All amounts payable under this Amended and Restated Refinancing Facilities Fee Letter shall 
be payable in accordance with the terms of this Amended and Restated Refinancing Facilities 
Fee Letter and:  

(a) shall be paid in the currency of invoice or, unless otherwise specified, (in the case of 
fees payable in respect of Commitments and/or loans) in the currency of the relevant 
Commitments or loans, as applicable, and in each case in immediately available, 
freely transferable cleared funds to such account(s) with such bank(s) as the 
Mandated Lead Arrangers or the Underwriters (as applicable) notifies to Finco; 

(b) must be paid without any deduction or withholding for or on account of tax (a “Tax 
Deduction”) unless a Tax Deduction is required by law.  If a Tax Deduction is 
required by law to be made, the amount of the payment due must be increased to an 












































