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PRIVATE & CONFIDENTIAL 

To: CCP Paw 2 Limited (registered in England and Wales with incorporation number 16979949) 

(the Company or you) 

Attention: The Directors 

Dated: 13 April 2026 

Dear Sir/Madam 

Project Paw – Commitment Letter 

1. Introduction

1.1 Each of the Parties referred to as a "Commitment Party" in Annex 1 (Facility Commitments) to this

letter (we or us) has been informed that you (and/or one of your affiliates) intend to acquire (directly

or indirectly) by way of a public offer or scheme of arrangement in accordance with applicable law

and regulation (the Acquisition) at least 75% of the issued share capital of a company identified by

the code name "Paw" (the Target). We are pleased to set out in this letter the terms and conditions on

which we are committed to provide the facilities described below in connection with the Acquisition

and the refinancing of certain existing indebtedness of the Target and its subsidiaries (together the

Target Group) and paying any fees, stamp duty and other costs and expenses payable in connection

with the Acquisition or such refinancing (the Acquisition and together with such refinancing, payment

of such fees, costs and expenses and all related steps, the Transaction).

1.2 Our respective commitments are provided (in the amounts specified next to our names in the table set

out in Annex 1 (Facility Commitments) to this letter) on the basis of the terms and conditions set out

in this letter and in the commercial terms grid for the Senior Facilities attached as Annex 4 (Grid) to

this letter (the Grid).

1.3 Words and expressions defined in a Commitment Document (including this letter and the Annexes

hereto) or the Sponsor SFA Precedent (as defined in the Grid) have the same meaning in this letter and

each other Commitment Document unless otherwise provided or the context otherwise requires.

1.4 In this letter:

Affiliate means in relation to a person: (a) any entity (including any other limited partnership) which

owns or controls or is owned or controlled by such person or is under common ownership or control

with such person; and (b) its Related Funds;

Business Day means a day (other than a Saturday or Sunday) on which banks are open for general

business in London and Luxembourg;

Commitment Documents means this letter (including each of the Annexes hereto), the Fee Letter and

the Sponsor SFA Precedent as such documents may be amended, amended and restated, supplemented,

modified, varied or replaced from time to time in accordance with the amendment provisions contained

within the relevant document;

Closing Date means the first date on which both:

(a) the first utilisation of Facility B has been made; and
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(b) Completion has occurred;

Completion has the meaning given to that term in Annex 3 (Scheme / Offer Provisions); 

Facility Documents means: 

(a) a credit agreement documenting the Senior Facilities (the Senior Facilities Agreement);

(b) an intercreditor agreement (the Intercreditor Agreement); and

(c) any related security documents and other related documentation specified by the Company;

Fee Letter means the fee letter dated on or about the date of this letter between us and you setting out, 

amongst other matters, payments to be made in respect of the Senior Facilities; 

Group means the Company and its Subsidiaries from time to time (including the Target Group on and 

from Completion); 

Majority Commitment Parties means a Commitment Party or Commitment Parties who (together 

with their Affiliates) hold 50% or more of the aggregate of the Facility B Commitments, the ACF 

Commitments and the RCF Commitments; 

Midco means CCP Paw 1 Limited (registered in England and Wales with incorporation number 

16976918); 

Party means a party to this letter; 

Related Fund in relation to a fund and/or managed account or person or entity which is an Affiliate 

of a fund and/or managed account and/or other corporate entity (the first fund), means a fund and/or 

managed account and/or other corporate entity (and/or an Affiliate thereof) which is managed or 

advised by the same investment manager or investment adviser as the first fund or whose board of 

directors is the same as the first fund or if employees of the investment manager or investment advisor 

or an affiliate thereof of the first fund comprise the majority of its board of directors or, if it is managed 

by a different investment manager or investment adviser, a fund and/or managed account and/or other 

corporate entity whose investment manager or investment adviser is an Affiliate of the investment 

manager or investment adviser of the first fund, or a fund and/or managed account and/or other 

corporate entity which is under common investment control as the first fund;  

Sponsor means Charterhouse Capital Partners LLP and its affiliates and successors and any funds, 

limited partnerships or other entities managed, controlled or advised by Charterhouse Capital Partners 

LLP and/or its affiliates or successors (but excluding any portfolio company of any such person(s)); 

and  

Target Group means the Target and its Subsidiaries. 

2. Financing and Commitment

2.1 We understand that for the Transaction and the capital expenditure and acquisitions needs of the Group

and the working capital and other general corporate purposes of the Group, you are seeking to establish

the following senior facilities (together, the Senior Facilities):

(a) a £95,000,000-equivalent term loan facility (Facility B and the commitments thereunder, the

Facility B Commitments);
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(b) a £35,000,000 multi-currency acquisition and capex term facility (the ACF, and the 

commitments thereunder, the ACF Commitments); and 

(c) a £17,500,000 super-senior ranking multi-currency revolving credit facility (the SSRCF and 

the commitments thereunder, the SSRCF Commitments), 

in each case, to be made available to the Company or any relevant member of the Group that is or 

becomes a borrower under the Senior Facilities Agreement and in accordance with the currency 

mechanics set out in the Grid. 

2.2 We also acknowledge and agree that the Company intends to allocate the SSRCF and the SSRCF 

Commitments to one or more financial institutions or other lenders as set out in the Grid (the SSRCF 

Allocation), provided further that: (i) the terms in respect of the SSRCF thereafter shall be as agreed 

between the Company and the lender(s) in respect of the SSRCF (and the Commitment Parties hereby 

confirm they accept and consent to such alternative or amended terms); and (ii) the allocation and/or 

establishment of the SSRCF shall not be a condition to the Senior Facilities (including the 

Commitment Parties providing the SSRCF) or any of the transactions or arrangements contemplated 

by the Commitment Documents. 

3. Commitment Proportion 

3.1 Each Commitment Party hereby commits to provide and participate in the Senior Facilities described 

in paragraph 2 (Financing and Commitment) above in the amounts set out in Annex 1 (Facility 

Commitments) to this letter and in accordance with the terms of the Commitment Documents. 

3.2 The Commitment Parties' obligations to participate in the Senior Facilities under paragraph 3.1 may 

be satisfied by procuring that one or more of their respective appropriately located and authorised 

Affiliates fulfils those obligations, provided that, in any event, the Commitment Parties’ shall remain 

responsible for the performance by each such Affiliate of all of that Commitment Parties’ obligations 

and any such functions under the Commitment Documents and the Senior Facilities Agreement 

(including, without limitation, funding obligations and functions) and for any loss or liability suffered 

by the Company or its Affiliates as a result of such Affiliates’ failure to perform such obligations. 

3.3 On acceptance of the offer set out in this letter, you exclusively appoint (in each case, subject to 

paragraphs 2.2, 3.4, 3.5, 5.4 and/or 14.3 below) each of the Commitment Parties referred to in Annex 

1 (Facility Commitments) to this letter as lenders and mandated lead arrangers in respect of the Senior 

Facilities (and, together with any other lender appointed by you in respect of the Senior Facilities in 

accordance with paragraphs 2.2, 3.5, 5.4 and/or 14.3 below), the Commitment Parties).  The 

obligations of each Commitment Party under the Commitment Documents are several and no 

Commitment Party is responsible for the obligation of any other Commitment Party 

3.4 You may, in your absolute discretion, award any titles, roles or designations in respect of any of the 

Senior Facilities and/or the SSRCF if, in respect of any superior titles awarded in respect of the Senior 

Facilities (other than facility agent and security agent), those superior titles are also offered to the other 

Commitment Parties. 

3.5 Notwithstanding any other provision in the Commitment Documents, the Commitment Parties 

acknowledge and agree that you may (or if you agree, the Commitment Parties may) mandate and 

appoint, one or more other banks, financial institutions or other persons as an additional arranger, 

underwriter, original lender and/or lender (each, an Additional Commitment Party) in respect of any 

of the Senior Facilities, provided that: 



0016690-0000325 UKEU_AOSHEARMAN: 

130000677729.9 

4 

(a) any appointment under this Clause 3.5 by you shall be at your sole discretion and any 
appointment by the Commitment Parties shall be in consultation with you and with your 
consent;

(b) prior to, and without prejudice to, the SSRCF Allocation, the aggregate commitments of the 
Additional Commitment Parties shall not exceed an amount equal to £20,000,000 of the total 
commitments under Facility B and the ACF (in aggregate);

(c) any reduction in our commitments in the Senior Facilities (and, if you so elect, the reduction 
of the commitments of any Additional Commitment Party previously appointed in accordance 
with this paragraph 3.5) required to accommodate an Additional Commitment Party's 
participation shall be made pro rata to our commitments in such Senior Facility(ies) or in such 
proportions as the Company and the Commitment Parties may otherwise agree, save where 
such allocation is to a provider of the SSRCF in connection with the SSRCF Allocation where, 
in such case, such reduction shall be across Facility B and/or the ACF in such proportions as 
the Company may elect in its sole discretion (or where the Commitment Parties and you may 
otherwise agree) and with no obligation to assume backstop RCF commitments;

(d) such allocated amounts may rank on a pari passu basis or may (but are not required to) be re-

tranched into separate term loan facility(ies) that rank on a super senior basis (together, the 
SSTL), in such proportions as the Company may elect in its sole discretion, provided that (A) 
for the avoidance of doubt you may retain the full economic benefit of any SSTL allocation, 
subject to the terms of the Grid and the Fee Letter; and (B) any other applicable conditions in 
the Grid are complied with and, provided further that, if the Company agrees that the 
Commitment Parties may place such SSTL, the Commitment Parties will use best endeavours 
to allocate Facility B to SSTL in preference to ACF;

(e) subject to the proviso set out in paragraph 3.4 above and excluding in respect of any allocation 
to a provider of the SSRCF in connection with the SSRCF Allocation, we and any Additional 
Commitment Party participate in the Senior Facilities on the same terms (or terms more 
favourable to the Commitment Parties than those) contained within this letter (other than with 
respect to the amount of our and any Additional Commitment Party's commitments in the 
Senior Facilities which may be different) and the other Commitment Documents with the same 
pro rata economics in relation to their commitments under the relevant Senior Facility(ies) 
with all such fees or closing payments in respect of the Senior Facilities being (on an 
aggregated basis) split pro rata to our and any Additional Commitment Party's respective 
commitments under the relevant Senior Facilities (other than any agency or similar fees 
payable to us or an Additional Commitment Party pursuant to any agency fee letters), noting 
however that (if the Company so elects) such fees and/or closing payments may be structured 
or documented differently to the arrangements provided for in the Fee Letter; and

(f) any such allocation pursuant to paragraph (b) above must be made on or before (i) in respect 
of any allocation to a provider of the SSRCF in connection with the SSRCF Allocation, the 
Allocation Longstop Date (as defined in the Grid), or (ii) otherwise, 40 Business Days after 
the Countersignature Deadline or, in either case, any such longer periods as agreed between 
the Company and the Commitment Parties.

3.6 We agree that no payments shall be payable to us (or to any 'Arranger' referenced in any Fee Letter) 

in connection with the Senior Facilities if the Closing Date does not occur. 

3.7 Our commitment to participate in the Senior Facilities is not conditional upon our appointment to act 

as documentation agent, facility agent (the Agent) and/or security agent under the Senior Facilities 

Agreement.  
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3.8 Each Commitment Party confirms that it will accept the appointment of any Commitment Party, any 

Additional Commitment Party, any of their Affiliates or any other person selected by you (in your sole 

discretion) as agent and security agent for the Senior Facilities. 

3.9 We hereby undertake, upon your request, to enter into new Commitment Documents and any other 

appropriate documentation to amend or replace the Commitment Documents and the Facility 

Documents to reflect any changes required by you to reflect the accession of each of the Additional 

Commitment Parties and joining such Additional Commitment Parties as a party to the relevant 

document. 

4. Confirmations  

4.1 We confirm that we have: 

(a) received all necessary approvals (including all credit and other internal approvals) to allow us 

to enter into the Commitment Documents and provide the Senior Facilities as contemplated 

by the provisions of this letter and the other Commitment Documents and fulfil all functions 

thereunder and we do not require any further approvals (including credit or other internal 

approvals) or sanctions in order to provide the Senior Facilities and/or enter into the 

Commitment Documents and the Facility Documents; 

(b) completed and are irrevocably satisfied with the results of: 

(i) all due diligence which has been carried out by us, or on our behalf, in respect of the 

Transaction, the Group and the Target Group and that we have no further due 

diligence requirements; and 

(ii) all client identification procedures in respect of the Company, Midco, the Sponsor or 

otherwise that, in each case, we are required to carry out in connection with making 

the Senior Facilities available in connection with the Transaction to be in compliance 

with all applicable laws, regulations and internal requirements (including, without 

limitation, all applicable money laundering rules and "know your customer" 

requirements) and the relevant condition precedent is therefore irrevocably satisfied; 

and 

(c) concluded our due diligence in relation to the Acquisition and the Target Group and that we 

are satisfied with the results of our review and have no further due diligence requirements.  In 

particular, for the purposes of the Annex 2 (Conditions Precedent to Initial Utilisation); 

(i) we have reviewed and are irrevocably satisfied with: 

(A) the base case model in the form delivered to the Commitment Parties on or 

prior to the date of this letter (the Base Case Model); 

(B) the Approved Press Release; 

(C) the agreed form approved lender list of permitted transferee Lenders in the 

form delivered to the Commitment Parties on or prior to the date of this letter 

(the Approved List); and 

irrevocably satisfy the relevant conditions precedent (if applicable); 
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(ii) we have reviewed and are irrevocably satisfied the following reports (the Reports), 

in each case in the forms delivered to the Commitment Parties on or prior to the date 

of this letter on a non-reliance basis, which satisfy the relevant conditions precedent: 

(A) the commercial buy-side due diligence report (Phase I) prepared by L.E.K. 

Consulting dated 6 March 2026; 

(B) the commercial buy-side due diligence report (Phase II) prepared by L.E.K 

Consulting dated 2 April 2026;  

(C) the financial buy-side due diligence report prepared by Eight Advisory dated 

10 April 2026; 

(D) the tax buy-side due diligence report prepared by Eight Advisory dated 10 

April 2026; 

(E) the legal buy-side due diligence report prepared by Allen Overy Shearman 

Sterling LLP dated 10 April 2026; and 

(F) the tax structure memorandum prepared by Macfarlanes dated 10 April 2026 

in relation to the Acquisition (the Structure Memorandum); and 

(d) reviewed and are irrevocably satisfied the Scheme and Offer Provisions set out in Annex 3 

(Scheme / Offer Provisions) and hereby agree to such provisions being incorporated into the 

Senior Facilities Agreement. 

4.2 Our commitment to participate in the Senior Facilities is subject only to the following: 

(a) execution of the Senior Facilities Agreement reflecting and compliant with the terms and 

conditions set out in the Grid and in accordance with paragraph 5 (Documentation); and 

(b) satisfaction or waiver of the conditions precedent to utilisation set out Annex 2 (Conditions 

Precedent to Initial Utilisation), as incorporated into the Senior Facilities Agreement in 

accordance with its terms. 

4.3 For the avoidance of doubt, and notwithstanding any provision to the contrary in the Commitment 

Documents, we hereby acknowledge and agree that, once the Senior Facilities Agreement is duly 

executed, our obligation to provide the Senior Facilities is subject only to the conditions set out in the 

Senior Facilities Agreement and nothing in the Commitment Documents (including, without 

limitation, any breach or termination of this letter) shall prevent us from funding, participating or 

making available the Senior Facilities in accordance with the provisions of the Senior Facilities 

Agreement. 

4.4 In respect of the conditions precedent under the Senior Facilities Agreement that correspond to the 

documents referred to in paragraph 4.1(c)(ii) above, you may, if you so elect (in your sole discretion), 

deliver an updated version of any such Report and the updated version of such Report shall continue 

to satisfy the relevant condition precedent if (it being acknowledged that a Report may not be issued 

in "final form") it is, in form and substance, substantially similar to the version referred to paragraph 

4.1(c)(ii) above with such amendments or modifications: (i) that are of a minor, typographical, 

administrative or mechanical nature; (ii) which do not materially and adversely affect the interests of 

the Commitment Parties (taken as a whole) under the Facility Documents; or (iii) which are approved 

by the Majority Commitment Parties (acting reasonably and in good faith). 
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5. Documentation 

5.1 Our commitment to participate in the Senior Facilities is made on the terms of the Commitment 

Documents, with the Senior Facilities to be made available pursuant to (and subject to the terms and 

conditions contained in) the Facility Documents.  We agree to work together with you in good faith in 

order to agree and execute the Facility Documents in a timely manner as contemplated by the 

Commitment Documents. 

5.2 We undertake to each other Party that we will negotiate in good faith and use all commercially 

reasonable endeavours to agree and execute the Facility Documents not later than 20 Business Days 

after the date of this letter or such later date as you may require (the Intended Signing Date).  The 

provisions of the Senior Facilities Agreement and the Intercreditor Agreement which are not 

specifically dealt with in the Grid will be based upon the Sponsor SFA Precedent and the form of 

intercreditor agreement provided to us by you or your advisers on or prior to the date of this letter (the 

Precedent Documentation).  It is acknowledged that: (i) the Grid is a summary only of certain 

relevant provisions, and the Facility Documents in respect of the Senior Facilities will contain full 

drafting based (where specified by you) on the Precedent Documentation as modified by you to take 

account of (and to permit) specific factors applicable to the Acquisition, the Target, the Target Group 

(including operational and strategic requirements), the structure of the Acquisition, the debt and equity 

financing contemplated by the Commitment Documents (and the structure and ranking thereof) and 

any and all matters, transactions and/or arrangements contemplated by the Structure Memorandum 

and/or the Reports; (ii) any baskets or thresholds contemplated by the Precedent Documentation but 

not set forth in the Grid shall unless otherwise agreed be as provided for in the Precedent 

Documentation (provided that, in any event, no basket, permission or flexibility in the Facility 

Documents shall be less than (or less flexible for the Group than) the corresponding basket, permission 

or flexibility provided for in the Target Group's existing financing arrangements); and (iii) the Grid 

and the terms of the Facility Documents including, without limitation, the representations and 

warranties, undertakings (including the financial reporting undertakings) and events of default, baskets 

and thresholds (including, in each case, as provided for in the Precedent Documentation), have been 

negotiated without full access to the management of the Target Group.  The Commitment Parties agree 

to negotiate with you in good faith any amendments, variations or supplements to the Grid and the 

Facility Documents to the extent reasonably requested prior to the end of the Clean-Up Period (as 

defined in the Precedent Documentation) for the anticipated operational requirements and flexibility 

of the Group in respect of such representations and warranties, undertakings (including the financial 

reporting undertakings) and events of default, baskets, thresholds, financial definitions and the other 

terms and conditions contained in such documentation. You and we confirm that this provision is 

intended to be legally binding and enforceable. 

5.3 We agree that if the Facility Documents have not been signed on or before the Intended Signing Date, 

at any time thereafter while the commitments under this letter remain in effect, we will promptly on 

(and in any event, within 2 Business Days of) your request, execute Facility Documents provided by 

you which reflect the Commitment Documents and the documentation principles set out in paragraph 

5.2 above, provided that, in respect of any provision of the Facility Documents that is not specifically 

addressed in the Grid, the Commitment Parties agree that you will be entitled to include in the Facility 

Documents such version of such provision (not inconsistent with either the Commitment Documents 

or the Precedent Documentation) as you (acting reasonably) may require. 

5.4 Without prejudice to paragraph 5.3 above, we agree that, if the Facility Documents have not been 

agreed between the parties thereto prior to the later of (i) the Intended Signing Date and (ii) the date 

falling 2 Business Days after you have provided the Commitment Parties with Facility Documents 

which reflect the Commitment Documents and the documentation principles set out in paragraph 5.2 

and 5.3 above, you may (but shall not be required to) by notice in writing terminate the agreements set 

out in this letter in respect of the Commitment Parties (in all of their and/or their Affiliates' applicable 
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capacities under this letter) that have not agreed to the terms of the Facility Documents proposed by 

you prior to the Intended Signing Date. 

5.5 This letter is an irrevocable legally binding commitment by the Commitment Parties (and may not be 

revoked or withdrawn by the Commitment Parties) and, in addition, upon its acceptance by you, this 

letter and the Fee Letter are intended to form a legally binding contract between the Parties. 

6. Fees, Costs and Expenses 

(a) All fees, costs and expenses of the Commitment Parties shall be paid in accordance with the provisions 

of the Fee Letter or as set out in the Grid (without double counting).  

(b) Subject to paragraph (c) below and save as otherwise provided in the Fee Letter, no closing payments 

or other fees (including, for the avoidance of doubt, arrangement, underwriting, market participation, 

ticking and commitment fees), costs or expenses will be payable if the Closing Date does not occur. 

(c) Reasonable and properly incurred and documented legal costs in connection with the drafting and the 

negotiating of the Commitment Documents and/or the Facility Documents up to the amount of any 

caps (and factoring in any discounts) agreed by you (or on your behalf) will be payable by the 

Company (or on its behalf) even if the Closing Date does not occur. 

7. Payments 

7.1 All payments to be made under the Commitment Documents: 

(a) shall be paid in the currency of invoice and in immediately available, freely transferable 

cleared funds to such account(s) with such bank(s) as we notify to you; 

(b) shall 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 shall be increased to an amount which (after making any Tax 

Deduction) leaves an amount equal to the payment which would have been due if no Tax 

Deduction had been required, except to the extent that such Tax Deduction is imposed due to 

the failure of the beneficiary of such payment to provide any form or certificate that it was 

entitled to provide and that would have reduced or eliminated such Tax Deduction pursuant 

to any provision of domestic law or of an applicable tax treaty where such form or certificate 

was requested from such beneficiary in writing with reasonable notice and where provision of 

the same by such beneficiary was reasonable in the circumstances it being specified that such 

beneficiary will not have any obligation to disclose any confidential information, concerning 

its financing strategy, its internal organization or its prudential rules; and 

(c) are exclusive of any value added tax or similar charge (VAT).  If VAT is chargeable, you shall 

also and at the same time pay (or procure payment) to the recipient of the relevant payment 

an amount equal to the amount of the VAT. 

7.2 Notwithstanding the foregoing, nothing in this paragraph 7 will oblige the Company to make any 

payment if such payment is subject to any other exception, limitation, caveat or proviso in the 

Commitment Documents or the Precedent Documentation.  

7.3 Where this Letter requires that a Commitment Party or Indemnified Person is to be reimbursed or 

indemnified for any cost or expenses, such reimbursement or indemnification (as the case may be) 

shall include an amount equal to any VAT which has been incurred on such cost or expense, save to 

the extent that the relevant Commitment Party or Indemnified Person determines (acting reasonably 
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and in good faith) that it (or a member of a group or fiscal unity of which it is part) is entitled to credit 

or repayment in respect of such VAT from a tax authority. 

8. Information 

8.1 The Company represents and warrants that, except as disclosed to the Agent or the Commitment 

Parties in writing, to its knowledge the written financial projections (taken as a whole) contained in 

the Base Case Model have been prepared in good faith on the basis of assumptions believed by it to 

be reasonable at the time of being made (it being understood that such projections are subject to 

significant uncertainties and contingencies, many of which are beyond its control and that no assurance 

can be given that the projections will be realised), provided that the accuracy of such representation 

and warranty shall not be a condition to the Commitment Parties making the commitments available 

or funding the Senior Facilities or give rise to any right of the Commitment Parties to terminate any 

of their rights or obligations under the Commitment Documents). 

8.2 The representations and warranties set out in paragraph 8.1 above are made by the Company on the 

date of this Letter by reference to the facts and circumstances existing on the date of this letter (or 

otherwise as at the date on which any particular information is expressed to be given therein). 

8.3 You acknowledge that the Commitment Parties will be relying on the Base Case Model without 

carrying out any independent verification. 

8.4 When the Senior Facilities Agreement is signed, the above provisions shall be superseded by those 

contained therein (respectively) (but without prejudice to the accrued rights and obligations at the time 

of termination) and provided that such provisions in the Senior Facilities Agreement shall be consistent 

with, and no more onerous on the Company than, those set out above. 

9. Indemnity 

9.1 Whether or not the Facility Documents are signed, you shall within ten Business Days of written 

demand (together with reasonably detailed supporting information) indemnify each Indemnified 

Person against any cost, expense, loss or liability (including without limitation reasonable legal fees 

of one firm of counsel in each applicable jurisdiction for all Indemnified Persons) incurred by or 

awarded against that Indemnified Person in each case arising out of or in connection with any action, 

claim, investigation or proceeding commenced or threatened (including, without limitation, any action, 

claim, investigation or proceeding to preserve or enforce rights) in relation to: 

(a) the use of the proceeds of the Senior Facilities; 

(b) the Acquisition or the funding of the Acquisition (but excluding where we have incurred cost, 

expense, damage, claims, loss or liability whilst we acted in another capacity not referred to 

in this Commitment Letter and unrelated to the funding of the Acquisition or the Facility 

Documents); 

(c) any Commitment Document; and/or 

(d) the making available of any commitment under the Senior Facilities, 

excluding, in each case, where such cost, expense, damages, claims, loss or liability is allocated to the 

Indemnified Person (or its Affiliate) under the terms of the relevant Commitment Document or Facility 

Document. 
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9.2 You will not be liable under paragraph 9.1 above for any cost, expense, loss or liability (including 

without limitation legal fees) incurred by or awarded against an Indemnified Person if and to the extent 

that:  

(a) cost, expense, loss or liability results from:  

(i) any breach by that Indemnified Person of any Commitment Document or any of the 

Facility Documents, any document referred to therein or any related confidentiality 

undertaking;  

(ii) the gross negligence or wilful misconduct of that Indemnified Person or from a breach 

by any Indemnified Person of its obligations under any Commitment Document or 

any Facility Document;  

(iii) any action, claim investigation or proceeding brought by us or the Company which is 

not finally judicially determined in favour of the relevant Indemnified Person; or  

(iv) any action, claim, investigation or proceedings brought by an Indemnified Person 

against another Indemnified Person; or  

(b) a court finally determines that the Company has suffered any cost, expense, damages, claims 

or loss or liability (including without limitation legal fees and expenses or any increased 

obligation under paragraph 9.1) and such cost, expense, damage, claims or loss or liability (or 

any part thereof) results directly from a failure by an Indemnified Person to comply with its 

obligations under paragraph 9. 

9.3 The Company agrees that no Indemnified Person shall have any liability (whether directly or 

indirectly, in contract, tort or otherwise) to the Company or any of its subsidiaries or affiliates in 

connection with the services contemplated by this letter except, following the Company's agreement 

to the Commitment Documents, to the extent such liability is a result of such Indemnified Person's 

gross negligence, wilful misconduct, breach of the terms of the Commitment Documents or breach of 

any duties of confidentiality to the Company. 

9.4 For the purposes of this paragraph 9, Indemnified Person means us and our respective Affiliates and 

each of their (or their respective Affiliates') respective directors, officers, employees and agents. 

9.5 The Contracts (Rights of Third Parties) Act 1999 shall apply to this paragraph 9 so that each 

Indemnified Person may rely on it, subject always to the terms of paragraphs 17 (Third Party Rights) 

and 21 (Governing Law and Jurisdiction). 

9.6 If any event occurs in relation to which indemnification may be sought from the Company, the relevant 

Indemnified Person shall notify the Company in writing promptly after the relevant Indemnified 

Person becomes aware of such event, consult with the Company in good faith and promptly with 

respect to the conduct of the relevant action, claim, investigation or proceeding, conduct such action, 

claim, investigation or proceeding properly and diligently (in each case to the extent permitted by law 

and without being under any obligation to disclose any information which it is not lawfully permitted 

to disclose) and shall not settle any action, claim, investigation or proceeding without the Company's 

prior written consent.  Any required response to communication from you in connection with, or as 

part of such consent shall not be unreasonably withheld or delayed. 

9.7 The Company's obligations under this paragraph 9 shall automatically terminate and be superseded by 

the terms of the Senior Facilities Agreement (which includes its own customary indemnities) upon 

signing of the Senior Facilities Agreement. 



  

 

0016690-0000325 UKEU_AOSHEARMAN: 

130000677729.9 

11  

 

10. Confidentiality 

10.1 Each of the Parties acknowledges that the Commitment Documents are confidential and no Party shall 

(and each Party shall ensure that its affiliates shall not), without the prior written consent of the other 

Parties, disclose the Commitment Documents or their contents to any other person except (without 

prejudice to the confidentiality agreement between us (or our Affiliate) and you (or your affiliate) in 

relation to the Acquisition): 

(a) as required by law or regulation or to or as required by any governmental or regulatory body 

including taking into account any requirements of the Takeover Code or the Panel or by any 

applicable stock exchange or if required in connection with any legal, administrative or 

arbitration proceedings; 

(b) to a tax authority to the extent reasonably required for the purposes of the tax affairs of a party 

or its direct or indirect owners, and in connection with the filing of a tax return by a party or 

its direct or indirect owners; 

(c) to its affiliates, related funds, limited partners and its or their respective employees, directors, 

officers, agents and professional advisers, in each case for the purposes of providing services 

in connection with the Senior Facilities who have been made aware of and agree to be bound 

by the obligations under this paragraph or are in any event subject to confidentiality 

obligations as a matter of law or professional practice;  

(d) after the Approved Press Release has been published, to its existing financing sources, fund 

finance providers, shareholders, actual and prospective investors and their respective 

employees, directors, officers, agents and professional advisers in each case in connection 

with the Senior Facilities who have been made aware of and agree to be bound by the 

obligations under this paragraph or are in any event subject to confidentiality obligations as a 

matter of law or professional practice; and/or 

(e) (if the disclosure is by you or any of the Investors): 

(i) to the Investors and to (A) any other actual or potential investor in the Company (or 

any of the Company's direct or indirect holding companies) or (B) the management 

team and on the condition that they are informed that such documents and their terms 

are confidential; 

(ii) to the Panel and its employees and professional advisers in connection with the 

Acquisition, on a non-reliance and confidential basis;  

(iii) to the Target, any trustee of any pension scheme of the Target Group and any potential 

hedging or derivatives providers and, in each case, their respective officers, directors, 

employees, contractors, auditors, partners, representatives and advisers on a "need to 

know" basis in connection with the Acquisition and its financing and on condition that 

they agree to keep such documents and their terms confidential or in any event are 

subject to confidentiality obligations as a matter of law or professional practice; 

(iv) to any affiliate of the Sponsor or any other actual or potential investor in the Company 

(or any of its direct or indirect holding companies or shareholders) and any current or 

proposed senior managers, officers, employees or advisors of the Group or the Target 

Group (or any Affiliate of the Target Group) on the condition that they are informed 

that such documents and their terms are confidential; and/or 
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(v) to any rating agency and/or any actual or potential Additional Commitment Parties, 

arrangers, agents, co-agents, equity investors, and lenders or participants or 

prospective lenders or participants in respect of the Senior Facilities or any direct or 

indirect contractual counterparties to any swap or derivative transaction and their 

respective officers, directors, employees, attorneys, accountants and advisors. 

11. Publicity/Announcements 

No public announcements regarding the Senior Facilities or any roles as lender shall be made without 

the prior consent of the Company, provided that consent shall not be required where an announcement 

is required by applicable law or regulation. 

12. Conflicts 

12.1 You and each Commitment Party acknowledge that the Commitment Parties and/or their Affiliates 

may provide debt financing, equity capital, hedging or other services (including, without limitation, 

corporate or financial advisory services) to other persons with whom you or your affiliates may have 

conflicting interests in respect of other transactions. 

12.2 You and the Commitment Parties acknowledge that each Commitment Party or its Affiliates may act 

in more than one capacity in relation to this transaction and may have conflicting interests in respect 

of such different capacities (but subject to any documentation which has been entered into by you with 

such Commitment Party). 

12.3 The Commitment Parties' appointment under this letter does not prevent our Affiliates from providing 

such services to other clients or customers.  Neither the relationship described in this letter nor the 

services provided by any of our Affiliates to you or any of your affiliates on any other matter will give 

rise to any fiduciary, equitable or contractual duties (excluding, however, any duty of confidence) 

which could prevent or hinder any of our Affiliates providing similar services to other customers, or 

otherwise acting on behalf of other customers for their own account. 

12.4 We shall not use confidential information obtained from you, the Investor or either of your affiliates 

for the purposes of the Senior Facilities in connection with providing services to other persons or 

furnish such information to such other persons. 

12.5 You acknowledge that we have no obligation to use any information obtained from another source for 

the purposes of the Senior Facilities or to furnish such information to you or your affiliates. 

13. Assignments 

13.1 The Company shall not assign any of its rights or transfer any of its rights or obligations under the 

Commitment Documents to any person without our prior written consent. 

13.2 For the avoidance of doubt, each Commitment Party may delegate, assign, transfer or sub-participate 

any or all of its respective rights and obligations under the Commitment Documents (and allocate any 

proportion of closing payments) to any of its an appropriately authorised and located Affiliates and 

may designate any such delegate responsible for any of its appointed functions under the Commitment 

Documents, provided that no such delegation, assignment, transfer or sub-participation shall affect 

our obligations under or in connection with the Commitment Documents (including as set out in the 

Grid), including: 

(a) notwithstanding any delegation, assignment, transfer or sub-participation by a Commitment 

Party, no Commitment Party shall be relieved, released or novated from its obligations 
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hereunder (including each Commitment Party's obligation to fund its applicable principal 

amount of the Senior Facilities); and 

(b) unless you otherwise agree in writing, each Commitment Party shall retain exclusive control 

over all rights and obligations with respect to its commitments, including all rights with respect 

to consents, modifications and amendments, until the Closing Date has occurred. 

14. Termination 

14.1 If you do not accept the offer made by us in this letter by signing and returning to 

and  the enclosed copy of this letter and the Fee 

Letter before 11.59pm (in London) on the date falling 5 Business Days after (and excluding) the date 

of this letter (the Countersignature Deadline), such offer shall terminate on that date and, for the 

avoidance of doubt, the offers, agreements and undertakings of the Commitment Parties contained in 

the Commitment Documents constitute a irrevocable and legally binding commitment on each 

Commitment Party that is capable of acceptance (and may not be revoked or withdrawn by the 

Commitment Parties) up to (and including) the Countersignature Deadline. 

14.2 Subject to paragraph 14.3 below, in respect of any individual Commitment Party (and/or its Affiliates), 

you shall have the right to terminate its obligations under this letter in respect of that Commitment 

Party (and/or its Affiliates) immediately if: 

(a) that Commitment Party (or in each case an affiliate thereof) is unable, fails or otherwise 

confirms that it is unwilling to comply with its obligations under the Commitment Documents 

or the Finance Documents (including (A) as a result of an Insolvency Event (as defined in the 

Sponsor SFA Precedent) occurring in respect thereof, (B) as a result of that Commitment Party 

(or an affiliate thereof) being in breach of any provision of the Commitment Documents or 

the Finance Documents or (C) if it becomes illegal for that Commitment Party to make 

available or provide the Senior Facilities); or 

(b) you, the Sponsor or any member of the Group, acting reasonably and in good faith, have 

requested amendments to the Commitment Documents, the Facility Documents or (in each 

case) any other documents delivered thereunder and such Commitment Party has not 

consented to such amendments. 

14.3 Notwithstanding paragraph 14.4 below, if you exercise your termination rights pursuant to 

paragraphs 5.4 and/or 14.2 above in respect of any Commitment Party (the Defaulting Commitment 

Party): 

(a) your rights against and obligations to the other Commitment Parties (other than the Defaulting 

Commitment Party) under the Commitment Documents shall remain in full force and effect; 

(b) you shall have the right to appoint one or more Additional Commitment Parties to replace that 

Defaulting Commitment Party and any of its affiliates (in all capacities) in respect of the 

Commitments of the Defaulting Commitment Party and such affiliates without the consent of 

any other person notwithstanding whether the deadline for appointing an Additional 

Commitment Party has expired; and 

(c) each Commitment Party hereby undertakes, upon your request, to enter into new Commitment 

Documents and any other appropriate documentation to amend or replace the Commitment 

Documents, the Senior Facilities Agreement and the Facility Documents to reflect any 

changes required to reflect the accession of any such Additional Commitment Party and 

joining such Additional Commitment Party as a party to the relevant documents. 
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14.4 Our respective commitments and other obligations set out in this letter are irrevocable and (with the 

exception of the obligation to keep this offer open for acceptance in accordance with paragraph 14.1 

above) shall become effective only if the offer contained in this letter is accepted in writing by you in 

the manner set out in paragraph 14.1 above, and such commitment and obligations shall otherwise 

expire and terminate at 11.59pm (in London) on the earliest to occur of: 

(a) the End Date (the Commitment Long Stop Date); 

(b) the date on which the Senior Facilities Agreement is signed by all the relevant parties thereto 

and becomes effective and the lenders (or the agent appointed on their behalf) have confirmed 

that all conditions precedent to the utilisation under the Senior Facilities Agreement have been 

satisfied or waived; and 

(c) the date on which the Company’s offer to acquire the Target is withdrawn or the Company’s 

bid to acquire the Target is irrevocably pulled by the Company (as determined by you),  

or, in each case, such later date as agreed by the Commitment Parties (acting reasonably and in good 

faith). 

15. Survival 

15.1 Except for paragraphs 4 (Confirmations ), 8 (Information), 9 (Indemnity) and 14 (Termination) the 

terms of this letter shall survive and continue after the Facility Documents are signed unless, in any 

case, substantially the same terms are replicated in the Facility Documents.  For the avoidance of 

doubt, the commitments contemplated by paragraph 3.1 and Annex 1 (Facility Commitments) of this 

letter shall be (and shall not be in addition to) the commitments to be made available under such 

Facility Documents. 

15.2 Without prejudice to paragraph 15.1 above, paragraphs 6 (Fees, Costs and Expenses), 7 (Payments), 9 

(Indemnity), 10 (Confidentiality), 11 (Publicity/Announcements), 12 (Conflicts) and 14 (Termination) 

to 21 (Governing Law and Jurisdiction) inclusive shall survive and continue after any termination of 

our obligations under the Commitment Documents. 

16. Entire Agreement 

16.1 The Commitment Documents set out the entire agreement between you and the Commitment Parties 

as to the making available the Senior Facilities and supersede any prior oral and/or written 

understandings or arrangements relating to the Senior Facilities and for the avoidance of doubt, once 

executed by all Parties hereto, this letter will supersede and replace any previous commitments letters 

in connection the Acquisition between the Commitment Parties party to this letter and you and no 

obligations or amounts payable thereunder shall be assumed by or owing to any person. 

16.2 Any provision of a Commitment Document may only be amended or waived in writing signed by: (a) 

you; and (b) us. 

17. Third Party Rights 

17.1 Except as otherwise expressly provided in the Commitment Documents, the terms of the Commitment 

Documents may be enforced only by a party to such Commitment Documents and the operation of the 

Contracts (Rights of Third Parties) Act 1999 is excluded. 

17.2 Notwithstanding any term of the Commitment Documents, no consent of a third party is required for 

any termination or amendment of the relevant Commitment Documents. 
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18. Counterparts 

This letter may be executed in any number of counterparts and all those counterparts taken together 

shall be deemed to constitute one and the same letter.  Delivery of a counterpart of this letter by e-mail 

attachment or telecopy shall be an effective mode of delivery. 

19. Waivers 

The failure to exercise or delay in exercising a right or remedy under the Commitment Documents will 

not constitute a waiver of that right or remedy or a waiver of any other right or remedy and no single 

or partial exercise of any right or remedy will preclude any further exercise of that right or remedy, or 

the exercise of any other right or remedy. 

20. Contractual recognition of Bail-In 

20.1 Clause 47 (Contractual recognition of bail-in) of the Sponsor SFA Precedent shall apply to this letter 

mutatis mutandis. 

21. Governing Law and Jurisdiction 

21.1 The Commitment Documents and any non-contractual obligations arising out of or in connection with 

the Commitment Documents (including any non-contractual obligations arising out of the negotiation 

of the transaction contemplated by the Commitment Documents) shall be governed by and construed 

in accordance with English law. 

21.2 Each of the parties to this letter agrees that the courts of England have exclusive jurisdiction to settle 

any disputes in connection with the Commitment Documents (including a dispute relating to any non-

contractual obligation arising out of or in connection with either the Commitment Documents or the 

negotiation of the transaction contemplated by the Commitment Documents) and each of the parties 

to this letter accordingly submits to the jurisdiction of the English courts. 

21.3 Each Commitment Party acknowledges and agrees that: (i) you may be irreparably harmed by a breach 

of any term of the Commitment Documents and damages may not be an adequate remedy; and (ii) you 

may seek and be granted an injunction or specific performance for any threatened or actual breach of 

any term of the Commitment Documents (including specific performance by the Commitment Parties 

(however described) of their respective offers, commitments and/or agreements to enter into and to 

make available the Senior Facilities). 

21.4 Each of the parties to this letter further agrees: (i) to waive any objection to the English courts on 

grounds of inconvenient forum or otherwise as regards proceedings in connection with the 

Commitment Documents; and (ii) that a judgment or order of an English court in connection with the 

Commitment Documents is conclusive and binding on it and may be enforced against it in the courts 

of any other jurisdiction. 

21.5 If, at any time, any provision of a Commitment Document is or becomes illegal, invalid or 

unenforceable in any respect under any law of any jurisdiction, neither the legality, validity or 

enforceability or the remaining provisions nor the legality, validity or enforceability of such provision 

under the law of any other jurisdiction will in way be affected or impaired. 

Yours faithfully, 

[Remainder of the page intentionally left blank] 





Docusign Envelope ID: EB458536-C4BB-440B-BF58-F6B174491501 

We agree to the terms of this letter. 

For and on behalf of 

CCP PAW 2 LIMITED 
as the Company 

Name: 
Title: 

Date: 

[Paw-Signature Page to Ares Commitment Letter) 

 16 April 2026



  

  

ANNEX 1 

FACILITY COMMITMENTS 

 

Commitment Party Facility B ACF SSRCF  

Ares Management Limited 

for and on behalf of funds 

or other accounts managed 

and/or advised by Ares 

Management Limited, 

Ares Management UK 

Limited and Ares 

Management Luxembourg 

and/or any affiliate of the 

foregoing 

£95,000,000 £35,000,000 £17,500,000 

TOTAL £95,000,000 £35,000,000 £17,500,000 

 



  

  

ANNEX 2 

CONDITIONS PRECEDENT TO INITIAL UTILISATION 

1. Company 

(a) A copy of the constitutional documents of the Company. 

(b) A copy of a resolution of the board of directors of the Company: 

(i) approving the terms of, and the transactions contemplated by, the Finance Documents to which 

it is a party and resolving that it execute, deliver and perform the Finance Documents to which 

it is a party; 

(ii) authorising a specified person or persons to execute the Finance Documents to which it is a 

party on its behalf; and  

(iii) authorising a specified person or persons, on its behalf, to sign and/or despatch all documents 

and notices (including, if relevant, any Utilisation Request and Selection Notice) to be signed 

and/or despatched by it under or in connection with the Finance Documents to which it is a 

party. 

(c) A specimen of the signature of persons authorised by the resolutions referred to in paragraph (b) above 

in relation to the Finance Documents and related documents (to the extent such persons execute the 

Finance Documents). 

(d) A certificate of an authorised signatory of the Company: 

(i) confirming that borrowing or guaranteeing or securing, as appropriate, the Total 

Commitments would not cause any borrowing, guarantee, security or similar limit binding on 

the Company to be exceeded; and 

(ii) certifying that each copy document relating to it specified in this Schedule is correct, complete 

and in full force and effect and has not been amended or superseded as at a date no earlier than 

the date of this Agreement. 

2. Finance Documents 

(a) The Senior Facilities Agreement executed by Midco and the Company.  

(b) The Intercreditor Agreement executed by Midco and the Company. 

(c) Subject to the Agreed Security Principles, the following Transaction Security Documents listed in the 

table below: 

 

Party Transaction Security Document Governing law  

Midco Limited recourse share charge in 

respect of the shares in the Company 

owned by Midco 

England & Wales 

Midco Limited recourse security over the 

receivables (if any) owing to Midco in 

England & Wales 



  

  

respect of any structural intercompany 

receivables by the Company 

Company A customary all-asset debenture 

including a charge over material bank 

accounts held by the Company1 

England & Wales 

(d) The Fee Letter executed by the Company. 

3. Financial Information and Reports 

(a) The Base Case Model. 

(b) The Reports (in each case on a non-reliance basis and in the form delivered to and approved by the 

relevant Original Lenders (or their Affiliates or Related Funds) on or prior to the date of the 

Commitment Letter), provided that the Company may, if it so elects (in its sole discretion), deliver an 

updated version of any such Report and the updated version of such Report shall continue to satisfy 

this condition if (it being acknowledged that a Report may not be issued in "final form") it is, in form 

and substance, substantially similar to the previous version of the Report delivered pursuant to this 

condition with such amendments or modifications: (i) that are of a minor, typographical, 

administrative or mechanical nature; (ii) which do not materially and adversely affect the interests of 

the Lenders (taken as a whole) under the Facility Documents; or (iii) which are approved by the 

Majority Lenders (acting reasonably and in good faith). 

(c) A copy of the Funds Flow Statement which shall be for information purposes only (and shall not 

require the approval of, or be required to be in form and substance satisfactory to, any person). 

4. Other 

(a) A legal opinion from Proskauer Rose (London) LLP, legal advisers to the Agent and the Lenders as to 

English law. 

(b) The Approved List. 

(c) A copy of the Approved Press Release. 

(d) A certificate of the Company (signed by an authorised signatory) confirming that the Investors have 

made (or will make on or before the Closing Date) an investment in cash or in kind in the Group which 

is no less than 50 per cent of the total transaction uses for the Acquisition applied by the Company ((i) 

including (as an investment): (I) vendor and/or management investor reinvestment or rollover 

(including in accordance with the terms of any Acquisition Document and/or the Structure 

Memorandum, and including by affiliates or other related parties, and with any such reinvestment or 

rollover taking place after the Closing Date being deemed to take place on the Closing Date); (II) any 

funds down-streamed to the Company or the Group from any source in the form of equity or capital 

contributions (including share capital, premium and/or contribution to capital reserves) or any other 

shareholder instruments (including convertible bonds, preferred equity certificates, vendor loan notes 

or amounts representing deferred consideration and shareholder loans); (III) any amounts retained 

above the Group but which are to be applied towards fees, costs or expenses in connection with the 

Acquisition; and (IV) any cash and cash equivalents of the Group and/or the Target Group as at the 

Closing Date; and (ii) excluding (from total transaction uses): (I) all fees, costs and expenses payable 

under or in connection with the Finance Documents; and (II) all uses funded (directly or indirectly) 

from Revolving Facility Utilisations). 

 
1  The "fixed charge" component of such debenture shall, subject to the Agreed Security Principles, only create a fixed charges over shares in 

Material Companies, Target Shares, and material bank accounts of the Company.   



  

  

(e) A certificate of the Company (signed by an authorised signatory): 

(i) (if the Acquisition is effected by way of a Scheme) confirming that the Scheme Court Order 

has been handed down and duly filed on behalf of the Target with the Registrar; or 

(ii) (if the Acquisition is effected by way of an Offer) confirming that the Offer has been declared 

unconditional.  

(f) Evidence that the payments referred to in the Fee Letter to the extent due and payable to the Finance 

Parties on the Closing Date have been or will be paid on or prior to the Closing Date (which will be 

satisfied by the inclusion of such payments in the Funds Flow Statement or the applicable Utilisation 

Request). 



  

  

ANNEX 3 

SCHEME / OFFER PROVISIONS 

1. Definitions 

Acceptance Condition means the condition with respect to the minimum percentage of Target Shares 

which the Company must have acquired or agreed to acquire (either pursuant to the Offer or otherwise) 

in order for the Offer to become or be declared unconditional. 

Acquisition means the acquisition, directly or indirectly, by the Company of the Target Shares 

pursuant to a Scheme or an Offer and, if applicable, a Squeeze-Out, and any proposal made by the 

Company pursuant to Rule 15 of the Takeover Code. 

Acquisition Documents means a Scheme Document or an Offer Document (as applicable) and any 

other document designated as an "Acquisition Document" by the Agent and the Company. 

Amendment means an amendment, modification, supplement, restatement, consent or waiver 

(including treating a condition as having been satisfied).  

Applicable Company Law means the Companies Act 2006. 

Applicable Court means the High Court of Justice in England and Wales. 

Approved Press Release means the firm offer announcement pursuant to Rule 2.7 of the Takeover 

Code issued by the Company and the Target. 

Completion means the occurrence of the Offer Unconditional Date or Scheme Effective Date (as 

applicable) in accordance with (as applicable) the Offer Documents or Scheme Documents, as 

applicable.  

Closing Date means the date on which both Facility B is utilised and Completion occurs. 

End Date means the earliest of the date on which (i) a Mandatory Cancellation Event occurs, (ii) the 

Final Closing Date occurs or (iii) the Longstop Date occurs and Completion has not occurred on or 

before such date or, in each case, such later date as the Original Lenders may agree (in their sole 

discretion). 

Final Closing Date means 11.59pm in London on the date on which the Target has become a wholly-

owned direct subsidiary of the Company and all of the consideration payable under the Acquisition in 

respect of the Target Shares or proposals made or to be made under Rule 15 of the Takeover Code in 

connection with the Acquisition, has, in each case, been paid in full including in respect of the 

acquisition of any Target Shares to be acquired after the Closing Date (including pursuant to the 

Target’s amended articles of association or a Squeeze-Out). 

Longstop Date means the date falling eight Months after the Approved Press Release is first issued. 

Mandatory Cancellation Event means the occurrence of (a) a Scheme Cancellation Event or (b) an 

Offer Cancellation Event. 

Materially Adverse Amendment means an Amendment of an Acquisition Document which is 

materially adverse to the interests of the Lenders (taken as a whole) under the Finance Documents, 

provided that (a) an increase to the purchase price for the Target Shares will not be deemed to be 

materially adverse to the interests of the Lenders (taken as a whole) provided that the Funds Flow 

Statement demonstrates or will demonstrate that there will not be a shortfall in funding the purchase 



  

  

price for the Target Shares on or around Completion or such increase is as otherwise agreed to in 

writing by the Lenders and (b) (i) a Required Amendment, (ii) a reduction in the Acceptance Condition 

to not less than the Minimum Acceptance Level, (iii) the waiver of a condition that the Panel has not 

given the Company its consent to invoke or which the Company, acting reasonably, considers that it 

would not be permitted, in accordance with Rule 13.5(a) of the Takeover Code, by the Panel to invoke 

so as to cause the Acquisition not to proceed, lapse or be withdrawn, provided that the other conditions 

to the Acquisition have been, or will contemporaneously be, satisfied or waived, (iv) in the case of an 

Offer, that is an extension of the period in which holders of the Target Shares may accept the Offer, 

(v) in the case of a Scheme, is a waiver of any deadline by which the Scheme Court Meeting, the 

Scheme General Meeting or any hearing of the Applicable Court must take place, or (vi) that is 

administrative or technical in nature and necessary to effect a Switch Election will, in each case, be 

deemed not to be materially adverse to the interests of the Lenders (taken as a whole).  

Minimum Acceptance Level means the Company (together with its wholly-owned subsidiaries and 

their respective nominees) having acquired or agreed (unconditionally or subject only to conditions 

which will be fulfilled upon the Offer becoming or being declared unconditional) to acquire (whether 

pursuant to an Offer or otherwise) 75 per cent. or more of the Target Shares. 

Offer Cancellation Event means the earliest of:  

(a) the date on which the Offer lapses, terminates or is withdrawn with the consent of the Panel; 

and  

(b) 11:59 pm in London on: 

(i) if the Company has become entitled to give Squeeze-Out Notices, the date falling 8 

weeks after the date on which Bidco became so entitled (or such later date as is 

necessary to complete a Squeeze-Out); or  

(ii) otherwise, the date falling 90 days after the Offer Unconditional Date,  

provided that, in each case, if a Switch Election is made, an Offer Cancellation Event will not occur. 

Offer means a takeover offer within the meaning of Section 974 of the Applicable Company Law to 

be made by or on behalf of the Company to acquire the issued and to be issued ordinary share capital 

of the Target on the terms and subject to the conditions set out in the Offer Documents (as such offer 

may from time to time be Amended as permitted by the Finance Documents). 

Offer Document means the Offer Press Release, the offer documents to be sent by the Company to 

the holders of Target Shares and any other material document sent by the Company to Target 

Shareholders in relation to the terms and conditions of an Offer. 

Offer Press Release means a press release announcing a switch from a Scheme to an Offer. 

Offer Unconditional Date means the date on which the Offer becomes or is declared unconditional. 

Panel means the Panel on Takeovers and Mergers in the United Kingdom. 

Press Release means an Offer Press Release or a Scheme Press Release. 

Required Amendment means an Amendment which is required by any applicable law or regulation, 

the Takeover Code, an Applicable Court, any relevant regulatory body or the Panel. 

Scheme means a scheme of arrangement pursuant to Part 26 of the Applicable Company Law to be 

proposed by the Target to the Target Shareholders in relation to the transfer of the Scheme Shares to 



  

  

the Company as contemplated by the Scheme Circular (as such scheme may from time to time be 

Amended as permitted by the Finance Documents).  

Scheme Cancellation Event means the earliest of (a) the date on which a Scheme Court Meeting is 

held (and not adjourned or otherwise postponed) to approve the Scheme at which a vote is held to 

approve the Scheme, but the Scheme is not approved by the requisite majority of the Scheme 

Shareholders at such Scheme Court Meeting, (b) the date on which a Scheme General Meeting is held 

(and not adjourned or otherwise postponed) to pass the Scheme Resolutions at which a vote is held on 

the Scheme Resolutions, but the Scheme Resolutions are not passed by the requisite majority of the 

shareholders of the Target at such Scheme General Meeting, (c) the date on which an application for 

the issuance of the Scheme Court Order is made to an Applicable Court (and not adjourned or 

otherwise postponed) but the Applicable Court (in its final judgment) refuses to grant the Scheme 

Court Order, (d) the date on which the Scheme lapses or is withdrawn with the consent of the Panel or 

by order of an Applicable Court, and (e) the date which is 15 days after the Scheme Effective Date 

(or, if later, the date immediately following any extension of the period for settlement of consideration 

provided by the Panel pursuant to the Takeover Code), provided that, in each case, if a Switch Election 

is made, a Scheme Cancellation Event will not occur. 

Scheme Circular means the circular (including any supplemental circular) to the holders of the Target 

Shares to be issued by the Target setting out the proposals for the Scheme and containing the notices 

of the Scheme Court Meeting and the Scheme General Meeting. 

Scheme Court Meeting means the meeting or meetings of Scheme Shareholders (or any adjournment 

thereof) to be convened at the direction of an Applicable Court for the purposes of considering and, if 

thought fit, approving the Scheme. 

Scheme Court Order means the order of an Applicable Court sanctioning the Scheme. 

Scheme Document means the Approved Press Release, any Scheme Press Release, the Scheme 

Circular and any other material document sent to the holders of Target Shares in relation to the terms 

and conditions of the Scheme. 

Scheme Effective Date means the date on which a copy of the Scheme Court Order is duly filed on 

behalf of the Target with the Registrar and the Scheme becomes effective in accordance with its terms. 

Scheme General Meeting means a general meeting of the holders of Target Shares (or any 

adjournment thereof) to be convened in connection with the implementation of a Scheme. 

Scheme Press Release means a press release made by or on behalf of the Company announcing a 

switch from an Offer to a Scheme. 

Scheme Resolution means a resolution to be set out in the Scheme Circular to be considered and, if 

thought fit, approved at the General Meeting. 

Scheme Shareholder means a registered holder of a Scheme Share at the relevant time. 

Scheme Share means a Target Share which is subject to the Scheme in accordance with its terms. 

Squeeze-Out means, if the Company becomes entitled to give notice under Section 979 of the 

Applicable Company Law, the procedure to be implemented following the Offer Unconditional Date 

to acquire all of the outstanding shares in the Target which the Company has not acquired, contracted 

to acquire or in respect of which it has not received valid acceptances. 

Squeeze-Out Notice means a notice issued to a holder of Target Shares by the Company in respect of 

a Squeeze-Out in accordance with the Applicable Company Law. 



  

  

Squeeze-Out Rights means the rights of the Company pursuant to Sections 979 and 982 of the 

Applicable Company Law to acquire any remaining Target Shares which are the subject of the Offer. 

Switch Election means, in relation to an event which would be a Scheme Cancellation Event or an 

Offer Cancellation Event (as applicable), the Company notifying the Original Lenders within five 

Business Days of that event that it intends to switch from an Offer to a Scheme or a Scheme to an 

Offer (as applicable), and then within 10 Business Days (or such later period as the Original Lenders 

may agree in their sole discretion) of delivery of that notice issues a Scheme Press Release or Offer 

Press Release (as applicable depending on the switch being made). 

Takeover Code means the City Code on Takeovers and Mergers in the United Kingdom issued by the 

Panel from time to time. 

Target Shares means all ordinary shares in the capital of the Target from time to time,  including any 

ordinary shares in the Target arising on the exercise of any subscription or conversion rights, options, 

awards or otherwise. 

Target Shareholders means the holders of Target Shares. 

2. Scheme / Offer undertakings  

The Company shall: 

(a) not issue any Press Release unless that Press Release is consistent in all material respects with 

the Approved Press Release or with Amendments which are not Materially Adverse 

Amendments; 

(b) deliver to the Agent copies of each Press Release, Offer Document, Scheme Document and 

any other material legally binding agreement entered into by the Company in connection with 

an Offer or Scheme and promptly provide the Agent with such information as it may 

reasonably request in writing as to the status and progress of the Scheme or Offer (including, 

in the case of an Offer, the current level of acceptances, the implementation and exercise of 

the Squeeze-Out Rights and the despatch of any Squeeze-Out Notices (if relevant) but 

excluding, in the case of a Scheme, the current level of proxies received and notified to the 

Target in respect of the Scheme and any other information not freely supplied by the Target), 

any regulatory and anti-trust clearances required in connection with the Acquisition and such 

other information as it may reasonably request regarding the status of the Acquisition subject, 

in each case, to any legal, confidentiality, regulatory or other restrictions relating to the supply 

of such documents or information; 

(c) ensure that the terms of the Offer or Scheme as set out in the Offer Documents or the Scheme 

Documents (as the case may be and, in each case, other than a Press Release) are consistent 

in all material respects with the Approved Press Release (including, for the avoidance of 

doubt, following any Switch Election but taking into account the switch made), except for any 

Required Amendment or an Amendment which is not a Materially Adverse Amendment; 

(d) comply in all material respects with the Takeover Code and all other applicable laws and 

regulations material in relation to any Offer or Scheme, subject to any consents, waivers or 

dispensations granted by the Panel or any other applicable regulator or the requirements of 

any Applicable Court; 

(e) in the case of an Offer, following the Closing Date and while any Facility B commitments 

remain outstanding, ensure that Squeeze-Out Notices are delivered to the relevant holders of 

shares in the Target as soon as reasonably practicable after the later of the Offer Unconditional 

Date and the date on which the Company becomes entitled under the Applicable Company 



  

  

Law to send the Squeeze Out Notices (and in any event within the maximum time period 

prescribed for such action) and otherwise use reasonable endeavours to complete a Squeeze-

Out; 

(f) not take any action, and take such action as is reasonably within its power to procure that none 

of its Affiliates takes any action, which would require it or any member of the Group to make 

a mandatory offer for the Target Shares in accordance with Rule 9 of the Takeover Code or 

which would require a change to be made to the terms of the Scheme or the Offer (as the case 

may be), including pursuant to Rule 6 or Rule 11 of the Takeover Code which change, if made 

voluntarily, would be a Materially Adverse Amendment; 

(g) not at any time (including following the Offer Unconditional Date or Scheme Effective Date) 

make any public announcement or public statement (other than any customary or required 

disclosures in the relevant Press Release or Acquisition Document) concerning or referring to 

the Finance Documents or the parties to the Senior Facilities Agreement (other than the 

Company) in connection with the financing of the Acquisition which in each case would be 

materially adverse to the interests of the Original Lenders as a whole without the prior written 

consent of the Original Lenders or unless required to do so by the Takeover Code or the Panel, 

the Applicable Court, any regulation, any applicable stock exchange, any applicable 

governmental or other regulatory authority. 

(h) not, in the case of an Offer (i) declare the Offer unconditional unless the Minimum Acceptance 

Level is achieved, or (ii) Amend the Acceptance Condition if the effect of that Amendment 

would be that the Acceptance Condition would be capable of being satisfied at a level less 

than the Minimum Acceptance Level2; 

(i) subject always to the Applicable Company Law and any applicable listing rules with regards 

to the obligations set out in this paragraph (i), in the case of a Scheme, within 60 days after 

the Scheme Effective Date and, in the case of an Offer, within 90 days after the date upon 

which the Company (directly or indirectly) owns Target Shares (excluding any shares held in 

treasury) carrying 75% or more of the voting rights attributable to the Target’s share capital 

which are exercisable at a general meeting of the Target (excluding any shares held in 

treasury), procure that such action as is necessary is taken to apply for the cancellation of 

trading in the Target Shares on the AIM Market of the London Stock Exchange and cause the 

Target to reregister as a private company under the Applicable Company Law; and 

(j) if (but only if) the Acquisition is effected by way of Offer and, by the CS Date (as defined 

below), the Final Closing Date has not occurred (and a Squeeze-Out is not then in progress), 

the Company shall ensure that, on or prior to the later of (1) the date falling 120 days after the 

Closing Date, and (2) the date falling 10 days after the Target has been reregistered as a private 

company under the Applicable Company Law (the CS Date), the Target accedes to the Senior 

Facilities Agreement as an Additional Guarantor and shall grant Transaction Security (which 

shall comprise security over its shares in Material Subsidiaries, its material bank accounts and 

its material intra-Group receivables and a floating charge over all its assets and undertakings 

(in each case, subject to customary excluded assets)) and the Company shall grant Transaction 

Security over the shares held by it in the Target, provided that: 

(i) such obligations to grant such guarantees and Transaction Security shall only be 

subject to applicable laws and regulations and not the Agreed Security Principles more 

generally (but, otherwise, such guarantees and Transaction Security shall be granted 

on terms that are consistent with the Agreed Security Principles); and  

 
2 To constitute a Major Undertaking in the Senior Facilities Agreement.   No amendments/waivers to this provision without the consent of all Facility 

B Lenders. 



  

  

(ii) the requirement to provide guarantees and Transaction Security pursuant to this 

paragraph (j) is in addition to any other requirements to provide guarantees and 

Transaction Security set out in the Commitment Documents subject to and in 

accordance with the Agreed Security Principles. 

 

 



  

  

ANNEX 4 

GRID 



Financing terms for Project Paw

Terms (Final)

Parameters

Opening Consolidated EBITDA (£m): £18.9m (February 2026 LTM)

Opening Total Net Leverage 
(Opening TNL ): 4.50x

Benchmark Total Net Leverage 
(Benchmark TNL ): 5.00x TNL, permanently rising to 5.25x when CPFE has reached £27.5m or more for any Relevant Period (including by reference to any month end date)

Minimum Equity Contribution: 50%

Super Senior Facilities

Underwrite:

RCF to be underwritten by Facility B/ACF Lenders in full at signing (subject to the allocation mechanics set out below) with drawdown period aligned to ACF.

Company to have the right to allocate up to 100% of the RCF commitments to other lenders selected by it at any time on or before the date 6 months after the Closing Date (the Allocation 
Longstop Date ). Lender to cooperate to make reasonably requested customary changes to finance documents (including to super senior consent matters, to super senior events of default and the 

introduction of financial covenant for benefit of RCF lenders) to facilitate allocation.  RCF fees / economics / terms to be agreed with RCF lenders.

If the RCF is not allocated (or cancelled) by the Allocation Longstop Date, RCF will convert into additional ACF (on top of ACF commitments documented in this Term Sheet) (on the same economics 
as the ACF with: (i) 4 year availability period; (ii) the applicable ACF commitment fee (accruing from the Allocation Longstop Date); and (iii) upfront fee payable as provided below.

Super Senior Facilities Amount: SSRCF: £17.5m backstop multicurrency RCF provided by Ares
SSTL: such amount as may be allocated pursuant to the Allocation Right below

Currencies: 		USD, GBP, EUR and AUD

Ranking: The Super Senior Facilities and the Term Facilities shall rank pari passu in right of payment. 
Super Senior Facilities shall rank in priority to the Term Facilities with respect to the claim on proceeds from any enforcement of transaction security

Maturity: SSRCF (when allocated to new lenders): Up to 6.75 years but not earlier than 5.75 years (revolving). If SSRCF terms out to ACF, as per ACF.
SSTL (as defined below and if applicable): Up to 6.75 years (bullet repayment)

Margin (%): As per Facility B (until allocated to new lenders)

Margin Ratchet: As per Facility B (until allocated to new lenders)

Reference rate floor (%): Zero

Commitment fee: None (until allocated to new lenders, or when accruing as termed-out ACF commitments as above/below)

Interest Period: 1, 3 or 6 months, or any other period (shorter than 6 months) to align to a month or quarter date, anticipated prepayment date, the interest period of any other loan or hedging arrangements

SSRCF Clean down: None

Purpose:
As agreed with Super Senior Lenders including general corporate and working capital purposes of the Group (including Permitted Acquisitions (provided that, if and for so long as the backstop RCF 
remains committed by Facility B/ACF Lenders prior to the Allocation Longstop Date per the above, the ACF must be used in priority over such backstop RCF for any proposed utilisation to fund the 

upfront purchase consideration for the shares/business of any Permitted Acquisition), Permitted Joint Venture investments and Capital Expenditure)

Drawdown conditions: No continuing Event of Default (subject to ability to put the RCF on a certain funds basis for: (i) up to 9 months for any acquisition, investment or other transaction where certain funds is required; or 
(ii) any other period with the consent of the Majority RCF Lenders)

Term Facilities (Facility B and ACF)

Closing Date:
The date on which both Facility B is utilised and Completion (being the occurrence of the offer unconditional date or scheme effective date, as applicable) occurs.  Final Closing Date being the date 
on which the target has become a wholly-owned subsidiary of the Company and all of the consideration payable in respect of the Acquisition has been paid in full (including in respect of any squeeze 

out).  Other P2P provisions as appended to the Commitment Letter.

Facility B: £95m-equivalent, funded in € (in line with Facility B currency mechanics below)

Facility B currency mechanics:

£-equivalent amount to be funded in € shall be determined using (at Company's option and sole discretion) (a) the relevant rate specified by the Company (or, if applicable, the inverse thereof) in 
connection with any relevant swap or forward (including any deal-contingent swap or forward) for the purchase of £ with € (or sale of € for £) in order for such € amount to be converted back to 
£[95]m; or (b) the Bloomberg mid rate for the purchase of £ with € at 11:00 a.m., London time on the date of the utilisation request, or any earlier date (after the date of countersignature of the 

Commitment Letter) selected by Company for such conversion

ACF £35m

ACF Currencies: USD, EUR, GBP, AUD any other freely convertible currency into £ and any other currency approved by all Lenders funding the relevant utilisation. Currency to be included in utilisation request and, 
FAOD, amount in the base currency to be determined in accordance with Sponsor SFA Precedent. 

ACF Availability Period: 4 years from the Closing Date 

ACF Drawdown conditions:
No continuing Event of Default (subject to ability to put the ACF on a certain funds basis for: (i) up to 9 months for any acquisition, investment or other transaction where certain funds is required; or 
(ii) any other period with the consent of the Majority ACF Lenders).   In addition (other than in respect of drawings of the GCP Portion, as defined below), as at the Applicable Test Date, would not 

cause TNL > Benchmark TNL pro forma for the transaction

Underwrite: 100%

Allocation Right:

Company (or, if agreed by the Company, Ares) to have the right to allocate £20m of aggregate Facility B and ACF commitments (to be pro rata across Facility B and ACF, save where the allocation 
lender is an RCF lender where, in such case, the allocation shall be across Facility B and/or the ACF in such proportions as the Company elects in its sole discretion, or where Ares and the Company 
otherwise agree) to other lenders (including but not limited to RCF lenders) selected by it at any time on or before the date 40 BDs after the Countersignature Deadline in the Commitment Letter (or, 

in the case of RCF lenders, at any time prior to the Allocation Longstop Date) or, in either case, any such longer period as agreed between Ares and the Company.  Such allocated amounts may 
either be pari passu or super senior (SSTL).  While the RCF remains underwritten, a pro rata amount of the backstop RCF will also be allocated (save where the allocation lender is an RCF lender).

If Ares allocates such commitments as SSTL (as agreed to by the Company), then 50% of the consequential margin saving on outstanding Facility B / ACF loans at the end of each interest period (in 
terms of the applicable Margin of Facility/ACF relative to the SSTL), assuming for the purposes of this calculation no PIK toggle, shall be paid by the Company to Ares as a fee within 10BD of the end 

of the applicable interest period (or such other arrangement with equivalent economic effect as agreed between Ares and the Company).    Ares to use best efforts to allocate SSTL in the form of 
Facility B (rather than ACF).

Full fee pass-thru on all such allocated commitments (including where allocation takes place post Closing Date, subject - if the Company (not Ares) allocates pursuant to the Allocation Right - to Fee 
Rebate below), and - subject to the following sentence and the Margin provisions above - with any economic benefit accruing for the sole benefit of the Company.  If Ares allocates commitments 
pursuant to the Allocation Right, the below Fee Rebate will not apply and there shall be a full pass-thru, including where allocation takes place post Closing Date, save that Ares will be entitled to 

retain 50% of any OID saving (if any) achieved as a result of placing those commitments.

Fee Rebate (if Company allocates): if any relevant commitments allocated post Closing Date pursuant to the above (a) on or prior to the date falling two months after the Closing Date, rebate (or 
pass-thru) in an amount equal to 2/3 of the aggregate fees paid in respect of such allocated commitments; (b) within the subsequent two months, a rebate (or pass-thru) in an amount equal to 1/3 of 

the aggregate fees paid in respect of such allocated commitments; or (c) thereafter, no rebate (or pass-thru). 

Maturity: 7 yrs

Margin (%): 5.25%



Margin Ratchet:

Based on TNL: 
>5.25x: 5.75%

4.75-5.25x: 5.50%
4.25-4.75x: 5.25%
3.75-4.25x: 5.00%

3.25-3.75x: 4.25%
≤3.25x: 4.00%

Ratchet to commence 6 months after Closing Date
Only Events of Default in respect of non-payment (in respect of interest or principal) or insolvency/insolvency proceedings or creditors' process (Material Events of Default ) or failure to deliver 

Compliance Certificate required to determine Margin (if the Margin cannot otherwise be determined from other information available to the Agent) will result in the highest Margin becoming payable

ESG: Company may propose and implement two-way Margin adjustments, if elected in its sole discretion. Reduction of up to +/-10bps per annum if the Group achieves ESG criteria to be agreed with the 
Majority Lenders under the applicable facility to which the ESG criteria are to apply

PIK Toggle:

Company may elect to PIK the Margin on Facility B / ACF (or a portion thereof), subject to (i) 0.25% aggregate Margin premium for each 1.00% of PIK (subject to max premium of 50bps) (on PIK 
portion only); (ii) minimum cash pay Margin of 3.00%; and (iii) no Material Event of Default on the date the PIK election is made. PIK election may be exercised for no more than 36 months in respect 
of each Loan.  For the avoidance of doubt, base rate always cash pay and premium only to apply to PIK portion (not cash margin) and only to apply in relation to the proportion of the relevant Loan in 

respect of which interest has, effectively, been capitalised and not paid in cash).

Reference rate floor (%): Zero for all currencies

Interest Period: 1, 3 or 6 months, or any other period (shorter than 6 months) to align to a month or quarter date, anticipated prepayment date, the interest period of any other loan or hedging arrangements

Purpose:

Facility B: Includes financing or refinancing (directly or indirectly): (i) the Acquisition (including all amounts payable under or in connection with the Acquisition Documents (whether scheme or offer), 
and including in connection with any squeeze out); (ii) repayment and/or backstopping of existing indebtedness of Target group (and any related prepayment fees); (iii) payment of fees, costs, 

expenses, stamp duty, taxes and/or liabilities in relation to (i) and (ii) above; and (iv) amounts specified in the funds flow and/or TSM

ACF: Includes financing or refinancing (directly or indirectly) acquisitions or investments (including all amounts payable under or in connection with the relevant acquisition documents and repaying 
and/or backstopping any target group indebtedness to be refinanced within 12 months, in each case whether committed or completed prior to or after the Closing Date), capex (including R&D) and 
related fees, costs and expenses (including, for the avoidance of doubt, refinancing SSRCF loans incurred for any such purposes), and general corporate/working capital purposes (provided that 

such general corporate/working capital drawings may not exceed 20% of the total ACF commitments as at the Closing Date (plus 20% of any RCF converted into additional ACF pursuant to the RCF 
backstop provisions above, or otherwise 20% of any fungible ACF upsize where no RCF has been placed)) (the GCP Portion).

Permitted Borrower jurisdictions UK, Belgium, and others with the consent of all lenders participating in the relevant Facility/Loan.  All lenders to represent on signing the facilities agreement that they are a qualifying lender (and 
benefit from a full exemption on WHT including (not assuming) completion of procedural formalities) to borrowers in both UK and Belgium. 

Call Protection:

Facility B and ACF: NC1 (12 months), 101(12 months) (each from the Closing Date), payable on voluntary prepayments (including for the avoidance of doubt, in respect of a refinancing) and 
voluntary/mandatory in respect of a Change of Control or Exit Event (including a sale of all or substantially all of the Group) only.  Make-whole to be calculated by reference to the greater of (1) 1% on 

the relevant prepayment amount and (2) the excess (to the extent positive) of (a) the present value at such prepayment date of the aggregate of (i) the relevant prepayment amount and (ii) all 
required scheduled interest payments in respect of Margin until the 12 month call date, computed using a discount rate equal to the Gilt Rate / Bund Rate + 50bps over (b) the principal amount of the 

relevant prepayment amount

Call Protection Carve Outs:

Borrower permitted to prepay up to 10% of aggregate drawn Term Facility commitments (measured at the time of prepayment) in each of the call periods referred to above, free of Call Protection
Other typical exceptions (including for: (i) yank/single lender prepayments; and (ii) prepayments funded directly or indirectly by the lenders or their affiliates/related funds (call protection reduced on a 

£ for £ basis)
No call protection payable to Defaulting Lenders and sanctioned lenders

Not payable in respect of prepayment of any Term Facility amounts constituting capitalised PIK interest or premium thereon, or termed-out RCF into ACF in accordance with the above
Not payable in respect of any portion of Term Facilities allocated to RCF Lenders under the Allocation Rights above

Incremental Facilities

Additional permitted debt: Increased, extended and/or new senior facilities (or super senior facilities) under the senior facilities agreement, which may share in the transaction security and guarantees that secure and guarantee 
the Facilities, subject to compliance with the below. FAOD no incremental equivalent debt or similar concept.

Super-Senior debt basket:

Greater of £40m and 210% of CPFE
Notwithstanding the foregoing, no SSRCF or SSTL may be incurred/increased after the Closing Date if such super senior commitments would, in aggregate, exceed 25% of the Total Commitments 

when incurred
May be incurred as SSRCF or SSTL (including post Closing Date), as elected by the Company

Ratio debt: An amount which would not cause TNL > Benchmark TNL

Senior Freebie Basket: N/A

MFN (for benefit of Facility B & ACF Lenders):
For Incremental pari passu Term Loan that is (i) denominated in EUR; (ii) incurred within 12 months of closing; (iii) has a maturity no later than 12 months after the maturity of the Term Loan; and (iv) 

is not refinancing debt or bridging debt or incurred in connection with an acquisition or investment, Margin not > 1.25% above Facility B / ACF Margin.  MFN structured as an offer in respect of the 
excess above 1.25%, deemed rejected if not positively accepted by Facility B / ACF Lender within 10 BDs

ROFO: Customary 5 BD right of first offer with no last look, in favour of Original Term Loan lenders (provided that they continue to hold 51% of their original Term Facility commitments + amount of any 
upsizes) in respect of any Incremental pari passu Term Loan.  To be documented in a side letter at long-form phase.

Maturity Date / Amortization MFN:

For Incremental pari passu Term Loan, not earlier than maturity date for Term Loan (unless offered to Facility B / ACF Lenders, deemed rejected if not positively accepted by Facility B / ACF Lender 
within 10 BDs). 

If amortisation on Incremental Term Loan exceeds 2% per annum, Term Loan lenders shall also be offered amortisation equivalent to the excess above 2%, deemed rejected if not positively 
accepted by Facility B / ACF Lender within 10 BDs.

Other terms: All other terms (including purpose) to be agreed with Additional Facility Lender(s).  

Fees

Arrangement Fee (Facility B) (%): 2.50% payable on each utilisation of Facility B, subject to the occurrence of the Closing Date.

Arrangement Fee (ACF) (%): 1.25% payable at closing by reference to ACF commitments as at the Closing Date.  1.25% payable on each utilisation date of the ACF or each voluntary cancellation of ACF commitments (or 
automatic cancellation at the end of the Availability Period), by reference to the ACF commitments specifically drawn down on that utilisation date / cancelled on that cancellation date.  No other fees.

Upfront Fee (RCF) (%):

No fee payable on RCF if allocated or cancelled prior to the Allocation Longstop Date (including where drawn during the period prior to Allocation Longstop Date).  If Term Facility Lenders continue to 
hold any RCF commitments on the Allocation Longstop Date: (i) drawn RCF to term-out to additional drawn ACF loans (as provided for above); (ii) fee payable on such drawn RCF commitments (if 
any) that are termed-out into additional ACF loans as at the Allocation Longstop Date equivalent to the full fee % payable on Facility B; and (iii) undrawn RCF commitments to term-out into additional 

available ACF commitments, with 50% of Facility B fee payable on the Allocation Longstop Date on such amounts (and remaining 50% to be treated in line with ACF Arrangement Fee as above).

Ticking fee: None

ACF Commitment Fee: The lesser of (i) 1.50% and (ii) 30% of the applicable Margin. Commitment Fee shall apply to undrawn commitments (accruing from the Closing Date) 

Fee conditionality: No fees, costs or expenses (other than pre-agreed legal fees of a single legal counsel) payable unless the Closing Date occurs

Financial covenant



Financial covenant: TNL financial maintenance covenant only.

Financial definitions

Calculated pre-IFRS 16. Financial Indebtedness/Borrowings to include non-contingent contractual deferred consideration and earn-outs where the payment conditions have crystallised in full and 
which have not been paid within 90 days after any permitted period for payment thereof and to exclude customary items including any capitalised interest/premium thereon.  No item shall constitute 

Financial Indebtedness/Borrowings merely because it is required to be accounted for as a borrowing under accounting principles.
Otherwise per Sponsor SFA Precedent.

Financial covenant level: Covenant set at 7.50x flat until the quarter date at the end of the 16th full quarter after the closing date. Thereafter stepping down to 7.00x for the next two test dates before flatlining at 6.50x. 

Financial testing: Quarterly

First test date: First quarter falling after 2 full quarters post closing

Cure rights:

• 5 cures over the life of the loan, not more than 2 consecutive cures in any 12 month period and only a maximum of 1 EBITDA cure over the life of the loan (rising permanently to 2 EBITDA cures 
over the life of the loan when CPFE has reached £35m or more for any Relevant Period (including by reference to any month end date)).

• Equity cure amounts not required to be applied in prepayment.
• Overcures permitted (provided that, in the case of an EBITDA cure, the overcure amount must take effect mathematically as a deemed net debt cure, as part of the same single cure).

• Equity contributions not previously applied can be redesignated by the Group as cures.
• Deemed cure if financial covenant is met on any following Test Date

• Equity cure amounts deemed to be included in relevant covenant calculations until that breach period falls outside the applicable Relevant Period

Pro Forma Adjustments:

Pro forma adjustments (on a full run rate basis) for all cost synergies (FAOD, excluding revenue synergies) and cost savings (in connection with any acquisition, investment, disposal, corporate 
transaction or group initiative committed/completed in the Relevant Period (including by reference to any month end date) or subsequent to the Relevant Period (including by reference to any month 

end date) but prior to any relevant date of determination) which the Company (acting reasonably) reasonably anticipates will arise within 24 months of completion of the relevant event.  CFO 
certification where resulting adjustments in aggregate on an LTM basis are greater than 15% CPFE (pro forma for those relevant events and any permitted adjustments) and adjustments, where no 

EBITDA benefit has been realised in full or in part, capped on LTM basis at 20% CPFE (pro forma for those relevant events and any permitted adjustments), save in respect of OTC online sales 
initiatives, digital marketing investment initiatives and salesforce effectiveness initiatives which may be included in addition, provided that such additional adjustment amounts made in reliance hereon 
may not exceed a separate cap equal to the aggregate of: (1) £1.5m and (2) in relation to any Relevant Period ending on or prior to 2 years after the Closing Date (and any LTM period that includes 

part of that period) only, a further amount equal £1.5m.  No third-party certification/ diligence requirements. 

Other adjustments:

Pro forma adjustments similar to/of the kind/type provided for in the QofE, Reports and/or base case model grandfathered on an uncapped basis (provided that any specific identified adjustments in 
the QofE/base case model for the Acquisition may only be made in respect of any Relevant Period ending on or prior to 18 months after the Closing Date (and any LTM period that includes part of 

that period))
Adjustments/add-backs for costs and expenditure related to external R&D expenses (whether or not capitalised in accordance with the accounting principles)

EBITDA of entities ≤50% controlled may, at the election of the Company, be consolidated on a proportionate basis.   Members of the Group consolidated in full
Adjustments/add-backs for start-up costs/losses for new products or the entry into new geographies (provided that the adjustments made pursuant to this limb shall not exceed £3m in any Relevant 

Period)
Otherwise per Sponsor Precedent SFA

Documentation and Commitment

Facilities and intercreditor documentation:

The first draft of the facilities agreement will be prepared by counsel to the sponsor and will, save as otherwise set out in this term sheet, be based on the Sponsor precedent SFA shared and agreed 
prior to the date of the Commitment Letter (the Sponsor SFA Precedent ). The intercreditor agreement will be based on the corresponding deal precedent. P2P provisions to be included based on 

the rider appended to the Commitment Letter.   Facilities to be available on a certain funds basis for the Acquisition and otherwise as set out in this Term Sheet (with Certain Funds Obligors being the 
Parent and the Company), where no finance party shall take any acceleration and similar actions (unless FAOD a certain funds drawstop is continuing).

 Commitment period: Facility B available until the End Date (as defined in the Commitment Letter)

Conditions precedent: As set out in the Commitment Letter

Reporting:

Annual audited within 150 days (180 days for first annuals); quarterly (other than for end of FY) within 60 days (90 days for first 2 reported quarters); monthlies (other than ending on quarter dates 
and no requirement for monthlies in July) within 45 days (60 days for first 6 reported months).  

Reporting commences after 2 complete quarters. Budget within 90 days of start of FY.
Annual presentation if requested by Majority Lenders

Management reporting and calculations to be on a pre-IFRS16 basis.  However, the Company may elect to give effect to IFRS16 (or local equivalent) with a consequential impact on both Financial 
Indebtedness and EBITDA.    No auditor involvement in any aspect of the financing (other than audit of annual financial statements).

Mandatory Prepayments

Change of Control:

Triggered if the Original Investors (such term defined as per Sponsor SFA Precedent, but which for all purposes shall also include any vendor investors) cease to control more than 50% of voting 
shares in the Company, or following a sale of all or substantially all of the assets of the Group, plus customary 100% ownership limb of Parent over Company (subject to customary ability to interpose 

a new holding company, and excluding temporary roll-ups)
Individual lender put option (or, at Company's option, immediate mandatory prepayment/cancellation)

Disposal Proceeds: Net disposal proceeds (subject to exclusions as per Sponsor SFA Precedent and baskets table) to be applied in prepayment of Term Facilities by reference to the following ratchet: 
50% prepayment (if TNL is equal to or greater than 4.50x); 25% prepayment (if TNL is less than 4.50x but greater than or equal to 4.00x); and 0% (if TNL is less than 4.00x)

Other:
Illegality. No other mandatory prepayment requirements.

No mandatory prepayment holding account.
No ECF sweep

Permissions / Baskets / EoDs

Permitted Acquisitions
For majority controlled permitted acquisitions, no conditionality other than (a) pro forma compliance with sanctions/anti-bribery provisions, (b) similar/complementary business and (c) no Material EoD 

as at the Applicable Test Date ((b) and (c) not to apply if the purchase price then payable is fully funded from new equity/subordinated shareholder loan).   Further minority interests in non-wholly 
owned members of the Group may be acquired without restriction. 

Permitted Disposals To include customary permitted disposal of any asset (in line with originally-circulated sponsor precedent, subject to 75% cash consideration requirement and provided that the relevant reinvestment 
(and, if applicable, mandatory prepayment of disposal proceeds) are complied with)

Baskets:

Baskets table in tab 2, without prejudice to other non-numerical permissions in the Sponsor SFA Precedent
All baskets and thresholds to be the greater of an Equivalent Fixed Amount (numerical value set by reference to Opening Consolidated EBITDA, rounded up to nearest £1m) and percentage of 

CPFE, no high-watermarking 
Carry forward of 100% of all unspent amounts from any prior period(s) / 50% carry back from subsequent year only Company ability to reclassify transactions between applicable baskets

Capacity under the general Permitted Financial Indebtedness basket may be re-allocated into the Super-Senior debt basket (and vice versa)
All baskets may (if the Company so elects) be supplemented by Non-Cashflow Items

No Obligor / non-Obligor baskets or limitations
To include JCrew blocker such that the Group cannot grant security over Material IP rights under the general permitted security basket to secure other Financial Indebtedness. Material IP to be 

defined as the proprietary ownership interest in intellectual property rights which are fundamental to the operation of the business of the group taken as a whole, determined by the Company acting in 
good faith

EoDs and Undertakings:

Following EoDs to be removed from Sponsor SFA Precedent: cessation of business, audit qualification, expropriation, MAC.  Non-payment EoD to have a 5BD grace period in all circumstances.   
Excluded Matters to cover all matters disclosed in TSM, Reports and Acquisition Documents.   120 day clean-up period for the Acquisition and future Permitted Acquisitions/investments.  Following 

Undertakings to be removed/modified: Change of Business, Holding Company to apply to Parent only, Arm's length to apply to transactions with Sponsor/Sponsor Affiliates only, Negative 
Pledge/Guarantees in respect of Financial Indebtedness only, DAC6. 

"Material Adverse Effect" to be defined as any event or circumstance which (after taking into account of all relevant circumstances) is materially adverse to: (a) the consolidated business, assets or 
financial condition of the Group taken as a whole such that the Group taken as a whole would be unable to perform its payment obligations under any of the Finance Documents in respect of 

amounts due and payable thereunder within the next 12 months; or (b) subject to the Legal Reservations and the Perfection Requirements, the validity or enforceability of the Transaction Security 
Documents (taken as a whole) which is materially adverse to the interests of the Lenders under the Finance Documents taken as a whole, and if capable of remedy, is not remedied within 21 

Business Days of the giving to the Company of written notice by the Agent in respect of such event or circumstance. 

Guarantees & Security



Material Company: Wholly-owned members of the Group incorporated in Guarantor Jurisdictions which contribute more than 5% of EBITDA (for this purpose excluding members of the Group with negative EBITDA).  To 
be tested annually by reference to the Annual Financial Statements.

Guarantor Coverage:
Guarantor Coverage to be not less than 80% of EBITDA. EBITDA of entities that are not required to become guarantors pursuant to the ASPs (including those not incorporated in Guarantor 

Jurisdictions and those that are not wholly owned by the Group) will be excluded from the denominator, and guarantors with negative EBITDA will be excluded from the numerator, of the guarantor 
coverage test.

Guarantor Jurisdictions:

E&W, Australia, Spain and Belgium and, in respect of any given guarantor coverage test date from time to time, subject to the Agreed Security Principles, any jurisdiction where wholly-owned 
member(s) of the Group incorporated in that jurisdiction contribute in aggregate more than 10% of CPFE (calculated on an unconsolidated basis in the same manner as Material Company, mutatis 
mutandis ) for the relevant period to which this determination relates, provided that a Guarantor Jurisdiction shall not, in any event, include any jurisdiction in Africa, South or Central America, China, 

India, the Middle East, Romania, Russia, Serbia, Croatia, Portugal, Turkey, Switzerland or any other jurisdictions agreed between the Company and the Majority Lenders.

Security:

Subject to the ASPs, limited to: (i) limited recourse security provided by Parent in respect of shares in/receivables owing by the Company (if any), (ii) (subject to the following regarding all-asset 
security), a customary all-asset debenture including a charge over material bank accounts held by the Company and (iii) share pledges by Obligors over Material Companies.  Subject to the ASPs, 

customary "all-asset" security will be granted where customary (including E&W), save that the "fixed charge" component of any such security document shall only create a fixed charge over the 
aforementioned asset classes. 

Chewy blocker to be included such that the Company shall not be entitled to request that a Guarantor resigns solely because it has ceased to be a wholly owned member of the Group and where the 
primary purpose of such resignation is to circumvent the provision of guarantees and/or Transaction Security.

Time Period for Accessions:
Accession and testing by reference to annual financial statements (or, if the Company so elects, more recent financial information) with any accession required to be made within 120 days of the 

Closing Date or, thereafter, delivery of the relevant annual financial statements and connected compliance certificate (or, in the event of a post-closing or other reorganisation, following completion of 
that reorganisation) 

Other

Transfers, assignments and sub-parts:

Pre-Closing Date (or, for unfunded commitments, earlier of Final Closing Date and End Date): Company consent (in its sole discretion and never deemed granted) required, save to affiliates/related 
funds of that lender (provided that the transferring lender remains obliged to fund and retains full voting control over commitments).

Thereafter: Company consent (in sole discretion and never deemed granted) unless: (i) to another lender, an affiliate of a lender or related fund; (ii) to a person included on an approved lender list 
(referenced in the Commitment Letter), provided that the lender consults with the Company for no less than 5 BDs prior to the relevant assignment, transfer or sub participation, or (iii) made at a time 

when a Material Event of Default is continuing. Additional transfer restrictions may apply to the RCF once allocated.

Absolute prohibition on transfers, assignments and sub-participations (at all times) to: (i) a competitor (which, as a deviation from the Sponsor SFA Precedent, shall not exclude Approved List entities) 
(ii) (other than where a Material Event of Default is continuing) a loan to own / distressed / private equity investor (excluding independent debt funds), (iii) a defaulting lender or non-consenting lender 
(iv) a lender that is (or whose affiliate or related fund is) subject to/the target of sanctions, and (v) a net short lender, without, in each case, the prior consent of the Company (in its sole discretion).  

Company consent (in its sole discretion and never deemed granted) requirement to apply during any certain funds period in relation to any unfunded commitments. 

Hedging: No mandatory hedging. Hedging (FX, interest rate or other non-speculative hedging) may rank and be secured: (i) pari passu  (no cap / limitation); or (ii) super senior (may only be: (x) FX and interest 
rate hedging relating to indebtedness of the Group (no cap); and (y) other non-speculative hedging subject to a super senior MTM cap of greater of Equivalent Fixed Amount and 25% of CPFE)

Voting: Majority Lenders: > 50%; Super Majority Lenders: ≥ 66.67% 
Acceleration: Super Majority Lenders

Board observer rights:
If and for so long as Ares (or its Affiliates/Related Funds) holds >50% of the Total Commitments, Ares to be granted a board observer right (to be documented in a side letter on customary terms for 
non-distressed transactions) to attend at least 4 meetings per financial year.  Observer may be asked not to attend or to leave meeting where matters could give rise to a conflict of interest, or are 

otherwise confidential or commercially sensitive .

Legal counsel: Borrower: A&O Shearman
Lender: Proskauer

Governing law: English law

CPFE = Consolidated Pro-Forma EBITDA



Basket Precedent SFA Reference Basket/Threshold (greater of Equivalent Fixed Amount, and % of CPFE below)

Permitted acquisition of minority interest Permitted Acquisition, para (k) 15% of CPFE per FY 

Acquisition of leaver shares etc. Permitted Acquisition, para (m) 20% of CPFE over the life (standalone permission)

Cash management facilities To be included in Permitted Financial Indebtedness 20% CPFE

De minimis disposal amount for 75% cash 
consideration requirement To be included in Permitted Disposal 15% CPFE

Designated non-cash consideration To be included in Permitted Disposal 15% CPFE
Permitted disposals required by authorities 
etc. Permitted Disposal, para (j) No basket/cap

General permitted disposals basket Permitted Disposal, para (t) 15% CPFE per FY

Permitted Factoring (recourse) To be included in Permitted Financial Indebtedness 25% of CPFE at any time

Finance Leases To be included in Permitted Financial Indebtedness 30% CPFE (or unlimited in ordinary course if IFRS16 (or local equivalent) adopted)

Acquired debt Permitted Financial Indebtedness, para (d) Ratio: TNL ≤ Benchmark TNL.   Basket: 10% CPFE    Grandfathering: 6 months 

Financial indebtedness incurred within 365 
days of and in respect of the acquisition, 
construction or improvement of fixed or 
capital assets

To be included in Permitted Financial Indebtedness 25% of CPFE at any time

Guarantee / L/C etc facility basket Permitted Financial Indebtedness, para (g) 25% of CPFE at any time

Local facilities basket To be included in Permitted Financial Indebtedness 25% of CPFE at any time

General debt basket Permitted Financial Indebtedness, para (p) 25% of CPFE at any time

General ratio debt basket To be included TNL ≤ Benchmark TNL

Guarantees/counter-indemnities Permitted Guarantee, para (r) No cap, so long as any Financial Indebtedness being guaranteed (if any) is permitted

EBT etc. guarantees Permitted Guarantee, para (x) 20% of CPFE at any time (standalone permission)

General guarantee basket Permitted Guarantee, para (aa) 30% of CPFE at any time 
Permitted Joint Venture Permitted Joint Venture 30% of CPFE per FY.   Leverage governor to be removed. 
Employee loans Permitted Loan, para (e) 20% CPFE at any time
Loans representing deferred consideration Permitted Loan, para (h) 30% of purchase consideration (no other condition)
EBT and similar loans Permitted Loan, para (m) 20% CPFE at any time (standalone permission)
General loan basket Permitted Loan, para (p) 25% of CPFE at any time
Management service contract payments Permitted Payment, para (a) 10% of CPFE in any FY
Closing overfunding To be included in Permitted Payment Unlimited for Acquisition/future acquisition of targets

Payment to departing 
directors/employees/buy-backs etc. Permitted Payment, para (h) 15% of CPFE in any FY (standalone permission)

Monitoring fees Permitted Payment, para (i) 7.5% of CPFE in any FY

Ratio basket Definition of Permitted Payment, para (e)
As long as no Material EoD is continuing on the Applicable Test Date:  
- Unlimited RPs, provided pro forma TNL ≤ 1.50x inside Benchmark TNL
- Unlimited RPs if funded from Retained Cash, provided pro forma TNL ≤ 1.00x inside Benchmark TNL

Repayment of shareholder bridge loans, 
where funded from Non-Cashflow Items or 
other cash

Definition of Permitted Payment, para (t) TNL ≤ Benchmark TNL

General RP basket To be included  15% CPFE during the life of the Facilities

Permitted sale and leaseback Definition of Permitted Sale and Leaseback  25% CPFE (in addition to any sale and leaseback in existence or in respect of which the Group is committed as 
at the Closing Date)

Security in respect of LCs etc. Definition of Permitted Security, para (p) No cap, so long as any Financial Indebtedness being secured (if any) is permitted

General security basket Definition of Permitted Security, para (t)  30% CPFE at any time
Excluded Disposal Proceeds - single 
disposal Definition of Excluded Disposal Proceeds, para (iii) 15% CPFE

Excluded Disposal Proceeds - aggregate 
disposals Definition of Excluded Disposal Proceeds, para (iii) 20% CPFE per FY

Excluded Disposal Proceeds - repayment of 
other debt To be included TNL ≤ Benchmark TNL

Cross acceleration and cross-payment 
default Clause 28.5 25% CPFE (excluding any ordinary course leases if IFRS16 (or local equivalent) adopted)

Insolvency Clause 28.6 25% CPFE
Insolvency proceedings etc Clause 28.7 25% CPFE
Creditors' process Clause 28.8 25% CPFE




