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in accordance with
Sections 859A and

859 of the Companies

Act 2006

MRO1

Particulars of a charge

i

A fee is payable with this form You can use the WebFiling
Please see ‘How to pay on the Please go to www companies
last page

< What this form s for Y What this form 1s NOT for
You may use this form to register You may not use this form to
a charge created or evidenced by register a charge where there
an instrument instrument Use form MRO8

Ui

11/10/2013 #307
COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days 1t will be rejected unless it 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument wath this form This will be
scanned and placed on the public record

Company details

Company number

fo[7fs [s[7Tofofs

——Tg i— I_ Far official use

=>» Filbng in this form
Please complete in typescrpt or in

Company name in full [ Limited Life Assets Services Limited

bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date IW ["_37 W l'"T E FO_ "—1—- H

-

Names of persons, secunty agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name { Wilrmington Trust (London} Limited
’ Third Floor, 1 King's Arms Yard, London, EC2R 7AF
Name |
Name ’
Name I

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

(] 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

u Description

Please give a short descnption of any land (including buildings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description N/A

Continuation page
Please use a continuation page If
you need to ener more detalls

E Fixed charge or fixed security

Does the mstrument include a fixed charge or fixed secunty over any tangible
or intangible {(or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropniate box

‘ [v] Yes
(] No

ﬂ Floating charge

1s the instrument expressed to contain a floating charge? Please tick the
appropniate box

[] Yes Contmue
[v] No Goto Section7

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 promibit or restrict the chargor from creating
any further secunty that will rank equaily with or ahead of the charge? Please
tick the appropriate box

[v] Yes
[T No

WDLIB02/4414356
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04/13 Version 10




MRO1

Particulars of a charge

ﬂ Trustee statement ©
You may tick the box if the company named in Section 115 acting as trustee of | @ This stetement may be fled aftes
the property or undertaking which 1s the subject of the charge the registration of the charge (use
form MRO6})
i
ﬂ Signature
| Please sign the form here
Signature Signature
This form must be signed by a person with an Interest in the charge
CHFPOZ5
04/13 Version 10

_WDLIB02/4414356




MRO1

Particulars of a charge

E Presenter information

nlmportant information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have lo show any detalls
here but, if none are given, we will send the certificate
to the company’s Registered Office address

Icunww F2/JC/SB/X0336/00087

Company name
] mn’ Hogan Lovells International LLP

|

| Addess - Atlantic House

| Holborn Viaduct

| Fostwn | ondon

l County/Regon

'Pnsbode

[efcfrfal [2]Ffe

| Contry  United Kingdom

l bx 57 London Chancery Lane

| Telestone  +44 (20) 7296 2000

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

Checkhst

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

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

IE/You have entered the date on which the charge
as created

You have shown the names of persons entitled to
the charge

,5,6,748
You have given a description (in Section 4, if
appropnale
You have signed the form
You have enclosed the correct fee
E_I/Please do not send the oniginat instrument, 1 must
be a certified copy

You have ticked any appropnate boxes in Sections

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

mow 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'

Where to send

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

For compames 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 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

For further mnformation, please see the gwdance 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

-WDLIB02/4414356

CHFP025
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7557001

Charge code* 0755 7001 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd October 2013 and created by LIMITED LIFE ASSETS
SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 11th October 2013.

Given at Companies House, Cardiff on 15th October 2013
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Companies House
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EXECUTION VERSION

DATED 3 OCTOBER 2013

LIMITED LIFE ASSETS SERVICES LIMITED
as AssetCo

-and -

WILMINGTON TRUST (LONDON) LIMITED
as Borrower Secunty Trustee

Save for matenal redacted pursuant to s859G of the Companies Act 2006, we hereby certify]

that ttus i1s a true copy of the oniginal M
PG 4 Pk =

Date 1¥October 2013

Hogan Lovells International LLP
Atlantic House

Holborn Viaduct

London

ECIA 2FG

SECOND SUPPLEMENTAL ASSETCO DEED OF CHARGE

Hogan
Lovells

Ref F2JCMPM/SB/4407029
X0336 00078

Hogan Lovells Intemational LLP
Atlantic House, Holbom Viaduct, London, EC1A 2FG
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THIS SECOND SUPPLEMENTAL ASSETCO DEED OF CHARGE (this "Deed") 1s made on 3 October

2013

BETWEEN:

(1)

(2)

Limited Life Assets Services Limited, a company incorporated in England and Wales
with registered number 07557001 and whose registered office 1s at 1 Jermyn Street,
London SW1Y 4UH ("AssetCo™), and

Wilmington Trust (London) Limited, a company incorporated in England and Wales
with registered number 5650152 and whose registered office 1s at Third Floor, 1 King's
Arms Yard, London EC2R 7AF (the "Borrower Security Trustee", which expression n
this Deed shall include such company, its successors and permitted assigns and all other
persons for the tme being acting as the borrower secunty trustee pursuant to the AssetCo
Deed of Charge for and on behalf of the AssetCo Secured Parties in accordance with the
terms of the AssetCo Deed of Charge and the Issuer AssetCo Loan Agreement)

WHEREAS®

(A)

(B)

(€

(D)

(E)

(F)

AssetCo was established under the laws of England and Wales for the purpose of
purchasing the Onginal Assets, which purchase was funded by a timited recourse term
loan faciity advanced by the Issuer to AssetCo on 1 June 2011 pursuant to a loan
agreement dated 31 May 2011 between the Issuer, AssetCo, the Borrower Secunty
Trustee and the Issuer Secunty Trustee (the "Original lssuer AssetCo Loan
Agreement”)

tn connection with such loan facility, the parties hereto entered into an AssetCo deed of
charge on 1 June 2011 (the "Onginal AssetCo Deed of Charge"), which secured all the
obligations of AssetCo to the AssetCo Secured Parties in respect of the AssetCo Secured
Obligations

AssetCo subsequently purchased the Second Issue Assets, which purchase was funded
by a further advance under such loan facility made by the issuer to AssetCo pursuant to
the First Supplemental Issuer AssetCo Loan Agreement

In connechon with AssetCo's purchase of the Second Issue Assefs and the further
advance descnbed n paragraph (C) above, the parties entered into the First
Supplemental AssetCo Deed of Charge on 4 QOctober 2011 and the Beneficial Interest
Pledge Agreement on 5 October 2011 in acknowledgment of, infer alia, the fact that, from
the Second Issue Acquisition Date, the Assets would include the Second Issue Assets

In connection with (1) AssetCo’s making a further purchase of assets (the "Third Portfolio
Assets") pursuant to a purchase and sale agreement dated 9 September 2013 (the
"Third Portfolio Asset Purchase Agreement") between AsseiCo, Deborah C Menotte
as chapter 7 trustee for vanous companies (the "Third Portfolio Seller') and Berger
Singerman LLP as escrow agent and (u) the parties’ entering intoc a deed of waver and
cansent dated on or about the date hereof in relation to such further purchase (the "Deed
of Waiver and Consent’ and, together with this Deed and the Third Portfolic Asset
Purchase Agreement, the "Third Portfolio Transaction Documents"), the parties have
determined to enter into this Deed in acknowledgment of, riter aka, the fact that, from 4
October 2013 (the "Third Portfolio Closing Date”), the Assets shall include the Third
Portfolio Assets

This Deed, together with the First Supplemental AssetCo Deed of Charge, the Beneficial
Interest Pledge Agreement and the Original AssetCo Deed of Charge (to which this Deed,
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the First Supplemental AssetCo Deed of Charge and the Beneficial Interest Pledge
Agreement are supplemental), secure, among other things, all the obligations of AssetCo
to the AssetCo Secured Parties in respect of the AssetCo Secured Obligations

Now THIS DEED WITHESSES AND IT IS HEREBY AGREED AND DECLARED as follows

1

11

12

13

DEFINITIONS AND INTERPRETATION
Definitions

Words and expressions defined in the Original Issuer AssetCo Loan Agreement and the
First Supplemental Issuer AssetCo Loan Agreement dated on or around 30 September
2011 between, among others, AssetCo and the Borrower Secunty Trustee (as the same
may be amended, restated, vaned, supplemented and/or otherwise modified from time to
time) (the "First Supplemental Issuer AssetCo Loan Agreement") shall, except so far
as the context otherwise requires, have the same meanings in this Deed (including, for
the avoidance of doubt, the recitals), prowided that

(a) If there 1s any conflict or inconsistency between the definitions in the Onginal
Issuer AssetCo Loan Agreement and the definitions in the First Supplemental
Issuer AssetCo Loan Agreement, the definitions in the First Supplemental Issuer
AssetCo Loan Agreement shall prevail, and

(b) if there 1s any conflict or inconsistency between the defintions in the First
Supplemental issuer AssetCo Loan Agreement and the defimtions in this Deed,
the definitions in this Deed shall prevail

Interpretation

This Deed Incorporates into 1t the interpretation provisions set out at clause 12
(interpretation) of the Onginal Issuer AssetCo Loan Agreement (the "Interpretation
Provisions") as though they were set out in full in this Deed In the event of any conflict
between the prowisions of this Deed and the Interpretation Prowvisions, the provisions of
this Deed shall prevaill

Construction
In this Deed, except where the context otherwse requires

(@) if the Borrower Security Trustee considers (on the basis of legal advice where it
considers It appropnate) that an amount paid by AssetCo to an AssetCo Secured
Party and/or the Borrower Secunty Trustee andfor the Recelver under or
pursuant to the Transaction Documents, 1$ capable of being avoided, reduced or
otherwise set aside by any insolvency, bankruptcy, quidation or other similar
laws or on the liqgudation or administration of AssetCo or otherwise and that
there 1s a reasonable prospect of such insoivency, bankruptcy, hquidation or
admuustraton occumning and of such payment being so avoded or set aside,
then the secunty constituted by or pursuant to this Deed shall continue and that
amount shall not be considered to have been irrevocably paid or discharged for
the purposes of this Deed,

{b) a reference n this Deed to any property, assets, undertakings or nghts includes,
unless the context otherwise requires, present and future property, assets,
undertakings or nights,

LIBO2/F25B/4407029 5 Hogan Laovells
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(d)

(e)

M

(9)

this Deed means this Second Supplemental AssetCo Deed of Charge and all the
schedules hereto {as amended, modified and/or supplemented from time to tme
In accordance with the provisions set out herein) and each other document or
deed entered into pursuant hereto (as amended, modified and/or supplemented
from time to time as aforesaid) and expressed to be supplemental hereto For
the avoidance of doubt, references in this Deed to the "Issuer AssetCo Loan
Agreement” shall be construed as references to the Issuer AssetCo Loan
Agreement as supplemented by the First Supplemental Issuer AssetCo Loan
Agreement (and as otherwise amended, modified and/or supplemented from
time to time),

a reference to the "AssetCo Secured Obligations" shall be construed as a
reference to the aggregate of all monies and any other habilities, whether actual
or contingent and whether owed as principal or surety which are due or owing at
any time and from time to time by AssetCo to any AssetCo Secured Party under
or pursuant to the Finance Documents (including, for the avoidance of doubt, this
Deed) except for any obligation which, if it were so included, would result in the
relevant Finance Document contravening any applicable law,

a reference to the "AssetCo Charged Property” shall be construed as a
reference to the property, assets, undertakings, nghts or agreements charged,
assigned or pledged under or pursuant to the Onginal AssetCo Deed of Charge,
the First Supplemental AssetCo Deed of Charge, the Beneficial Interest Pledge
Agreement and this Deed, and references to the "Supplemental AssetCo
Charged Property” shall be construed as a reference to the property, assets,
undertakings, nghts or agreements charged, assigned or pledged under or
pursuant to thus Deed,

a reference to the "Security” shall be construed as a reference to any mortgage,
charge, standard secunty, assignment or assignation by way of secunty or any
other Encumbrance or secunty arrangement whatsoever created by or pursuant
to the Onginal AssetCo Deed of Charge, the First Supplemental AsseiCo Deed
of Charge, the Beneficial Interest Pledge Agreement or this Deed, as applicable,
and references to the "Supplemental Security" shall be construed as a
reference to any mortgage, charge, standard security, assignment or assignation
by way of securty or any other Encumbrance or secunty amangement
whatsoever created by or pursuant to this Deed, and

(subject to clause 1 1 above) if there 1s any inconsistency between the terms of
this Deed and the terms of the Issuer AssetCo Loan Agreement, then the terms
of the Issuer AssetCo Loan Agreement will prevail (and where there 1s any such
inconsistency, compliance by AssetCo with the terms of the Issuer AssetCo
Loan Agreement shall be deemed to be in compliance with the terms hereof In
respect of the matter subject to such inconsistency)

2 ASSETCO'S COVENANT TO PAY

AssetCo covenants with and undertakes to the Borrower Secunty Trustee (for the
Borrower Secunty Trustee's own account and as Borrower Secunty Trustee for the
AssetCo Secured Parties) that it shall duly and punctually pay or discharge the AssetCo
Secured Obligations in the manner and at the times provided in the Loan, this Deed and
the other Transacton Documents

LIBO2/IF25B/4407029 5 Hogan Lovelis




3 SUPPLEMENTAL SECURITY

31 Contractual and Other Rights

(a)

(b)

AssetCo, by way of first fixed secunty for the payment or discharge of the
AssetCo Secured Obhgations, with full title guarantee {and subject to clause 6
(Release of AssetCo Charged Properly) of the Onginal AssetCo Deed of
Charge, as such clause 1s mcorporated into this Deed pursuant to clause 5
(/ncorporation) hereof} and without prejudice fo the terms of the Onginal AssetCo
Deed of Charge, the First Supplemental AssetCo Deed of Charge and the
Beneficial Interest Pledge Agreement and all nghts ansing under or pursuant
thereto, assigns fo and th favour of the Borrower Secunty Trustee, for tseff and
on trust for the other AssetCo Secured Parties, to the extent that the same have
not been assigned by way of first fixed secunty pursuant to the Onginal AssetCo
Deed of Charge, the First Supplemental AssetCo Deed of Charge or the
Beneficial interest Pledge Agreement, all its nght, title, interest and benefit,
present and future, i, to and under the following documents

{n the Third Porifolio Asset Purchase Agreement, and

{u) all other contracts, agreements, deeds and documents, to which AssetCo
1s or bacomes a party and in respect of which its nghts are assignable by
way of security without the necessity of obtaining the prior consent of any
party thereto,

({together the "AssetCo Charged Documents") including in each case all nghts
to receive and collect payment of amounts payable to AssetCo thereunder and
alt nghts of action in respect of any breach thereof and all nghis to receive
damages or obtain other relief in respect thereto and the proceeds of any of the
foregoing to hold the same unto the Borrower Secunty Trustee as secunty
trustee for itself and the other AssetCo Secured Parties

Notwithstanding such assignments, AssetCo may continue to receive into the
AssetCo Transachon Account all payments becoming due to AssetCo pursuant
to the agreements assigned by it pursuant to clause 3 1(a) (Confractual and
Other Rights) until receipt of express written notice from the Borrower Secunty
Trustee or the Recewer requinng such payments to be made elsewhere, which
notice shall not be given at any time pror to the service of an Loan Enforcement
Notice (as defined in clause 10 (Post-Enforcement) of the Onginal AssetCo
Deed of Charge)

32 Priority

(a)

{b)

Any Secunty created in the future by AssetCo {except in favour of the Borrower
Secunty Trustee) shall be expressed o be subject to ttus Deed and shall rank in
order of pnonty behind the charges and secunty created by or pursuant to this
Deed

For the avoidance of doubt, the Supplemental Secunty created under this Deed
shall rank subordinated to any Secunty created under the Onginal AssetCo Deed

of Charge (except the floating charges created by clause 3 3 (AssefCo floating
charge) of the Onginal AssetCo Deed of Charge), the First Supplemental AssetCo

Deed of Charge and the Beneficial interest Pledge Agreement
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33

34

52

Continuity of Security

This Deed shall be a continuing secunty for the AssetCo Secured Parties, notwithstanding
any intermediate payment or settlement of any part of the AssetCo Secured Obligations
or other matter whatever and shall be in addition to and shall not prejudice or be
prejudiced by any nght of set-off, combination, lien, or other nghts exercisable by any
AssetCo Secured Party against AssetCo or any securty, guarantee, indemnity andfor
negotiable istrument now or in the future held by any AssetCo Secured Party for any of
the AssetCo Secured Obligations

No Transfer of Obligations

Notwithstanding anything else in this Deed, it 15 hereby agreed that the Borrower Secunty
Trustee does not assume, nor shall the Borrower Securty Trustee be obliged to perform,
any obligations of any other party to this Deed or the other Transaction Documents or of
AssetCo In respect of the Supplemental Securty and nothing in this Deed shaill be
construed so as to transfer any of such obligations to the Borrower Securty Trustee

TRUST

The Borrower Secunty Trustee hereby acknowledges and declares that it shall hold the
benefit of the secunty interests created pursuant to clause 3 {Supplemental Secunty) (and
the benefit of the covenants given by AssetCo in favour of the Borrower Secunty Trustee
pursuant to this Deed) on trust, for itself and each AssetCo Secured Party in respect of
the AssetCo Secured Obligations owed to them respectively in accordance with clause 4
{Trust) of the Onginal AssetCo Deed of Charge

INCORPORATION

The parties hereby agree that, subject to clause 52 (/ncorporation) below, all of the
obligations, undertakings, covenants, nghts and powers specified and contained in the
Onginal AssetCo Deed of Charge, other than the creaton of secunty by AssetCo
contained In clause 3 (Secunty) of the Onginal AssetCo Deed of Charge and the
representations and warranties given by AssetCo In clause 11 {Covenants and warranties
of AssetCo) of the Onginal AssetCo Deed of Charge, shall be deemed to be incorporated
into this Deed as if they were repeated herein, mutatis mutandis, and shall apply mutatis
mutandis to the property referred to in clause 3 {Supplemental Securtty) hereof and the
secunty and other nghts and powers created under and pursuant to this Deed, with each
reference in the Onginal AssetCo Deed of Charge to

(a) "AssetCo Charged Properly” being to the Supplemental AssetCo Charged
Property, and

(b) "Securty” being to the Supplemental Secunty

For the avoidance of doubt, clause 5 1 {Incorporation) and this Deed generally shall not
be construed as, or otherwise deemed to result in, clause 3 (Secunty) of the Onginal
AssetCo Deed of Charge being repeated mutafis mutandis in relation to any property or
assets being effectively charged by way of fixed charge or otherwise or being effectively
assigned as secunty pursuant to that clause nor shall they otherwise be construed as any
release or memorandum in satisfaction in whale or in part of the secunty created pursuant
to clause 3 (Secunty) of the Onginal AssetCo Deed of Charge
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93

94

NOTICES OF ASSIGNMENT

On the Third Portfolio Closing Date, AssetCo shall deliver to each of the parties to the
AssetCo Charged Documents notices of assignment in the form set out in Schedule 2
{AssetCo's Form of Notice of Assignment)

ASSETCO SECURITY POWER OF ATTORNEY

Immediately upon the execution of this Deed, AssetCo shall execute and deliver to the
Borrower Secunty Trustee the power of attorney in or substantially in the form set out in
Schedule 1 {(Form of Secunty Power of Aftorney from AssetCo fo the Bomower Secunty
Trustee)

ASSETCO WARRANTIES

AssetCo warrants to and in favour of the Borrower Secunty Trustee that it has taken all
necessary steps in accordance with the laws and regulations of the jurisdichion in which
the asset(s) concerned 1s/are located or which have been declared applicable to such
asset(s), as the case may be, to enable it to charge or (to the extent capable of doing so)
assign as secunty its property charged by or pursuant to clause 3 (Supplemental Security)
and that it has taken no action or steps to prejudice its nght, title and interest In and to its
property charged by or pursuant to clause 3 (Supplemental Secunty) The warranty set
out in this clause 8 1s subject to the saving provisions of clauses 8 1 (Further assurance)
and 8 3 (Consents) of the Onginal AssetCo Deed of Charge and to clause 8 4 (Implied
covenants for title} of the Ongminal AssetCo Deed of Charge, as such clauses are
incorporated into this Deed pursuant to clause 5 (Incorporation) hereof

ASSETCO COVENANTS

The undertakings set out in clauses 15 (Information undertakings), 16 {Financial
covenanis) and 17 (General undertakings) of the Issuer AssetCo Loan Agreement are
incorporated into this Deed as If such provisions were set out in full in this Deed, mutatis
mutandrs, and, together with the undertakings set out in clauses 9 2 (Acquisition of Thurd
Portfalio Assets) and 9 3 (Servicing) below, are given in favour of the Borrower Secunty
Trustee, for the benefit of tself and the AssetCo Secured Parties, and will remain 1n force
from the date of this Deed for 80 long as any amount 1s outstanding under the Finance
Documents

Acquisition of Third Portfolio Assets

AssetCo shall, on the Third Portfolio Closing Date, acquire the Third Portfolio Assets from
the Third Portfolio Seller in accordance with, and pursuant to, the Third Portfolio Asset
Purchase Agreement

Servicing

AssetCo shall ensure that, at all times following the Third Portfolio Closing Date, the Third
Portfolio Assets are serviced by the Servicer and shall at all imes monitor the compliance
by the Serwvicer with its obligations under the Portfolio Services Agreement and shall
enforce the nights and remedies that it may have against the Servicer in respect of any
breach under the Portfolio Services Agreement

No release from obligations

So long as any of the AssetCo Secured Obligatons owed by AssetCo remam
outstanding, AssetCo shall not, without the pror written consent of the Borrower Security

LIBO2/F25B/4407029 5 Hogan Lovells




10

11

112

12
121

122

-8-

Trustee, permit any party to any of the Transaction Documents whose obligations form
part of the Supplemental Secunty to be released from such obligations except as may be
permtted by this Deed or the terms of such Transaction Documents

TRANSACTION DOCUMENT

The parties to this Deed agree that this Deed shall be a "Transaction Document” and a
"Finance Document" for the purposes of the Transaction Documents

FURTHER PROVISIONS

No person shall have any nghts under this Deed pursuant to the Contracts (Rights of
Third Parties) Act 1999 but this does not affect any nght or remedy of a third party that
exists or 15 availlable apart from that Act

This Deed may be executed in any number of counterparts Each counterpart will be
deemed to be an onginal, and all such counterparis wilt constitute one and the same
instrument, provided however that this Deed shalli have no force or effect until 1t 1s
executed by each party heretc Subject to the proviso to the preceding sentence, this
Deed shall be fully effective and binding on each party hereto upon at least ocne copy of
this Deed having been executed and delivered by such party notwithstanding that the
other party to this Deed has executed or executes or has delivered or delivers a
counterpart of this Deed

GOVERNING LAW AND SUBMISSION TO JURISDICTION
Governing Law

This Deed and any non-contractual obhgations ansing out of or in connection with 1t are
governad by and construed in accordance with the laws of England and Wales

Jurisdiction

The courts of England and Wales have exclusive junsdiction to settle any dispute ansing
out of or In connection with this Deed (including a dispute relating to the existence, validity
or termination of this Deed or any non-contractual obhgaton ansing out of or In
connection with this Deed) (a "Dispute”) The parties agree that the courts of England
and Wales are the most appropnate and convenient courts to settle Disputes and
accordingly no party will argue to the contrary This clause 12 2 is for the benefit of the
Borrower Secunty Trustee As a result, the Borrower Secunty Trustee shall not be
prevented from taking proceedings relating to a Dispute in any other courts with
junsdicton  To the extent allowed by law, the Borrower Securty Trustee may take
concurrent proceedings in any number of junsdichons
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IN WITNESS WHEREOF this Second Supplemental AssetCo Deed of Charge has been executed and
delivered as a deed on the date on which it 1s stated {0 be made

Executed as a deed by )
Limited Life Assets Services Limited )
{as AssetCo) )
acting by )

Director

In the presence of

Witness signature

Witness Name Elena Kolesnkava

Address

Executed as a deed by

Wilmington Trust (London) Limited

{(in 1ts capacity as Borrower Secunty Trustee)
acting by

e

Direcfor

In the presence of

Witness signature
Wwitness Name

Address
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IN WITNESS WHEREOF this Second Supplemental AssetGo Deed of Charge has been executed and

deliverad as a deed on the date on which it 1s stated to be made

Executed as a deed by

Limited Life Assets Services Limitad
(as AssetCo)

acting by

M s St st

Director

In the presence of

Wiiness signature
Witness Name.
Address
Executed as a deed by )
Wiimington Trust (London) Limited )
{in its capacity as Borrower Security Trustee) )
acting by } P eter Maynard
Director Director
In the presence of
Witness signature
Witness Name Biko Twesiime
Address.
Third Floor
1 King's Arms Yard
London
EC2R 7AF
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SCHEDULE 1

FORM OF SECURITY POWER OF ATTORNEY FROM ASSETCO TO THE BORROWER SECURITY TRUSTEE

THis POWER OF ATTORNEY I1s granted on [**] October 2013 by Limited Life Assets Services
Limited, a company incorporated in England and Wales with registered number 07557001 and
whose registered office 1s at 1 Jermyn Street, London SW1Y 4UH (the "Principal")

WHEREAS

(1

2

By virtue of a second supplemental AssetCo deed of charge (the "Second Supplemental
AssetCo Deed of Charge") dated 3 October 2013 in respect of a deed of charge dated 1
June 2011 made between the Pnncipal and Wilmington Trust (London) Limited as
borrower secunty trustee (hereinafter referred to as the "Attorney"), provision was made
for the execution by the Principal of this Power of Attorney

Words and expressions in this Power of Attomey shall (save where expressed to the
contrary) have the same meamngs respectively as the words and expressions defined in
or through the Second Supplemental AssetCo Deed of Charge

NCW THIS POWER OF ATTORNEY WITNESSES

1

The Pnncipal hereby irrevocably and by way of secunty for the performance of the
covenants, undertakings, conditions and obligations on the part of the Principal contained
in the Onginal AssetCo Deed of Charge, the First Supplemental AssetCo Déed of Charge,
the Beneficial interest Pledge Agreement and the Second Supplemental AssetCo Deed of
Charge appoints the Attorney and any raceiver (including any administrative receiver and
any manager) appointed thereunder ("Receiver”) to be its true and lawful attorney for and
in the Pnncipal's name or otherwise to do any act, matter or thing which the Attorney or
Recerver considers in each case bona fide necessary for the protection or preservation of
the Attorney's interests in and nights in and to any property charged or assigned by or
pursuant to the Onginal AssetCo Deed of Charge, the First Supplemental AssetCo Deed
of Charge, the Beneficial Interest Pledge Agreement or the Second Supplemental
AssetCo Deed of Charge or any part thereof or which ought to be done (but has not been
done) under the covenants, undertakings and prowvisions contained in the Onginal
AssetCo Deed of Charge, the First Supplemental AssetCo Deed of Charge, the Beneficial
Interest Pledge Agreement or the Second Supplemental AssetCo Deed of Charge in each
case on or after the service of a Loan Enforcement Notice or in any other circumstances
where the Attorney has become entitled to take steps referred to in the Onginal AssetCo
Deed of Charge, the First Supplemental AssetCo Deed of Charge, the Benefic:al Interest
Pledge Agreement or the Second Supplemental AssetCo Deed of Charge including any
or alt of the following that 1s to say

(a) to do every act or thing which the Attorney or Recewer may deem to be
necessary, proper or expedient for fully and effectually vesting or transfernng any
secunty created by, and/or property charged or assigned pursuant to, the Onginal
AssetCo Deed of Charge, the First Supplemental AssetCo Deed of Charge, the
Beneficial Interest Pledge Agreement or the Second Supplemental AssetCo Deed
of Charge or any part thereof and/or the Pnncipal's estate nght interest and title
therein or thereto in or to the Attorney or Receiver and its successors in title or the
persons or persons entitled to the benefit thereof in the same manner and as fully
and effectually in all respects as the Prnincipal could have done,

{b) the Attorney shall have the power by writing under its hand by an officer of the
Aftorney (including every Receiver appointed under the Ornginal AssetCo Deed of
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Charge, the Fust Supplemental AssetCo Deed of Charge, the Beneficial Interest
Pledge Agreement or the Second Supplemental AssetCo Deed of Charge) from
time to time

N to appoint one or more substtutes (each a "Substitute”) (provided that
there shall not be more than one Substtute appointed at any one time n
respect of the property charged or assigned by or pursuant to the Onginal
AssetCo Deed of Charge, the First Supplemental AssetCo Deed of
Charge, the Beneficial Interest Pledge Agreement or the Second
Supplemental AsseiCo Deed of Charge) who shall have power to act on
behalf of the Pnncipal as If that substitute shall have been onginally
appointed Attorney by this Power of Attorney, and/or

{n) to revoke any such appointment at any time without assigning any reason
therefor

in favour of the Attorney, any Recewver and/or any Substitute, (or a person dealing with
any of them and the successors and assigns of such a person), all acts done and
documents executed or signed by the Attorney, a Recewver or a Substtute in the
purported exercise of any power conferred by this Power of Attorney shall for all purposes
be valid and binding on the Principal and its successors and assigns

(a) The Principal irrevocably and unconditionally undertakes to indemnify the Attorney
and each Receiver and/or Substitute appointed from time to time by the Attorney
and their respective estates agamnst all actions, proceedings, claims, costs,
expenses and lrabilities of every descrption ansing from the exercise, or the
purported exercise, of any of the powers conferred by this Power of Attorney
notwithstanding that they may have ansen as a result of a lack of care on the part
of the Attorney. Recewer or Substitute, provided that the Imited recourse
provisions of clause 19 (No recourse, no petihon and hrmited recourse) of the
Original AssetCo Deed of Charge shall apply to this indemnity, mutatis mutandss,
as If set out in full heretn

(b) The prowisions of this clause shall continue in force after the revocation or
termination, howsoever ansing, of this Power of Attorney

The Pnncipal hereby agrees at all tmes hereafter to ratify and confirm whatsoever the
said Attorney or its attorneys or attorneys or any Receiver or Substitute shall lawfully do
or cause to be done in and concerning the Securty, the Supplemental Secunty and/or the
property charged or assigned by or pursuant to the Onginal AssetCo Deed of Charge, the
First Supplemental AssetCo Deed of Charge, the Beneficial interest Pledge Agreement
and/or the Second Supplemental AssetCo Deed of Charge or any part thereof by wirtue of
this Power of Attorney

The Principal hereby declares that, this Power of Aftorney having been given for secunty
purposes and to secure a continuing obhigation of the Principal, the powers hereby
created shall be irrevocable and shall not (to the fullest extent permitted by applicable
law) be affected by the Principal making an apphcation for a suspension of payments or
by the bankruptcy of the Pnncipal or by the making of an application by a third party for
the bankruptcy of the Pnncipal or by the passing of a resolution for the voluntary
hguidation of the Principal or any equivalent event

The laws of England shall apply to this Power of Attorney and any non-contractual
obhgations ansing out of or In connection with it and to the interpretation thereof and to all
acts of the Attorney camed out or purported to be camned out under the terms hereof
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6 This Power of Attorney shall automatically terminate on the payment and discharge of the
AssetCo Secured Obligations In full

IN WITNESS WHEREOF this Power of Attomney has been executed and delivered as a secunty power
of attorney by the Principal the day and year first before written

Executed as a deed by )
Limited Life Assets Services Limited )
(in its capacity as AssetCo) )
acting by

Director

In the presence of

Witness signature
Witness Name

Address
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SCHEDULE 2
ASSETCQ'S FORM OF NOTICE OF ASSIGNMENT

From Limited Life Assets Services Limited ("AssetCo")
1 Jermyn Street
London
SW1Y 4UH

Cc Wilmington Trust (London) Limited (the "Borrower Security Trustee")
Third Floor
1 King's Arms Yard
London
EC2R 7AF

To [Insert relevant addresses]
Date [***] October 2013

Dear Sirs

We hereby give you notice that, by a supplemental AssetCo deed of charge dated 3 October
2013 (the "Second Supplemental AssetCo Deed of Charge”) and made between AssetCo and
the Borrower Secunty Trustee, AssetCo assigned absolutely (subject to re-assignment upon
satisfaction of its secured obligations) to the Borrower Secunty Trustee[, to the extent that the
same have not been assigned by way of first fixed securty pursuant to the AssetCo deed of
charge dated 1 June 2011 or the first supplemental AssetCo deed of charge dated 4 October
2011 {of which assignments we notified you on each such date),] all its nghts, title, interest and
benefit, present and future, in, to and under all AssetCo Charged Documents to which AssetCo 1s
a party, including [insert relevant AssetCo Charged Document]

Words and expressions used herain and not defined shall have the meanings given to them in or
through the Second Supplemental AssetCo Deed of Charge

Subject to any other instructions given to you by the Borrower Secunty Trustee, you are
authorrsed and instructed to deal with AssetCo in relation to the [insert relevant AssetCo Charged
Document] to which you are a party as if the assignment referred to in the preceding paragraph
had not taken place, save that you are not authonsed or instructed to recognise the exercise by
AssetCo of any night to vary or terminate the [insert relevant AssetCo Charged Document] to
which you are a party unless the pnor wntten consent of the Borrower Secunty Trustee has been
obtained thereto or as otherwise provided in the [wnsert relevant AssefCo Charged Document] to
which you are a party

You are authonsed and instructed to give notice to the Borrower Secunty Trustee in the event
that AssetCo 1s In breach of any of its matenal obligations under the {insert relevant AssetCo
Charged Document] to which you are a party which would permit you to terminate or cancel the
[insert relevant AssetCo Charged Document] to which you are a party

None of the instructions, authonsations and confirmations in this notice can be revoked in any
way except with the Borrower Security Trustee's prior written consent

This notice (and all non-contractual obligations and habilities ansing out of or In connection with )
shali be governed by and construed in accordance with English law We irrevocably submit to the
exclusive junsdiction of the courts of England and Wales in respect of any clam, dispute or
difference ansing out of or in connection with this notice
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Yours faithfully

Forand on behaif of
Limited Life Assets Services Limited
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