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means a special purpose vehicle, which is not a Subsidiary of the
Parent Company or any other member of the Group, established for
the sole purpose of the Restructuring;

the Parent Company and its direct and indirect Subsidiaries;

LendingCo
Undertaking

an undertaking from LendingCo to the Plan Company and the Plan
Creditors dated on or before the date of the Plan Sanction Hearing to
be bound by, and perform the terms of, this Restructuring Plan, in
substantially similar form to the Parent Company Undertaking;

Liability or
Liabilities

Information
Agent

means any present or future obligation, demand, liability, complaint,
claim, counterclaim, potential counterclaim, debt, right of set-off,
indemnity, right of contribution, cause of action (including, without
limitation in negligence), administrative, criminal or regulatory claim
or infraction, any claim relating to or presented in any bankruptcy,
insolvency or similar process, petition, right or interest of any kind or
nature whatsoever at any time and in any capacity whatsoever and
whether it arises at common law, in equity, in contract, in tort, or by
statute, direct or indirect, joint or several, foreseen or unforeseen,
actual or contingent, accrued or unaccrued, liquidated or unliquidated,
present or future, known or unknown, disclosed or undisclosed,

Explanatory
Statement

GLAS Specialist Services Limited, a company incorporated in
England and Wales with registered number 10784614, whose
registered office is at 55 Ludgate Hill, Level 1, West, London, EC4M
7JW (or any successor in title);

the explanatory statement in respect of the Restructuring Plan made
available to Plan Creditors on 27 February 2023 and as updated on 15
March 2023;

Information
Agent
Undertaking

an undertaking from the Information Agent to the Plan Company and
the Plan Creditors dated on or before the date of the Plan Sanction
Hearing to be bound by, and perform the terms of, this Restructuring
Plan, substantially in the form appended at Appendix 2
(Undertakings);

any party’s professional advisers in accordance with the
Notes and/or the terms of such advisers’ fee letters and/or
engagement letters entered into with the Parent Company, the
Plan Company or otherwise;

(f) any Liability arising as a result of a breach by a Protected
Party of its obligations under, or any actual or purported
rescission or repudiation by the Protected Party of the
Lock-up Agreement, Restructuring Plan or any Amendment
Document; and

(g) any Liabilities created by the SUNs, the Parent Company
Guarantees, the New Money Funding, the Offered Shares
Subscription Documents, the Restructuring Plan or the
Amendment Documents (including as a consequence of
non-compliance with the terms of the SUNs, the Parent
Company Guarantee, the New Money Funding, the Offered
Shares Subscription Documents, the Restructuring Plan or the
Amendment Documents or any remedy in respect thereof);

LendingCo

Group
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the SUN Holders being the holders of Plan Claims at the Record
Time, and “Plan Creditor” shall be construed accordingly;

Plan Sanction
Order

the order of the Court sanctioning this Restructuring Plan under
section 901F of the Companies Act;

AGPS Bondco PLC a public limited company incorporated under the
laws of England and Wales with company number 14556926 and its
registered office at 16 Eastcheap, London EC3M 1BD, United
Kingdom;

Plan Steps

Plan Lodgement
Date

each of the steps listed in Clause 3.1 of this Restructuring Plan;

the date on which an office copy of the Plan Sanction Order has been
delivered to the Registrar of Companies;

Plan Steps
Completion
Time

the time at which each of the Plan Steps have been completed;

any Liability under the Parent Company Guarantees) but excluding
any claim of a Plan Creditor in respect of any Liability of the Plan
Company and/or the Parent Company to any Plan Creditor arising
directly or indirectly in relation to, or arising out of or in connection
with, a failure to comply with the terms of this Restructuring Plan;

Principal Paying
Agent

Plan Meetings

BNP Paribas, Luxembourg Branch as principal paying agent under
each series of the SUNs;

Plan Conditions

the meetings of the Plan Creditors convened in accordance with
section 901C of the Companies Act to consider and, if thought fit,
approve the Restructuring Plan, including any adjournment thereof, to
be held on or around 16 March 2023;

Principal Paying
Agent’s
Undertaking

undertaking from the Principal Paying Agent to the Plan Creditors
and the Plan Company dated on or before the date of the Plan
Sanction Hearing to be bound by, and perform the terms of, this
Restructuring Plan, substantially in the form appended at Appendix 2
(Undertakings);

(a) the Plan Company has confirmed to the SteerCo Advisers that
the Plan Lodgement Date has occurred;

(b) each Undertaking has been executed by the parties to it and has
been delivered to the Plan Company; and

(c) each Amendment Document has (if applicable) been executed
by the parties to it and has been delivered to the Plan Company
to be held in escrow by the Plan Company (or its legal counsel
on its behalf) until the Effective Date.

Plan Portal the portal set up for Plan Creditors by the Information Agent at
https://glas-agency.appiancloud.com/suite/sites/adler-group;

Plan Sanction
Hearing

Plan Creditors

a hearing of the Court for the purpose of sanctioning this
Restructuring Plan, including any adjournment thereof, to be held on
or around 3 April 2023;

Plan Company




