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859 of the Companies
Particulars of a charge

Act 2006

A fee 1s payable with this form You can use the WebFiling service to file this form online,
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page

<& What this form is for )( What this form s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 15 no www companieshouse gov uk
an instrument instrument Use form

This form must be delivered to the Registrar for registration v
21 days beginning with the day after the date of creation of the ¢
delivered outside of the 21 days it will be rejected unless 1t 1s acc
court order extending the time for delivery "A3NBHY92*

Ad6 2312/2014 #197

ou must enclose a certified copy of the instrument with this fon COMPANIES HOUSE

scanned and placed on the public record Do not send the ongi

ﬂ Company details \/ T H_ ’— ’— For offral se
Company number {0‘[ 5 I_l— [7_ "—1- |—_87 I-l_ I—';‘— -> Filling in this form

Please complete In typescnpt or in
Company name In full I RAC Financial Services Limited ‘/ bold black capitals

| All fields are mandatory unless
specified or indicated by *

E Charge creation date
Charge creation date IF{_ F_ W ,@ ’? ’FIT [T /

n Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitied to the charge

Name IBNP Paribas as collateral agent in a first lien

assignment of limited liability partnership
e

interest ,\/

Name

Name

|
|
|
Name !
|
|
|

ff there are more than four names, please supply any four of these names then
tick the statement below

(7] 1 confirm that there are more than four persons, secunty agents or
trustees entitied o the charge
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0614 Version20  Laserform International 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which Is
not a floating charge) or fixed secunty included in the instrument

Brief description

Please submit only a short
description If there are a number of
plots of land, awrcraft andfor ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, for
more details please refer to the
mstrument®

Please imit the description to the
available space

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
secunty over any tangible or intangible or (in Scolland) corporeal or incorporeal
property not descrbed above? Please tick the appropnate box

(4 Yes
] No ‘/

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

] Yes Continue /

[v] No Goto Section?

Is the floating charge expressed to cover all the property and undertaking of
the company?

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of theharge?
Please tick the appropriate box \/

] Yes
(41 No

Trustee statement @

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

O]

© This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

| Please sign the form here

Signature

Sygnature

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

B Presenter information

n important information

You do not have to give any contact information, but if
you do, it will help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

(a““”m C Sheppard

| Company name
Weil Gotshal and Manges

|

|’“’°"ess 110 Fetter Lane

|

|”“mm London

I County/Region

R A N W ESEN

[TT'W'W 0207 903 1062

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

[¥] The company name and number match the
information held on the public Register

(v} You have included a certified copy of the
instrument with this form

[¥1 You have entered the date on which the charge
was crealed

[v/] You have shown the names of persons entitled to
the charge

[v] You have ticked any approprate boxes in
Sections 3,5,6,78& 8

[(+] You have given a description in Section 4, if
appropnate

f¥] You have signed the form
fv] You have enclosed the correct fee

[v] Please do notsend the onginal nstrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House'

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropnate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland.

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (L.egal Post)

For companies registered in Northern Ireland,
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number* 5171817
Charge code: 0517 1817 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th December 2014 and created by RAC FINANCIAL
SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 23rd December 2014.

Given at Companies House, Cardiff on 5th January 2015

oF
q.p.\l Co, 4,
@ Ctanp a®

Companies House e
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Weil, Gotshal & Manges
110 Fetter Lane
London EC4A 1AY

+44 20 7903 1000 man tel
+44 20 7903 0990 mamn fax
well com

EXECUTION VERSION

17 December 2014

ASSIGNMENT OF LIMITED LIABILITY PARTNERSHIP INTEREST
between

THE PERSONS LISTED IN SCHEDULE 1
AS CHARGORS IN FAVOUR OF
BNP PARIBAS

AS COLLATERAL AGENT

oty Sk, exceph Fo winbornl cedi clont

purinent fo s8S5Y(G) of He Compacies Aok
2006, 3 apy nbrwmgat 3 o comect
pond_ Arece cepy of Fle MJrhaJ— At brtcssgat-
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22/12)14

This assignment 15 subyect to the terms of the Intercieditor Agieement
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THIS ASSIGNMENT 15 made on 17 December 20 14 between the following parties

(1)
(2}

THE PERSONS listed 1n Schedule 1 (Char gors) (each a “Chargor”) in favour of

BNP Panbas as collateral agent for each of the Secured Parues (the “Collateral Agent™)

THIS ASSIGNMENT WITNESSES as follows

1.1

DEFINITIONS AND INTERPRETATION
Terms defined

In this Assignment

“*Admunistration Event” means

(a) the presentation of an application to the court for the making of an adimmstration order 1n
relation to a Chargor, or

(b) any person (who 1s entitled to do so) gives notice of its intention to appoint an
adminstrator to a Chargor or files such a notice with the court

“Assignment” means this Assignment of Linuted Liability Partnership Interest

“Charged Assets” means each of the assets and undeitaking of the Chargors winch from time 1o
tune are the subject of any Collateral created or expressed to be created by 1t in favour of the
Collateral Agent by or pursuant to this Assignment

“Charges” means all or any of the Collateral cieated or expressed to be created by or pursuant to
this Assignment

“Deed of Transfer” has the meaning given to 1t in the Partnership Agreement
“Delegate” means a delegate o) sub-delegate appointed under Clause 7 3 (Delegation)

“Enforcement Event” means the occurience of an Event of Default which has resulted 1n a notice
being served by the Agent pursuant to any or all of section 8 02 (Remedhes Upon Event of Default)
of the First Lien Credit Agreement (as defined below)

“Finance Documents™ means the First Lien Tacility Documents, the Secured Hedge Agreements
and the Secuied Cash Management Agreements

“First Lien Credit Agreement” means the first lien credit agreement dated on 10 December 2014
between, among others, Nelson Midco 11 Limited as Holdings, Nelson Bidco Limited as the
Borrower and the Lenders (each as defined 1n that agreement) as amended, vaned, novated or
supplemented from time to trme

“First Lien Facility Documents” means all agieements and other documents evidencing or
governing the Facilives and any notes and letters of credn 1ssued thereto and any guarantee and
collateral agreement, secuiily agieement, patent and trademark security agreemenl, mortgages,
and other guarantees, pledge agreements, security agreements and collateral documents, executed
and delivered pursuant to or in connection with any of the foiegomg (including without hmitation
the T'ust Lien Credit Agreement, the Inteicreditor Agreement {or any other intercteditor agreement
requited te be entered into under the terms of the First Lien Credit Agreement) the Cashless
Rollover Letter o1 any Relinancing Amendment), i each case as the same may be amended,
supplemenied, waived o1 otherwise modified from time to tme 1m a manner not prolubited by the
tetms of the Fnst Lien Credit Agieement or the Intercreditor Agreement
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“LLP” means RAC Brand Enterprises LLP (a limuted hability partnership registercd in England
and Wales with registered number OC377383)

“Members" has the meamng given to that term in the Parinership Agreemcent

“Partnership Agreement” means the limited hability partnership agreement between the
Chargors as the imtial members and the LLP dated 2 October 2012

“Quasi-Security” means an arrangement or transactton whercby the LLP

(a) sells, transfers or otherwise disposes of any of 1ts assets on terms whereby they are or may
be leased to or re-acquired by a Loan Party or any other member of the Group,

(b) sclls, transfers or otherwise disposes of any of 1ts recetvables on recourse terms,

(c) enters into any arrangement under which money or the benefit of a bank or other account
may be applied, set-off or made subject (o a combination of accounts, or

(d) enters into any other preferenual arrangement having a simular effect,

i circumstances where the arrangement or transaction 15 entered mnto primartly as a method of
raising financial indebtedness or of (inancing the acquisition of an asset

“Receiver” means a recerver, recciver and manager or, where permitted by law, an admimstranve
reccaver (as the Collateral Agent may specify at any tume n any relevant appointment) and that
term will include any appointee made under a joint or several appointment

“Related Rights” means, in relation to any asset

(a) the proceeds of sale of any part of that asset,

(b) all nghts under any hicence or agrecement for sale or agreement for Iease in respect of that
asset,

(c) all nghts, powers, benefits, claims, contracts, warranties, remedies, security, guarantees,

indemnities, undertakings or covenants for title in respect of that asset, and

(d) any moneys and proceeds paid or payable in respect of that asset

“Secured Obligations” means all present and future obligations and habilities (whether actual or
contingent, whether owed jointly, severally or in any other capacity whatsoever and whether
ongmally wcurred by a Chargor or by some cther person) of each Chargor to the Secured Parties
(or any of them under each of the Finance Documents cxcept for any obligation or habality which,
if 1t were included, would cause that obligation or habihity or any of the Collateral in respect
thereof, to be unlawful or prohibited by any applicable law)

“Secured Parties” mcans cach Semor Sccured Party from time w tume party 10 the First Lien
Credit Agreement and any Recetver and/or Delcgate

*Semor Secured Parties’ has (he meaning given 1o that term n the Intercreditor Agreement
“Unanimous Appreval” has the meaning given to 1t1n the Partnership Agreement
12 Terms defined 1n other Finance Docutments

Unless defined 1n this Assignment, or the context otherwise requites, a term defined 1n the First
Lien Credn Agreement or in any other Finance Documemt has the same meaning n this
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1.3

14

Assignment, or any notice given under or 1n connection with this Assignment, as 1f all references
i those defined terms to the First Lien Credit Agreement or other Finance Document were a
reference to this Assignment or that notice

Construction

Clause 102 {(Other Interprettve Prowvisions) of the First Lien Credit Agreement will apply as if
mcorporated 1n this Assignment, or in any notice given under or in connection with this
Assignment, as 1f all references 1n that Clause to

@) the First Lien Credit Agreement were a reference to this Assignment or that nouce, and
(b) the Loan Parties were references to the Chargors

Third Party Rights

A person who 18 not a party to this Assignment has no nght under the Contracts (Rights of Third
Parties) Act 1999 to enforce or enjoy the benefit of any term of this Assignment

COVENANT TO PAY

Each Chargor covenants with the Collateral Agent (as trustee for the Secured Parties) to pay,
discharge and satisfy the Secured Oblhigations tn accordance with their respective terms and to
mdemnify the Secured Parties against any losses, costs, charges, expenses and habiliues ansing
from any breach or failure to pay, discharge and satisfy the Secured Obligations 1n accordance
with their respective terms

AFIXED COLLATERAL

RN

32

Assignment by way of Collateral

Each Chargor assigns and agrees to assign absolutely with full title guarantee to the Collateral
Agent (as trustee for the Secured Parties) (to the fullest extent assignable or capable of assignment
without mfringing any contractual provision restricting the same (unless any applicable consent or
warver to any such assignment has been given}), as secunity for the payment and discharge of the
Secured Obligations, all of its right, title, share and mterest from time to tume 10 and to the capital
and assets of the LLP and all Related Rights

Fixed charges

Each Chargor charges with full title guarantee in favour of the Collateral Agent (as trustee for the
Secured Parties) (to the extent not validly and effecuvely assigned pursuant to Clause 31
(Assignment by way of Collateral)) with the payment and discharge of the Secured Obligations, by
way ol [irst l1xed charge, all of its rights, ttle, share and interest from tme to time 1 and to the
capital and assets of the LLP and all Related Raghts

4 PROVISIONS AS TO COLLATERAL

4.1

Implied covenants for title

(a) The covenants set out n Sections 3(1), 3(2) and 6(2) of the Law of Property
(Misceliangcous Provisions) Act 1994 will not extend to Clause 3 (Fixed Collateral)

(b) It shall be implied 1n respect of Clause 3 (Fixed Collateral) that cach Chargor 1s disposing
of the Charged Assets free from all charges and incumbrances (whether monetary or not)
and from all ather rights exercisable by thurd partes (including habihties 1mposed and
rights conferred by or under any enactment)

WEIL \95139633\5\27663 0025




42 Notices of assignment

{a) Within 5 Business Days of the date of this Assignment, cach Chargor will join the
Collateral Agent in grving notice to the LLP of the lixed Collateral constiiuied under this
Assignment 1n respect of the Charged Assets, such notices being 1 the form set out 1n
Part A of Schedule 2 (Notice of Assignment)

(b) Each Chargor will use all rcasonable endeavours to procure {rom the LLP an
acknowledgement in the form sel oul n Part B of Schedule 2 (Acknowledgemenr of
Assignment) or otherwise tn the form set out in the relevant notice of assignment

43 Delivery of transfer instruments
Each Chargor shall
(a) on the date of this Assignment, depasit with the Collateral Agent (or procure the deposit
of)
(i) 1f applicable, all ccrtificates or other documents to title relating to the Charged
Assets,
(i) a Unanimous Approval of Members of the LLP approving the admsston of any

person as a New Member of the LLP who accedes as a result of the enforcement
of the Collateral granted under this Assignment by the Collateral Agent, and

(iii) a Deed of Transfer (executed 1n blank by each Chargor as a member of the LLP),
and

(b) promptly upon the accrual, offer or 1ssue of any stocks, shares, warmants or other sccurities
i respect of the Charged Asscts, notify the Collateral Agent of that occurrence and
procure the dchvery to the Collatcral Agent of (a) all certificates or other documents of
tille representing such 1tems and (b) such Deed of Transfer, Unanimous Approval or other
mstruments of transfer (executed n blank on 1ts behall) 1n respect thereol as the Collateral
Ageni may request

44 Further Loans
Subject to the terms of the Facility, each Lender 15 under an obligation to make further Loans to
each Chargor and that obligalion will be deemed to be incorporated 1n this Assignment as 1f set
out in this Assignment

5 VOTING RIGHTS AND DIVIDENDS

5.1 Exercise of Rights

(a) Prior to the occurrence of an Enforcement Event, the relevant Chargor shall be enptled to
() receive all dividends, interest and other monies ansing from the Charged Assets,

and
(ii) to the extent permutted by the Finance Documents, exercise all voting nghts o

relatson to the Charged Assets
(b) Upon the occurrence of an Enlorcement Event, the Collateral Agent may, at 1ts discrction,

(m the pame of the relevant Chargor or otherwise and without any further consent or
authonity from the relevant Chargor)
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(i) exercise (or refram from exercising) any voting nights 1n respect of the Charged
Assets,

(i) apply all dividends, interest and other monies ansing from the Charged Assets in
accordance with Clause 10 (Order of Distributions),

(iin) transfer the Charged Assets (or any documents representing the mterest of the
Chargors 1n such Charged Assets) mto the name of such nominee(s) of the
Collateral Agent as 1t shall require, and

(v) exercise (or refrain from exercising) the powers and nghts conierred on or
exercisable by the legal or beneficial owner of the Charged Assels, mncluding the
right, to concur or participate (n

(A) the reconstruction, amalgamation, sale or other disposal of the LLP or
any of 1ts assets or undertaking (including the exchange, conversion or
reissue of any shares or secunties as a consequence thereof),

(B) the release, modification or varation of any rights or hiabiliies attaching
to the Charged Assets, and

©) the exercise, renunciation or assignment of any right to subscribe for any
mterest in the LLP,

in each case in the manner and on the terms the Collateral Agent thinks fit, and the
proceeds of any such action shall form part of the Charged Assets

52 Payment of calls

The Chargors shall pay when due all calls or other payments which may be or may become due in
respect of any of the Charged Assets, and n any case of default by 1t in such payment, the
Collateral Agent may, if 11 thinks fit, make such payment on s behalf n which case any sums
paid by the Collateral Agent shall be retmbursed by the Chargors to the Collateral Agent on
demand

53 Voting Rights

No Chargor shall exercise 115 voting rights in relauon to the Charged Assets in any manner, or
otherwise permut or agree to (1) any variation of the nghts attaching to or conferred by all or any
part of the Charged Assets, or (11} any ncrease n the capital of the LLP, which in the reasonable
opwmion of the Collateral Agent would prejudice the value of, or the abulity of the Collateral Agent
to realise, the secunty created by this Assignment

54 Restriction on rights
No Chargor shall exercise 1ts nghts, n relation to the LLP, 10 concur or participate 1n
(a) the reconstruction, amalgamation, sale or other disposal of the LLP or any of 1ts assets or

undertaking (aincluding the exchange, conversion or reissue of any shares or securities as a
consequence thereof),

(b) the 1elease, modification or vaniation of any rights or habilities attaching to the Charged
Assets, or
(c) the exercise, renunciation or assignment of any nght to subscribe for any interest in the
LLP,
5
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m any manner which would prejudice the value of or the ability of the Collateral Agent to rcalise
the secunity created by this Assignment, (provided that the proceeds of any exercise of those rights
shall form part of the Charged Assets)

6 ENFORCEMENT OF SECURITY

6.1

Enforcement

Subject to the terms of the Intercreditor Agreement, any time after the occarrence of

(a) an Enforcement Event, or
(b) if any Chargor requests the Collateral Agent 10 exercise any of its powers under Us
Assignment,

the Collateral created by or pursuant to this Assignment 15 ymmediately enforceable and the
Collateral Agent may, without notice to any Chargor or prior authortsation from any court, 1 its
absolute discretion

) enforce all or any part of that Collateral (at the times, 1n the manner and on the terms 1t
thinks fit) and take possession of and hold or dispase of all or any part of the Charged
Assets, and

(i} whether or not 1t has appointed a Receiver, excrusc all or any of lhe powers,
authonsavons and discrettons conferred by the Law of Property Act 1925 (as varied or
extended by this Assignment) (to the extent applicable) on mortgagees and by this
Assignment on any Receiver or otherwise conferred by law on mortgagees or Recervers

7 EXTENSION OF POWERS AND RIGHT OF APPROPRIATION

71

7.2

73

Extension of powers

The power of sale or other disposal conferred on the Collateral Agent and on any Receiver by this
Assignment shall operate as a variation and extension of the statutory power of sale under Section
101 of the Law of Property Act 1925 and such power shall anse (and the Secured Obligations
shall be deemed due and payable for that purpose) on execuuon of this Assignment

Restrictions

The restnicuons contamed 1n Sectrons 93 and 103 of the Law of Property Act 1925 shall not apply
to this Assignment or to the exercise by the Collateral Agent of its right to consolidate all or any
of the secunity created by or pursuant to this Assignment with any other secunty in existence at
any time or to 1its power of sale, which powers may be exercised by the Collateral Agent without
notice 1o any Chargor on or at any time after this Assignment has become enforceable 1n
accordance with Clause 6 (Enforcement of security)

Delegation

(a) The Collateral Agent and any Receiver may from ume 10 Ume delegaie by power of
attomey or othcrwise to any person or corporation any of the powers and discretions of
the Collateral Agent or the Receiver under this Assignment whether ansing by statute, the
provisions hereof or otherwise upon such terms and for such periods of ume as 1t may
think fit and may determine any such delegation

(b) Neither the Collateral Agenl nor any Receiver will be hable to the Assignment for any
loss or damage ansing from any act, default, omission or misconduct of any such delegate
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74

75

76

and references 1n this Assignment to the Collateral Agent or to any Receiver will where
the context so admits inctude references to any delegates so appomted

Exclusion of Section 99(18) of the Law of Property Act 1925

For the purposes of Section 99 of the Law of Property Act 1925, the expression “Mortgagor” will
include any encumbrance derving title under a Chargor and Sub- section (18) of Section 99 of the
Law of Property Act 1925 will not apply

Statutory powers

The powers conferred by this Assignment on the Collateral Agent are m addition to and not 1n
substitution for the powers conferred on mortgagees and mortgagees 11 possession under the Law
of Property Act 1925, the Insolvency Act 1986 or otherwise by law and in the case of any conflict
between the powers contained m any such Act and those conterred by this Assignment, the terms
of this Assignment will prevail

Right of appropriation

To the extent that the provisions of the Financial Coilateral Armangements (No 2) Regulations
2003 apply to a Charged Asset, the Collateral Agent shall, at any time on behalf of any Secured
Party while this Assignment 1s enforceable in accordance with Clause 6 (Enforcement of security),
have the nght to appropniate all or any part of that Charged Asset in or towards the payment or
discharge of the Secured Obhligattons For this purpose, a commercially reasonable method of
valuing a Charged Asset shall be in the case of any investments, shares or securities, their market
value determimed by the Collateral Agent by reference to a pubhic index, mdependent valuation or
by such other process as the Collateral Agent may select

8 APPOINTMENT OF RECEIVER OR ADMINISTRATOR

8.1

8.2

Appointment of Receivers
If
(a) requested by the LLP,

b any corporate action, legal proceedings or other procedure or step 1s taken 1n relation to
the admumstration of the LLP, or

(0 an Entorcement Event has occurred (whether or not the Collateral Agent has taken
possession of the Charged Assets),

without any notice or further notice, the Collateral Agent may, by deed, or otherwise 1n wnung
signed by any ofticer or manager of the Collateral Agent or any person authonsed {or this purpose
by the Collateral Agent, appoint one or more persons to be a Recewver The Collateral Agent may
similarly remove any Recerver and appomt any person instead of any Recerver If the Collateral
Agent appoints more than one person as Receiver, the Collateral Agent may give those persons
power to act either jointly or severally

Scope of appointment

Any Recerver may be appomted Recerver of all of the Charged Assets or Recerver of a part of the
Charged Assets specified in the appomtment In the latier case, the powers conferred on a
Receiver as set out 1in Clause 11 (Powers of Recervers) shall have ettect as though every reterence
m that Clause to any Charged Assets were a reference to the part of those assets so specified or
any part of those assets
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8.3

8.4

8.5

Rights of Receivers

Any Receiver apponted pursuant to Clause 8 1 (Appointment of Recervers) shall have the nghts,
powers, privileges and 1immumutes conferred by the Insolvency Act on admmmstrative or other
recetvers duly appointed under the Insclvency Act, and shall also have the rights set out in Clause
9 (Powers of Recewvers)

Agent of LLP

Any Receiver shall be the agent of the LLP for all purposcs The LLP alone shall be responsible
for the Recerver’s contracts, engagements, acts, omisstons, defaults and losses and for habibues
mnecurred by the Recewver

Remuneration

The Collateral Agent may acting reasonably determune the remuncration of any Recetver and
direct payment of that remuneratton out of moneys he receives as Recciver The LLP alone shall
be hable for the remuneration and all other reasonable costs, losses, habilitics and expenses of the
Receiver

9 POWERS OF RECEIVERS

10

10.1

Every Recewver shall (subject to any restrictions i the instrument appomnting mim but
notwithstanding any winding-up or dissolution of any Chargor) have and be entitled to exercise, 1n
relation to the Charged Assets {and any asset of that Chargor which, when got m, would be a
Charged Assct in respect of which he was appointed), and as vaned and extended by the
provisions of this Assignment (in the name of or on behalf of that Chargor or 1n his own name
and, 1 each case, 4t the cost of that Chargor)

(a) all the powers conferred by the Law of Property Act 1925 (to the extent applicable) on
mortgagors and on mortgagees 1n possession and on receivers appoimted under that Act,

(b) all the powers of an administrative recetver sct out m Schedules 1 and 2 to the Insolvency
Act 1986 (whether or not the Recelver 1s an admmistrative recesver),

(c) all the powers and nights of an absolute owner or heritable proprictor and power to do or
ormt to do anything which a Chargor uself could do or ot to do, and

(d) the power to do all things (including bringing or defending proccedings 1n the name or on
behalf of a Chargor) which seem to the Recerver to be tcidental or conducive to

() any of the functions, powers, authonties or discretions conferred on or vested n
him,

{n) the excreise of any nights, powers and remedies of the Collateral Agent provided
by or pursuant to this Assignment or by law (including reahsation of all or any
part of the assets 1n respect of which that Receiver was appomnted), or

(iin) bringing 1o his hands any assets of any Chargor forming part of, or which when
gotin would be, Charged Assets

ORDER OF DISTRIBUTIONS
Apphcation of proceeds

All amounts recerved or recovered by the Collateral Agent or any Recerver or Delegate in exercise
of thewr nghts under this Assignment shall, subject to the rights of any creditors having priorny
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10.2

11

111

112

113

and subject to the payment of any habilities having pnonty to the Secured Obhigations by
operation of law, be apphed n the order provided in Clause 10 2 (Order of distributions)

Order of distributions

The order referred to 1n Clause 101 {Application of proceeds) 1s as set out n secnon [00]
{Application of Proceeds) of the Intercreditor Agreement

PROTECTION OF PURCHASERS

Consideration

The receipt of the Collateral Agent or any Recewver shall be conclusive discharge to a purchaser
and, in making any sale or disposal of any of the Charged Assets or making any acquisition, the
Collateral Agent or any Receiver may do so for such consideration, 1in such manner and on such
terms as 1t thinks fit

No duty to enquire

No person dealing with the Collateral Agent, any other Secured Party, any Receiver or any
Delegate shall be concerned to enquire

(a) whether the nghts conferred by or pursuant to any Finance Document are exercisable,

(b) whether any consents, regulations, restrictions or directions relating io such rights have
been obtained or complied with,

(c) otherwise as to the propriety or regulanty of acls purporting or intended to be in exercise
of any such nghts, or

@) as to the application of any money horrowed or rased

Protection of purchasers

All the protection to purchasers contamned in Secttons 104 and [07 of the LPA, Section 42(3) of the
Insolvency Act or in any other applicable legislation shall apply to any person purchasing from or dealing
with the Collateral Agent, any other Secured Party, any Recerver or any Delegate

114

12

12.1

Discretions

Any liberty or power which may be exercised or any determination which may be made under this
Assignment by the Collateral Agent or any Recetver may be exercised or made tn 1ts absolute and
unfettered discretion without any obhigation to give reasons

POWER OF ATTORNEY

Appointment and powers

Each Chargor by way of security rrevocably appoints the Collaleral Agent, every Recerver and
every Delegate severally to be nts attorney and in 1ts name, on its behalf and as 1ts act and deed to

execute, deliver and perfect all other documents and do all things which the attorney may consider
to be required for

(a) carrying out any obligation mmposed on any Chargor by this Assignment or any other

agreement bmding on g Chargor to which the Collatera]l Agent 1s party (including the
execution and dehvery of any deeds, charges, assignments or other securtly and any

Y
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12.2

13

13.1

13.2

13.3

13.4

13.5

transfers of the Charged Assets and perfecting the secunty created or ntended to be
created in respect of the Charged Assets), and

(b) enabling the Collateral Agent and any Receiver to exercise, or delegate the exercise of,
any of the nghts, powers and authorities conferred on them by or pursuant to this
Asstgnment or by law (including, after this Assignment has become enforceable in
accordance with Clause 6 (Enforcement of securuty), the exercise of any right of a legal or
beneficial owner of the Charged Assets)

Ratification

Each Chargor shall ratify and confirm all things done and all documents executed by any attorney
in the exercise or purported exercise of all or any of his powers granted by Clause 121
(Appomntment and powers)

EFFECTIVENESS OF COLLATERAL
Continuing collateral

(a) The security created by or pursuant to this Assignment shall reman wn full force and
effect as a continning security for the Secured Obligations unless and until discharged by
the Collateral Agent

(» No part of the Collateral from time to time intended to be constituted by this Assignment
will be considered sansfied or discharged by an intermediate payment, discharge or
satisfaction of the whole or any part of the Secured Obligations

Cumulative rights

The secunty created by or pursuant to this Assignment shall be cumulative, 1n addimon to and
independent of every other Collateral which the Collateral Agent or any Secured Party may at any
tume hold for the Secured Obligations or any other obligations or any nghts, powers and remedies
provided by law No prior Collateral held by the Collateral Agent (whether 1n us capacity as
trustee or otherwise) or any of the other Secured Parties over the whole or any part of the Charged
Assets shall merge into the Collateral constituted by thrs Assignment

No prejudice

The security created by or pursuant to this Assignment shall not be prejudiced by any
unenforceabithity or invalidity of any other agreement or document or by any time or indulgence
granted 1o any Chargor or any other person, or the Collateral Agent (whether o 1ts capacity as
trustee or otherwise) or any of the other Secured Parties or by any variauon of the terms of the
trust upon which the Collateral Agent holds the Collateral or by any other thing which might
otherwise prejudice that Collateral

Remedies and waivers

No failure on the part of the Collateral Agenlt to exercise, or any delay on its parl 1n exercising,
any rights, powers and remedies ot the Collateral Agent provided by or pursuant to this
Assignment, shall operate as a waiver of those rights, powers and remedies, nor shall any single or
partial exeicise of any such nghts, powers and remedies preclude any further or othe:r exercise of
that or any other rights, powers and remedies

No habihty

None of the Collateral Agent, its nomunee(s), any Receiver nor Delegate shall be liable
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{a)

(b)

to account as a mortgagee, secunty holder or morigagee 1n possession or secunty holder
in possession, Or

for any loss arising by rcason of taking any action permutied by this Assignment or any
neglect or default in connection with the Charged Assets or taking posscssion of or
realising all or any pan of the Charged Assets,

except in the case of gross negligence or wilful default upon its part

13.6  Waiver of defences

The obligations of, and the Collateral created by, each Chargor under this Assignment will nol be
affected by any act, omussion, matter or thing which, but for this Clause 13 6, would reduce,
release or prejudice any of its obligations under, or the Collateral created by, this Assignment and
whether or not known to that Chargor or any Secured Party including

(a)

{(b)

]

(d)

(e)

®

(g

{h)

any time, waiver or consent granted to, or composition with, any Loan Party or other
person,

the release of any other Loan Party or any other person under the terms of any
composition or arrangement with any creditor or any member of the Group,

the taking, vanation, compromuse, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enforce, any nights aganst, or Collateral over assels of, any Loan Party
or other person or any non-presentment or non- observance of any formahity or cther
reguirement 1n respect of any instruments or any fatlure to realse the full value of any
Collateral,

any ncapacity or lack of powers, authonty or legal personality of or dissolution or change
in the members or status of, any Loan Party or any other person,

any amendment, novation, supplement, extension, restatement (however fundamental and
whether or not more oncrous) or replacement of any Finance Document or any other
document or securily including without limitation any change in the purposc of, any
extension of or any increase in any facility or the addition of any new lacility under any
Finance Document or any other document or secunty,

any unenforccability, illegality or invalidity of any abligation of any person under any
Finance Document or any document or Collateral,

any solvency or bankmuptcy, hquidation, winding-up, provisicnal supervision,
superviston, admimstration, recewvership or simlar proceedings, or

any posiponement, discharge, reduction, non-provability or other sumlar aircumstance
aflecting any obhgation of any Loan Party or other person under any Finance Document
resuling from any insolvency, bankruptcy, hquidation, winding-up, provisional
supervision, supervision, admumstratton, recevership or  swular  proceedings or
dissolution procecdings or from any law, regulation or order

13.7 Immediate recourse

Each Chargor waives any night it may have of first requinng any Secured Parly (or any truslee or
agent on its behalf} to proceed against or enforce any other nghts or Coilateral or claim payment
from any other person before claiming from any Chargor under this Assignment This waiver
applies trrespective of any law or any provision of this Assignment (o the contrary

13.8  Collateral Security
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13.9

14

14.1

14.2

14.3

15

16

Where any Collateral constituted under this Assignment imtially takes effect as a collateral or
further Collateral to another Collateral intended to be constituted under this Assignment or which
otherwise secures all or any part of the Secured Obhigations to which a Chargor 15 a party then,
despite any receipt, release or discharge endorsed on or given n respect of or under the second
mentioned Collateral, the first mentioned Collateral will operate as an independent Collateral

No Partnership or Transfer of Interests
The Parties to this Assignment acknowledge and agree that

(a) the Chargors are not (either separately or jointly) in partnership with the Collateral Agent
or any of the Secured Parties or any Receiver or other person appomted for that purpose
and that no provision of this Assignment shall be construed as creating such a partnership,

(b) no Secured Party or any Recerver or other person appointed for that purpose assumes, nor
shall any Secured Party or any Receiver or other person appointed for that purpose be
obliged to perform, any obhigations of the Chargors and nothing in this Assignment shall
be construed so as to transfer any such obligations to a Secured Party or any Receiver or
other person appointed for that purpose, and

(c) the Collateral Agent 1s not and no Secured Party shall be hiable 1n any way to indemnify
any Chargor or otherwise reirmburse any Chargor 1n respect of the Charged Assets or any
Chargor’s position as a member of the LLP

PRIOR SECURITY INTERESTS

In the event of any action, proceeding or step being taken to exercise any powers or remedies
conferred by any prior ranking Collateral against any of the Charged Assets or 1n case of exercise
by the Collateral Agent or any Receiver of any power of sale under this Assignment, the Collateral
Agent may redeem such prior Collateral or procure the transfer thereof to 1tself

The Collateral Agent may settle and agree the accounts of the prior Collaterat and any accounts s
seitled and passed will be conclusive and binding on the Chargors

All principal momies, interest, costs, charges and expenses of and incidental to any redemption or
transfer referred to 1n paragraph (a) above will be paid by the Chargors to the Collateral Agent on
demand together with accrued interest thereon as well as before judgement at the rate from time to
time applicable to unpaid sums specified n the First Lien Credit Agreement from the time or
respective tumes of the same having been paid or incurred untit payment thercof (as well as after
as before judgement)

SUBSEQUENT COLLATERAL INTERESTS

If the Collateral Agent or any of the other Secured Parties at any time receives or 15 deemed to
have received notice of any subsequent Collateral, assignment or transter affecting the Charged
Assets or any part ol the Charged Assets which 15 prohibited by the terms of any Finance
Document, all payments thereafter by or on behalf of the Chargors to the Collateral Agent will (in
the absence of any express contrary apprapnation by the Chargors) be treated as having been
credited to a new account of the relevant Chargor and not as having been applied 1n reducuon of
the Sccured Obligations at the tume that notice was recerved

SUSPENSE ACCOUNTS
All momes recerved, recovered or realised by the Collateral Agent under this Assignment
(including the proceeds of any conversion of currency) may in the discretion of the Collateral

Agent be credited to any nterest bearing suspense or impersonal account(s) maintained with a
financial mstitution (including 1tseff} for so long as 1t may think fit (the interest being credited to

12
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the relevant account) pending thewr application from time to time at the Collateral Agent's
discretion, i or towards the dhischarge of any of the Secured Obligations

17 RELEASE OF COLLATERAL
17.1  Final Redemption

Subject to Clause 17 2 (Retention of security), if the Collateral Agent 1s satisfied that all the Secured
Obhgations have been nrevocably paid 1n full and that all facihities which tmght give nse to Secured
Obligations have terminated, the Collateral Agent shall at the request and cost of the Chargors, release,
reassign or discharge {as appropniate) the Charged Assets from the Charges

172  Retention of security

If the Collateral A gent considers that any amount paid or credited to any Secured Party under any
Finance Document 1s capable of being avoided or otherwise set aside on the Winding-up of any
Chargor or otherwise, that amount shall not be considered to have been paid for the purposes of
determuning whether all the Secured Obligations have been irrevocably pad

17.3  Discharge Conditional

Any settlement or discharge between a Chargor and any Secured Party shall be conditional upon no
security or payment to that Secured Party by that Chargor or any other person being avoided, set aside,
ordered to be refunded or reduced by virtue of any provision or enactment relating to nsolvency and
accordingly (but without limuting the other nghts of that Secured Party under this Assignment) that
Secured Party shall be entitled to recover from that Chargor the value which that Secured Party has placed
on that secunty or the amount of any such payment as 1f that settlement or discharge had not occurred

18 CURRENCY
181 Conversion

All montes recerved or held by the Coilateral Agent or any Receiver under this Assignment may be
converted into any other currency which 1s necessary to cover the obligations and habilihes comprised m
the Secured Obhgations 1n that other currency at the Collateral Agent’s spot rate of exchange then
prevaihing for purchasing that other currency with the existmg currency

182  No Discharge

No payment to the Collateral Agent {whether under any judgemcnt or court order or otherwise)
shall discharge the obligation or hiability of the relevant Chargoer 1n respect of which it was made
unless and until the Collateral Agent has recetved payment 1 full in the currency in which the
obligation or hability 1s payable or, if the currency of payment 1s not specified, was mcurred To
the extent that the amount of any such payment shall on actual conversion into that currency fall
short of that obligauon or hability expressed in that currency, the Collateral Agent shall have a
further separate cause of action aganst the relevant Chargor and shall be entiiled to enforce the
Collateral constituted by this Assignment Lo recover the amount of the shortfall

19 SET-OFF

191  No Set-off
All payments to be made by a Chargor under this Assignment shall be calculaied and be made
without (and free and clear of any deduction for) set-off or counterclaim whatsoever unless
required by law, in which e¢vent the relevant Chargor will pay an additional amount to ensure that

the payment reciprent receives the amount which would have been payable had no deduction been
required to have been made
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20

(a)

®)

21

211

21.2

21.3

214

22

EXPENSES

Each Chargor shall procure that the LLP <hall pay to the Collateral Agent the amount ot
all reasonable and out-of-pockets costs and expenses mcurred 1n connection with the preparation,
negotiation and execution of this Assignment and any amendment, waiver, consent or other
modification of the provisions hereof (including the fees, disbursements and other charges of one
counsel and, 1f necessary, of one local counsel 1n each relevant jurisdiction and of special counsel
for each relevant speciality and n the event of any actual or potential conflict of mnterest, one
addinional counsel for each relevant junsdiction for each Lender or group of Lenders or Agents
subject to such conflict) or incurred by the Collateral Agent, any Secured Party or any Receiver or
any Delegate 1n relatuon 1o the admunistration, protectron, realisation, enforcement or preservation
ol any nghts under or 1 connection with this Assignment including without limutation all such
costs and expenses (together with any VAT to the extent payable in accordance with the terms of
the First Lien Credit Agreement) incurred during any legal proceedings, any proceeding under any
Debtor Relref Law or 1n connection with any workout or restructuring and all documentary taxes
associated with this Assignment, reasonable expenses mcurred 1n connection with due diligence
and travel, courier, reproduction, printing and delivery expenses

All amounts due under this Clause 20 shall be paid within 30 days after mvoiced or
demand therefor (with a reasonably detailed invoice with respect thereto) The agreements in this
Clause 20 shall survive the termination of this Assignment and repayment ot all other Secured
Obligations If any Chargor fails to pay (on behalf of the LLP) when due any costs, expenses or
other amounts payable by 1t hereunder, such amount may be paid on behalf of such Chargor by the
Collateral Agent after any applicable grace periods have expired, 1n 1ts sole discretion, and the
Chargor shall immediately reimburse the Collateral Agent

RIGHTS, AMENDMENTS, WAIVERS AND DETERMINATIONS
Ambiguity

Where there 15 any ambiguity or conflict between the nights conferred by law and those conferred
by or pursuant to any Finance Document, the terms of that Finance Documents shall prevail

Remedies and waivers

No failure to exercise, nor any delay 1n exercising, on the part of any Secured Party, Receiver or
Delegate any nght or remedy under the Finance Documents shall operate as a waiver, nor shall
any single or partial exercise of any right or remedy prevent any further or other exercise or the
exercise of any other right or remedy The rights and remedies provided in the Finance Documents
are cumulative and not exclusive of any rights or remedies provided by law, including the night to
appoint an Admunistrator under the Insolvency Act

Amendments and waivers

Any term of this Assignment may be amended or waived only with the consent of the Collateral
Agent and each Chargor

Certificates and determinations

Any cerufication or determination by any Secured Party or any Recerver o Delegate under any
Finance Document 1s, 1n the absence of manifest error, conclusive evidence of the matiers to
which 1t relates

PARTIAL INVALIDITY

It, at any nme, any provision of this Assignment 1s or becomes 1llegal, invalid or unenforceable in

any respect under any law of any junisdiction, neither the legality, validity or enforceability of the

14
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23

24

215

21.6

217

25

26

27

28

remaiming provisions nor the legality, validity or enforceability of such provision under the law of
any other jurssdiction will in any way be affected or impaired

NOTICES

The provistons of section 10 02 (Notices, Electronic Communications) of the First Lien Credit
Agrcement shall, to the extent applicable to the Secured Parties and the Chargors, be deemed to be
ncorpordled 1ato this Assignment in full mutans mutandss

CHANGES TO PARTIES
Transfers by a Chargor

No Chargor may assign or otherwise transfer any of its nghts and oblhigations under this
Assignment

Assignment by the Collateral Agent

The Collatcral Agent may at any ume assign or othcrwisc transfer ail or any part of 1ts nights under
this Assignment in accordance with the Finance Documents

Changes to Parties

Each Chargor authoriscs and agrees to changes to parties under section 1007 (Suecessors and
Assigns) of the First Lien Credit Agreement and authorises the Collateral Agent to execute on its
behalf any document required to effect the necessary transfer of rights or obligations contemplated
by those provisions

GOVERNING LAW

This Assignment and any non-contractual obligations ansing out of or in connection with 1t are
governed by Enghsh law

JURISDICTION

(a) The courts of England have exclusive jurisdiction to setlle any dispute arising out of or in
connecuon with this Assignment (including a dispute relaung to the existence, validity or
termination of this Assignment or any non-contractual obhigation ansing out of or m
connection with this Assignment) (a “Dispute™)

) The Parties agree that the courts of England are the most appropriate and conventent
courts to settle Disputes and accordingly no Party will argue to the contrary

) This Clause 26 15 for the benefit of the Secured Partics only As a result, the Secured
Parues shall not be prevented from taking proceedings relating to a Dispute 1n any other

court with junisdicion To the extent allowed by law, the Sccured Partics may take
concurrent proceedings in @ number of junsdictions

INTERCREDITOR AGREEMENT
This Assignment 1s subject to the terms of the Intercreditor Agrecment
COUNTERPARTS

This Assignment may be executed in any number of counterparts, each of which 15 an original and
alt of which together evidence the same deed
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THIS ASSIGNMENT has been executed as, and 1s intended to take effect as, a deed by each Chargor and
has been signed by the Collateral Agent on the date written on the first page of this Assignment
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Chargor

RAC GROUP LIMITED

RAC MOTORING SERVICES

RAC FINANCIAL SERVICES
LIMITED
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SCHEDULE 1
CHARGORS

Registered no

00229121

01424399

05171817

Jurnisdiction

England and Wales

England and Walgs

England and Wales




SCHEDULE 2
ASSIGNMENT

PART A
NOTICE OF ASSIGNMENT

To [®] LLP (the “LLP") established pursuant to a partnership agreement between [@®] and [®] dated
[®] (the “Partnership Agreement”)

Date [@]
Dear Sirs,

We give you notice thal, by an Assignment dated [®] 2012 (the “Assignment™), we assigned, and to the
extent not asstgned, charged by way of fixed charge to [@®] (the “Collateral Agent”) as collateral agent {or
the Secured Parties all our right, wnterests, shares and benefits 1n, to and under the capital and assets of the
LLP (including all profits, distributions, dividends, mterest and other payments relating to the LLP) (the
“Partnership Shares”)

We will remain hable to perform all our obligations uader the Partnershup Agreement and the Collateral
Apgent ts under no obhgation of any kind whatsoever under the Partnership Agreement nor under any
hability whatsoever 1n the event of any faillure by us to perform our obligations under the Partnership
Agreement

We 1rrevocably 1nstruct and authorise you to pay all payments relating to the Partnership Shares following
receipt of notice from the Collateral Agent of an Enforcement Event to the account of [#] cailed “[ @7,
Account number | ] sort code [®]

Please note that

1 all remedies provided for under the Partnership Agreecment or available at law or 1n equity are
exercisable by the Collateral Agent,

2 all rights to compe! performance of the Partnership Agreement are exercisable by the Collateral
Agent, and
3 all nghts, interests and benefits whatsoever accruing to or for the benefit of us ansing 1n relation to

the Partnership Shares belong to the Collateral Agent

You are requested to acknowledge receipt hercol and to confirm by signing and returning to each of
ourselves and the Collateral Agent one of the acknowledgements on the enclosed duplicate coptes of this
Notice that, unless and unuil otherwise instructed by the Collateral Agent 1n wniting

a) you will not consent 1o any person succeeding to our Parinership Share without the
consent in wrniting of the Collateral Agent,

(b} the Collateral Agent shall be entitled to enforce its nghts 11 respect of the Partnership
Sharc and/or to sell or otherwise dispose of the Partnership Share in cach case in
accordance with the Assignment and you consent lo any person as the Collateral Agent
may specify (but only n the circumstances of enforcement 1eferred to above) becoming
beneficially entitled to the Partnership Share and/or becoming a member 1n the LLP n
respect of the Partnership Share and agree to do all things and exccute all documentation
nccessary under Enghsh law (or any other applicable law) for the purpose of complying

18
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thercwith 1n relation to any such person becoming so enttled and/or becomung a member
mn the LLP n respect of the Partnership Share,

() you will send to the Collateral Agent, and not to us, the original of any ceruficate or other
evidence of ownership of or entitlement to the Partnership Share,

(3] you will send to the Collateral Agent promptly a copy of any statement showing our
wterest 1n the Partnership or any distribution proposed to be made to me and may and will
disclose to the Collateral Agent lrom time 1o tune any information concerming us or the
Partnership Share 1in your possesston or cantrol that the Collaterat Agent may request

The terms of the Assignment are those set out in the form which you have seen By your
acknowledgement to the Collateral Agent, you undertake to the Collateral Agent not to act or
permut (to the extent within your control) any other person to act inconsistently with 1ts terms and,
1 particular but without hmitation, you thereby acknowledge that

(a) neither the granting of the secunty ender the Assignment nor the Collateral Agent taking
any steps to enforce 1t does or shall make the Collateral Agent, a member 1n the LLP nor
liable as such (unless the Collateral Agent chooses to become a member pursuant to
paragraph (b) above),

(b) we have undertaken that we shall not (except with the Collateral Agent’s prior written
consent) sell, transfer, or otherwise dispose of the Partnership Share or any interest 1n it,
nor grant or permut to anse or subsist any other mortgage, charge, pledge, lien or other
security or encumbrance or adverse interest of any kind whatsoever (whether ranking n
priority to, part passu with or after the security created by the Assignment) 1n respect of
the Partnersh:p Share or any part of 1,

(c) we shall not (except with the Collateral Agent’s prior written consent) cause or permit 1n
respect of the Partnershp Share any other act or omission whatsoever whereby the
security created by the Assignment may be in any way prejudicially affected In
particular, we have undertaken that we shall not agree to any amendment or supplement
to any documents consutuitng the LILP which would have the effect of reducing any
amount to which we are entitled to receive from the LLP or deferring the due date for
receipt of any such armount

We further confirm that we will not exercise any option that we may have to bring the pertnership
to an end for whatever reason 1f and when any of the Collateral Agent’s nghts become
enforceable

This letter 15 governed by and wall be construed 1n accordance wath the laws of England

Would you please confirm your agreement to the above by sending the enclosed
acknowledgement to the Collateral Agent with a copy to us

Yours faithfully

|Enter Chargor Name)
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PART B
ACKNOWLEDGEMENT OF ASSIGNMENT

To (@]

as Collateral Agent
Daie [@]
Dear Sirs

We confirm receipt from [Enter Chargor Name] (the “Chargor”) of a notice dated [®] of an assignment,
and to the extent not assigned, a fixed charge upon the terms of an Assignment dated [®] (the
“Assignment”) to [®] (the “Collateral Agent”) as collateral agent for the Secured Parties of all the
Chargor's night, mterest, shares and benefit m, to and under the capital and assets of the [@) LLP (the
“LLP™) (including all profits, distrtbutions, dividends, 1aterest and other payments relating to the LLP)
(the “Partnership Shares™) and that we agree 1o and accept the terms of that notice

We confirm that we have not received notice of

(a) any assignment or charge of or over any of the nights, nterests and benefits specified
such notice, or

(b) the interest of any third party 1n any of the nights, interests and benefits specified 1n such
notice,

and following receipt from the Collateral Agent of an Enforcement Event we will make ail payments to the
account specified n that notice

We further confirm that

1 no amendment, waiver or relcase of any such nghts, nterests and benefits will be effective
without the prior wnitten consent of the Collateral Agent,

2 no termunation of such nights, interests or benefits will be effective unless we have given the
Collateral Agent 21 days’ written notice of the proposed termunation and specifying the action
necessary to avord such tenmination,

3 the Chargor wilk remain hable to perform all 1ts obligations under the Partnership Agreement (as
defined in that notice) and the Collateral Agent 15 under no obligation of any kind whatsoever
under the Partnership Agreement nor under any hability whatsoever 1n the event of any failure by
the Chargor to perform s obligations under the Partnership Agreement, and

4 no breach or default on the part of the Chargor ol any of the terms of such Partnership Agreement
will be deemed to have occurred unless we have given notice of such breach to the Collateral
Agent specilying how 1o make good such breach

We conflirm that following receipt of notice from the Collateral Agent of an Enforcement Event we will

make all necessary arrangements for all futurc payments payable in relation to the Partnership Shares to be

made nto the account specified 1 the notice

This letter 15 governed by and will be construed n accordance with the laws of England and Wales

Yours taithfully

[®]LLP
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SIGNING PAGE FOR THE CHARGORS

In witness whereot each Chargor has executed this Assignment as a deed on the day and year first above
wrttten

EXECUTED as a DEED

Signature of director

‘a 2. ngill Name of director

1n the presence of

Glon Jelfne Name of witness
9 BKen ;uciafa. Address of witness
{ o doin

Ecim xF

L)
/ (vetea Ql s Occupation of witness

EXECUTED as a DEED
by RAC FINANCIAL SERVICES LIMITED

Signature of director
Co lu Name of director

m the presence of

Stgnature of witness

Glon J‘Eg"*@‘ Name of witness
94 '@TIL{PJ‘?&L{ Address of wilness
Lodan
Eeim 3xF

(]ﬂd\,—m N Occupation of witness

[S1oNATURE PAGE TO THE FIRS 1 LILN ASSIGNMENT OT LiMITFD LIABILL Y PAR INFRSHIP INTIRLST]




EXECUTED as a DEED
by RAC MOTORING SERVICES

Signature of director

(D‘Jame_ Cm‘:\ fu Name of dircctor

n the presence of

Cs: f2in nce& ne Name of witness

QC, ??\M' L*-Pfj‘-[ < Address of witness
Candom
Eclry I&F

/rrk-:nu ﬂ.‘-«‘r—:\‘v Occupation of witness

[SIGNATURE PAGE TO T HF FIRST LIFN ASSIGNMENT OF LIMITED LIABILITY PARTNERSHIP INY EREST]




SIGNING PAGE FOR THE COLLATERAL AGENT

SIGNED for and on behalf of
BNP

By

Address €0 1o HAREWETD AVENUE
Lo Dond, MW &AA

Fax  329¢ B4-S6
Attention P:C'A'E!-)C.\} ue

By

Address €[00 1l RALEWODD AvErt,
LONDor), MW b A

Fax: 23296 4SS 6
Attention ﬁ-fntnac.Y Uy

[SIGNATURE PAGE TO FIRST LIEN ASSIGNMENT OF LIMITED LIABILITY PARTNERSIIF INTEREST)




