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or such different percentages as may be agreed in writing between the Agent and the 
Company.”. 

2.3 For the avoidance of doubt, it is agreed and acknowledged that Target Shares held by the Target 
in treasury shall be ignored for the purposes of the calculation of the thresholds referred to in 
the definition of Acceptance Condition set out at paragraph 2.2, for so long as they are held in 
treasury. 

Conditions Precedent for Offer Press Release 

2.4 Section 1 (Obligors) of part 2 (Conditions precedent to be satisfied before the issue of the Offer 
Press Release) of schedule 2 (Conditions precedent) of the Facilities Agreement contemplates 
that, prior to issuing the Offer Press Release, the Original Obligors must provide the resolutions 
and certificates referred to in paragraphs (a) and (b) of that section (the “Offer CP 
Deliverables”).  Paragraph (a)(ii) of clause 4.1 (Initial conditions precedent) contemplates that 
the Agent may agree to waive the requirement to receive any of the Offer CP Deliverables. 

2.5 Given that (1) no Original Obligor other than the Company shall enter into any of the 
documents referred to in paragraph (a)(i) of that section and (2) the decision to proceed with 
the Offer Conversion may, in accordance with the Facilities Agreement, be made by the 
Company at its sole discretion without reference to any other Original Obligor, we hereby 
request that you agree to waive the requirement to receive the Offer CP Deliverables in respect 
of each Original Obligor other than the Company. 

Request  

2.6 We request that you, as Agent, having obtained the consent and acting on the instructions of all 
Lenders, agree to the requests set out in paragraphs 2.2 and 2.5 above by countersigning this 
letter and returning a copy of it to us. 

3. MISCELLANEOUS

3.1 This letter is designated as a Finance Document.

3.2 The consents and waivers in this letter are effective only in the instance and for the purpose for
which they are given. Save as expressly provided in this letter, the Facilities Agreement and
each other Finance Document remain and shall continue in full force and effect.

3.3 This letter and any non-contractual obligations arising out of or in connection with it are
governed by English law.

3.4 The provisions of clauses 1.4 (Third party rights), 36 (Notices), 44 (Contractual recognition of
bail-in), 45 (Counterparts) and 47.1 (Arbitration) of the Facilities Agreement shall apply to
this letter, mutatis mutandis, as if set out herein in full, provided that all references to “Finance
Document” and “this Agreement” in any of the above clauses of the Facilities Agreement shall
be deemed to be references to this letter.
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