In accordance with
Sections 859A and
859 of the Companies
Act 2006

538uu2 13
MRO1

Particulars of a charge

A fee 1s payable with this form.
Please see 'How to pay’ on the
last page

You can use the WebFiling service to file this form online.
Piease go to www companieshouse gov uk

& What this form is for
You may use this form to register
a charge created or evidenced by
an mstrument

% What this form is NOT for
You may not use this form to
register a charge where there 1s no
instrument Use form MR08

For further information, please
refer to our guidance at
Www companieshouse gov uk

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 ¥

detivered outside of the 21 days it will be rejected unless it 1s accompanies | )

court order extending the time for delivery A0B f;;':;g::
COMPANIES HOUSE

#134
You must enclose a certified copy of the instrument with this form This

scanned and placed on the public record Do not send the onginal.

I

Company details

Company number

=>» Filling in this form
Please complete in typescnpt or in

lofo [s[3fefs sz

Company name in

full | MERTOLA 2 LIMITED bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

o e

Charge creation date W F8— W [”?
3 |

Names of persons, security 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 | ROTHESAY LIFE LIMITED
Name |
Name |
Name ]
If there are more than four names, please supply any four of these names then
tick the statement below
3 I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
CHFP025
0614 Verson 20 Laserform International 6/14
#28468369v1\MR 15228
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Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the nstrument

Bref descnption

Please submit only a short
descnption If there are a number of
plots of iand, arcraft andfor ships,
you sheuld simply descnbe some
of them in the text fleld and add a
statement along the ines of, *for
more details please refer to the
nstrument”

Please himit the descrgtion to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the approprate box

[+¥] Yes

1 Neo

Floating charge

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

(] Yes Continue
[v] No GotoSection7

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

(] Yes

Negative Pledge

Do any of the terms of the charge prohibi or restnict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[ Yes
1 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 is the subject of the charge

L]

€ This statement may be filed after
the registration of the charge (use
form MROG})

Signature

| Please sign the form here

Signature

Swgnature

X HesbeS Smah Freehills L) X

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

#28468369v1\MR15228
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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 is a query
on the form The contact infermation you give will be
vistble to searchers of the public record

| Contactname Erancesca Ruddy

| Company name

IMdress Exchange House

Herbert Smith Freehills LLP

l Primrose Street

| Pestiown  T,ondon

| CountyRegian

[ elefzfal fzfefs

lc"”"‘“‘ United Kingdom

|Dx 28

|wevrme 020 7374 8000

Certificate

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

u Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

[L] The company name and number match the
informahon held on the public Register

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

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in
Sections 3,5,6,7&8

You have given a description in Section 4, 1f
appropnate.

You have signed the form

You have enclosed the correct fee

Please do not send the ongmal instrument, 1t must
be a certified copy

[

000 T I B O

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

E How to pay

A fee of £13 is 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 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 Fountainbndge, Edinburgh, Scotland, EH3 8FF
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 Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481NR Belfast 1

ﬂ Further information

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

#28468369v1\MR 15228
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9534682
Charge code' 0953 4682 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th May 2015 and created by MERTOLA 2 LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
13th May 2015.

O

Given at Companies House, Cardiff on 19th May 2015

R OF ¢,
O 04%
toss o,

, LSRR
@ Cr AND hﬂo

Companies House e o

. O
e

230 .R,E%
ALy gg\\ﬁia




Q\S\\‘WZZ HERBERT
ZyS EREE
7N HILLS

We hereby certify that save for
matenal redacted pursuant to
section 859G Companies Act
2006 this 15 a true and accurate

{obed: S FredakLLp

Herbert Smith Freehulls LLP
Exchange House

| Pnimrose Street

| London EC2A 2EG

Date J-.iM@}... 2045

8 MAY 2015

MERTOLA 2 LIMITED
as the Company
-and -
ROTHESAY LIFE LIMITED
as Security Trustee

SECURITY ASSIGNMENT

11/27750696 5

Herbert Smith Freehills LILP

EXECUTION VERSION
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THISDEED s madeon 8§ MAY 2015

BETWEEN:

(1) MERTOLA 2 LIMITED (a company incorporated under the laws of England and Wales
under registration number 09534682) (the "Company"),

{2) ROTHESAY LIFE LIMITED as secunty trustee for itself and each of the other Secured
Parties (the "Sacurlty Trustee™).

ITIS AGREED as follows

1 DEFINITIONS, CONSTRUCTION AND THIRD PARTY RIGHTS
11 Definitions

111

11/27750698_5

Terms defined in the Credit Agreement shall, unless otherwise defined in this
Deed, bear the same meaning when used in this Deed and the following terms
shall have the following meanings

“Ancillary Liabllities" in relation to any of the Subordinated Debt means

(a) any refinancing, novation, refunding, restructuring, defarral or extension
of any of those labilties,

{b) any further advance which may be made under any agresment
supplemental to the relevant facilities or credit agreement plus all interest,
indemnities, fees and costs In connection therawith,

(c) any claim for damages or restitution in the event of rescission of any such
habilities or otherwise i1 connection with any retevant faciities or credit
agreement,

(d) any claim aganst any Obligor flowing from any recovery by an Obligor of
a payment or discharge in respect of those labilities on the grounds of
preference or otherwise, and

(e) any amounts (including post-insolvency mterest) which would be included
in any of the above but for any discharge, non-provability,
unenforceability or non-allowability of the same in any insolvency or other
proceedings

"Assigned Rights” means all nghts, titles, benefits and nterests, whether
present or future, of the Company m, to or ansing under the Contracts including
rghts to any sums payable to the Company and the full benefit of any Security,
options, indemnities, guarantees and warranties in respect of the Contracts.

"Contract™ means any document swvidencing or recording the terms of any
Subordinated Debt

"Credit Agreement” means the facility agreement between, among cthers, (1)
Hathber GR Limited as Borrower, (2) the companies hsted 1n part 1 of Schedule 1
thereto as original guarantors and (3) Rothesay Life Limited in vanious capacities,
dated on or about the date of this Deed

“LPA"™ means the Law of Property Act 1925

"Receiver” means any person appointed by the Securty Trustee to be a
racaver or receiver and manager or admmustrative receiver of the Assighed
Rights, the Undocumented Debt or any part thereof

"Secured Llabilities” means all montes, obligations and labilities covenanted to
be paid or discharged under or pursuant to Clause 2 (Covenants To Pay)

"Security Period" means the penod from the date of this Deed until the date on
which all of the Secured Liabilities have been wrevocably and unconditionally
pad and discharged in full




112

"Subordinated Debt” means all present and future sums, liabilities and
obligations whatsoever (actual or contingent) payable, owing due or ingurred by
any Obligor to the Company together with alf Ancillary Liabilities relating thersto

"Undocumented Deht’ means all present and future sums, habilihes and
obligations whatsoever (actual or contingent) payable, owing due or incurred by
an Obligor to the Company together with any Ancillary Liabilitias relating thereto
which are not evidenced or recorded by a Contract but which otherwise exist from
tme to time

Unless a contrary intenticn appears, words defined in the Compantes Act 2006
have the same meanings n this Deed

12 Construction

121

122

123
124

The provistons of clause 1 2 (Construchon) of the Credit Agreement shall apply to
this Deed as if they were set out in this Deed

Unfess a contrary indication appears, any reference In this Deed to.
(A) the singular includes the plural and vice versa,

(B) the "Security Trustee" or a "Secured Party" shall be construed so as to
include their respective successars in title, permitted assigns and
permitted trangferees,

(C) a "regulation” includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental,
intergovernmentel or supranational body, agency, department or
regulatory, self-regulatory or other authonty or organisation,

D) a provision of law 1s & reference to that provision as amended or re-
enacted,

{E) a Clause or a Schedule is a reference to a clause of or a schedule to this
Deed,

(F) this Deed shall be construed as references also to any separate or
independent stipulation or agreement contaned in it,

(G) another agreement (Including the Credit Agreement) shall be construed
as a reference to such agreement as the same may have been modified,
extended, amended, vaned or supplemented or novated from time to
time,

(M) references to any form of property or asset shall include a reference to al
or any part of that property or asset, and

(N the word "including" 15 without mitation
Clause and Schedule headings are for ease of reference only

The words "other", "or otherwise" and "whatsoever" shall not be construed
ejusdem genens or be construed as any imitation upon the generaiity of any
preceding words or matters specifically referred to

13 Third Party Rights

The terms of this Deed may be enforced only by & party to it and the operation of the
Contracts (Rights of Third Partias) Act 1999 is excluded

11/27760889_5
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15

18

22

23

Implled Covenants for Title

The obligations of the Company under this Deed shall be in addition to the covenants for
latlg deemed to be included in this Deed by virtue of Part | of the Law of Property
{Miscellaneous Provisions) Act 1984

Effect as a Deed

This Deed 1s intended to take effect 2s a deed notwithstanding that the Securty Trustee
may have executed it under hand only

Security Trust Provisions

The Secunty Trustee holds the benefit of this Deed on trust for the Secured Parties in
accordance with clause 25 (Role of the Agent, the Calculation Agent, the Security Truslee,
the Arranger and the Servicer) of the Credit Agreement

COVENANTS TO PAY

Covenant to Pay Secured Liablilities

The Company covenants that 1t shatl on demand pay to the Sscunty Trustes alt monies
and discharge ail obligations and liabilittes now or hereafter due, owing or incurred by 1t or
any Oblgor to any Secured Party under or pursuant to the Finance Documents in each
case when the same become due for payment or discharge, whether by acceleration or
otherwise, and whether such monies, obligations or liabilities are express or implhed:;
present, future or contingent; joint or several, incurred as principal or surety, oniginally
owing to a Secured Party or purchased {whether by assignment or otherwise) or acquired
in any other way by it, denorminated in sterling or any other currency; or incurred on any
current or other banking account or in any other manner whatsoever

Potential Invalldity

Naither the covenant to pay in Clause 2 4 {Covenant to Pay Secured Liabiities) nor the

obligation to pay interest pursuant to Clause 2 3 {/nteresf) nor the security created by this

Deed shall extend to or include any hability or sum which would, but for this Clause 2 2,

cause such covenant, obligation or secunty to be untawful under any applicabie law |

Interest

The Company hereby agrees to pay to the Secunty Trustee, in respect of any amount
demanded from it in accordance with this Deed (to the extent that interest on such amount
Is not otherwise being pard pursuant te any agreement betwaan the Company of an
Obhgor and the relevant Secured Party) interest from first demand by the Secunty Trustee
of the Company at the timas and the rate and otherwise in accordance with the provisions
of clause 8 3 (Defauit Interest) of the Credit Agreement

SECURITY

As a continuing secunty for the payment and discharge of the Secured Liabilities, the
Company with full title guarantes hereby

311 assigns by way of secunty to the Secunty Trustee, the Assigned Rights,

312 charges to the Security Trustee by way of first fixed charge, the Undocumented
Debt, and

313 (to the extent not effectively assigned under Clause 3 1 1 above) charges to the
Secunty Trustee by way of fixed charge, the Assigned Rights,

provided that nothing in this Clause 3 1 shall prohibit the Company from receiving, retaining
or disposing of any payment under any Contract or in respect of any Undocumented Debt
which 15 permitted to be so pald, retained and disposed of by Clause £.1 1 of the Deed of
Subordination

11/27750699_5 3
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FURTHER ASSURANCE

The Company shall promptly upon request by the Secunty Trustee execute (in such form
as the Secunty Trustee may reasonably require) such documents (including assighments,
transfers, mortgages, charges, notices and instructions) in favour of the Security Trustee or
its nominees and do all such assurances and things as the Security Trustee may
raasonably require for

411 perfecting and/or protecting (by registration or in any other way) the security
created or intended to be created by this Deed, and

412 for exercising all powers, authorities and discretions conferred on the Secunty
Trustee or any Recewer pursuant to this Deed or by law

UNDERTAKINGS
The Company undertakes to the Security Trustee that

511 General
it shall

{A) promptly and diligently perform its obligations under the Contracts,

(B) notify the Security Trustee of any matenal default by #t or any other party
under the Contracts,

{C) with the prior written consent of the Security Trustee institute and
maintain all such procesdings as may be necessary or expedient to
preserve of protect its interest under the Contracts or Uindocumented
Debt and keep the Secunty Trustee infformed of the progress of any such
proceedings,

(D) provide the Secunty Trustee with such information as the Security
Trustee may from time to time reasonably request with respect to the
Confracts, the Assigned Rights and the Undocumented Debt,

(E) not, without the Security Trustee's prior wntten consent, amend, modify
walve or release any term of the Contracts or the Undocumented Debt,
except for an amendment, waiver or release which could not be
reasonably expected to prejudice the interests of any Secured Party
under any Finance Documents,

{F) not take or omit to take any action the taking or omission of which might
adversely affect the interests of the Secunty Trustee or the Secured
Parties,

{G) not, without the Security Trustee's prior written consent, give any
consent, waiver or approval under the Contracts or exercise any nghts n
respect of the Assigned Rights or Undocumented Debt, except fora
consent, wawver or approval which could not reasonably be expecied to
prejudice the interests of any Secured Party under any Finance
Documents, and

{H) deposit the original Contracts with the Security Trustee upon request by
the Secunty Trustee




512

513

514

515

Payments

it shall pay all sums due by it under the Conlracts and observe and perform the
cevenants and conditions on its part to be observed and performed as set out in
the Contracts,

Negative Pledge

(other than under the Securty Bocuments) it shall not, without the prior consent
1n writing of the Secunty Trustee, create or attempt to create or permit to subsist
or anse any Securty on, over or affecting the Contracts, the Undocumented Debt
or any of the Assigned Rights,

Disposals

it shall not dispose of the Contracts, the Undocumented Debt or any of the
Assigned Rights or agree 50 to do and for these purposes the term "dispose”
shall include any form of disposal Including any transfer, declaration of trust,
assignment, sale, novation or the creation of any other form of legal or equiable
interest m or over the Contracts, the Undocumented Debt or any of the Assigned
Rights,

Compliance with Laws

it shall at ali imes comply with all laws and regulations applicable to i, if failure so
to comply would materially impair its ability to perform its obligations under this
Deed and will obtan and mantain n full force and effect all consents, licences,
approvals or authorisations of, exemplions by or regrstrations or declarations

with, any governmental or other authority which may at any time be required with
respect to the Contracts, the Undocumented Debt and any of the Assigned
Rights,

Prejudicial Action

it shall not do or catise or permit to be done anything which may in any way
depreciate, jeopardise or otherwmise prejudice the value to the Secunty Trustee of
the Assigned Rights or the Undocumented Debt, and

Consents and Other Necessary Action

it shall take all such action as may be available to it for the purpose of creating,
perfecting or maintaining the security created or intended {o be created pursuant
to this Deed which shall incfude, without imstatron, the obtaining of any necessary
consent (in form and content satsfactory to the Secunty Trustee) to enable the
Confracts, the Undocumanted Debt or all or any of the Assigned Rights to be
assigned or charged pursuant to this Deed

52 Notices of Assignment

The Company shall forthwith give notlce to each counterparty to the Contracts m a form
substantially semilar to the form set out n Schedule 1 (Notice to Counterparty) {or such
other form agreed by the Security Trustee and the Company or as the Secunty Trustes
may require {acting reasonably}) and procure that each such counterparty acknowledges
such natice to the Secunty Trustee in a form substantially similar to the form set out in
Schedule 2 (Acknowledgement Of Counterparty) {or such other form agreed by the
Secunty Trustes and the Company or as the Secunty Trustee may require (acting
reasonably))

53 No Liabitity
Notwathstanding anything contained in this Deed

11727750689 5
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531 the Secured Parttas shall be under no obligation or liabilty under or in respect of
the Contracts, the Undocumented Debt of the Assigned Rights or be liable to
make any payment under or in respect of the Contracts, the Undocurnented Debt
or the Assigned Rights,

§32 the Secured Parties shall not be obliged to take any steps necessary to preserve
the Contracts, the Undocumented Debt or any of the Assigned Rights or enforce
against the Company or any other person any term of the Contracts, the
Undocumented Debt or to make any enquirles as to the nature or sufficiency of
any payment recetved by the Company pursuant to the terms of the Contracts,
and

533 the Company shall remain solely and fully iable under orin respect of the
Contracts and the Undocumented Debt to perform ali the obligations and to pay
all losses, costs, expenses, taxes and damages payable by it under or in
connaction with the Contracts or the Undocumented Debi

RIGHTS OF THE SECURITY TRUSTEE

Enforcement

At any time on or after the occurrence of an Event of Default which 1s continuing, the
security created pursuant to this Deed shall be immediately enforceable and the Securty
Trustee may Iin its absolute discretion and without notice to the Company or the prior
authonsation of any court

611 enforce all or any part of the secunty created by this Deed and take possession of
or dispose of all or any of the Assigned Rights and any of the Undocumented
Debt in each case at such times and upon such terms as it sees fit,

6.12 whether or not it has appointed a Recelver, exercise all of the powers, authorities
and discretions granted to a Receiver by this Deed or by law,

6.13 settle, adjust, refer to arbitration, compromise and arrange any claims, accounts,
disputes, questions and demands relating in any way to the Contracts, the
Undocumented Debt and any of the Assigned Rights,

614 bning, prosecute, enforce, defend and abandon all achions, suits and proceedings
m relabion to the Contracts, the Undocumented Dabt and any of the Assigned
Rights which may seem to d to be expedient,

615 exercise in relation to any of the Assigned Rights and any of the Undocumented
Debt all the powers, authories and things which it would be capable of
exercising If t were the absolute owner of the same,

616 apply for and mamtain any regulatory permussion, consent or licence required in
connection with the Contracts, the Undocumented Debt or the Assigned Rights,
and

617 fulfil, at the Company’s expense and nisk, ts obhgations under the Contracts

Restrictions on Consolidation

Section 93 of the LPA shail not apply to this Deed or to any sale made under it or tg the
nght of the Securtty Trustee 1o consolidate a'l or any of the security created by or pursuant
to this Deed with any other security in existence at any time  Such power may be
exercised by the Secunty Trustee at any time on or after the occurrence of an Event of
Default which is continuing




63

64

72

82

Restrictions on Exercise of Power of Sale

Section 103 of the LPA shall not apply to thus Deed to restrict the exercise by the Security
T_rustee of its power of sale which shall arnise on the dats of this Deed (and the Secured
Liabilties shall be deemed to have become due and payable for that purpose} The power
of sale and other powers conferred by section 101 of the LPA as varied or extended by this
Deed and those powers conferred (expressly or by reference) on a Recewver shall be
immediately exercisable by the Secunty Trustee at any time on or aftar the occurrence of
an Event of Default which is continuing

No Prior Notice Needed

The powers of the Secunty Trustee set out in Clauses 6 2 (Restrictrons on Consolidation)
and 6 3 (Reslrictions on Exercise of Power of Sale) above may be exercised by the
Secunty Trustee without prior notice to the Company

EXONERATION

Exoneration

No Secured Party shall, nor shall any Receiver, by reason of its or the Receiver entering
into possession of the Assigned Rights, Undocumented Debt or any part theraof, ba hiable
to account as mortgagee in possession or be hiable for any loss or reahsation or for any
default or omission for which a mortgagee n possession might be hable, but every
Receiver duly appointed by the Secunty Trustee under this Deed shali for alt purposes be
deemed to be in the same position as a receiver duly appointed by a morigagee under the
LPA save to the extent that the provisions of that Act are varied by or are inconsistent with
the provisions of this Deed when the provisions hereof shall prevail and every such
Receiver and the Security Trustee shall in any event be entitled to all the nghts, powers,
priviieges and immunities conferred by the LPA on mortgagees and receivers duly
appointed under the LPA

Indemnity

The Security Trustee and every Receiver, attomsy, delegate, manager, agent or other
person appointed by the Secunty Trustee hereunder shall be entitled to be indemnified out
of the Assigned Rights, the Undocumented Debt or any part of them In respect of all
rabiitles and expenses incurred by it or him In the exercise of any of the powers,
authorities or discrettons vested in it or him pursuant to this Deed and against all actions,
proceedings, costs, claims and demands in respect of any matter or thing done or omitted
in any way relating to the Assigned Rights, the Undecumented Debt or any part of them
The Secunty Trustee and any such Receiver may retain and pay ali sums in raspect of the
same out of any moneys receved under the powers hereby conferred

APPOINTMENT OF RECEIVER

Appolntment

At any time on or after the occurrence of an Event of Default which i1s continuing, or at the
request of the Company or its Directors, the Secunty Trustee may, without pnor notice to
the Company, in writing (under seal, by deed or otherwise under hand} appoint a Recever
in respect of the Contracts, the Assigned Rights, the Undocumented Debt or any part
thereof and may in like manner from time to time (and insofar as ¢ i lawfully able to do)
remove any Recever and appoint another n his stead

More than one Receivar

Where more than one Receiver s apponted, each joint Recever shall have the power to
act severally, independently of any other joint Receivers, except to the extent that the
Secunity Trustee may specify to the contrary in the appointment

1427T50899_5
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Receiver as agent

A Receiver shall be the agent of the Company which shall be solely responsible for his acts
or defaults and for his remuneration  No Receiver shall at any time act as agent of any
Secured Party

Recelver's Remuneration

A Recsiver shall he enttled to remuneration for his services at a rate to be determmned by
the Secunty Trustee from time to time (and without being iimted to any maximum rate
specified by any statute or statutory instrument)

RECEIVER'S POWERS

Powers

A Receiver shall have (and be entitled to exercise) in relation to the Contracts, the
Assigned Rights or the Undocumented Debt over which he 1s appointed the following
powers (as the same may be varied or extended by the provisions of this Deed)

911 alt of the powers of an administrative recslver set out In Schedule 1 to the
Insolvency Act 1986 (whether or not the Recever 1s an administrative receiver),

912 alt of the powers conferred from tme to time on receivers, mortgagors and
mortgagees in possession by the LPA,

913 all the powers and nghts of a legal and beneficial owner and the power to do or
omit to do anything which the Company uself could do or omit to do,

814 the power to do all things which, in the opinion of the Recever, are incidental to
any of the powers, functions, authonties or discretions conferred or vested 1n the
Receiver pursuant to this Deed or upon receivers by statute or law generally
{including, without imtation, the bringing or defending of proceedings in the
name of, or on behalf of, the Company, the collection and/or realisation of the
Assigned Rights or Undocumented Debt in such manner and on such terms as
the Receiver seés fit, and the execution of documents i the name of the
Company (whether under hand, or by way of deed or by utiisation of the
company seal of the Company)

Powers may be Restricted

The powers granted to a Receiver pursuant to this Deed may be restncted by the
instrument (signed by the Secunty Trustee) appointing him but they shall not be restricted
by any winding-up or dissolution of the Company

PROTECTION OF PURCHASERS

Absence of Enquiry

No person or persons dealing with the Securnty Trustee or any Receiver appointed by tt
shall be concerned to enguire whether any event has happened upon which any of the
powers in this Deed are or may be exercisable or otherwise as to the propriety or regulanty
of any exercise of such powers or of any act purporting or intended to be an exercise of
such powers or whether any amount remains secured by this Deed Al the protections to
purchasers and persons dealing with receivers contained in sections 104, 107 and 109(4)
of the LPA shall apply to any person purchasing from or dealing with the Secunty Trustee
or any such Receiver

Recaipt: Conclusive Discharge

The receipt of the Secunty Trustee or any Receiver shall be a conclusive discharge to any
purchaser of the Contracts, the Assigned Rights or the Undocumented Debt
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POWER OF ATTORNEY AND DELEGATION
Powaer of Attorney: General

The Company heraby irrevocably and by way of security appoints the Security Trustee and

3nydRecewer severally to be it attorney in s name and on 1ts behalf and as its act and
ae

1111 to execute and deliver any documents or instruments which the Secunty Trustes
or such Recewer may require for perfecting the title of the Security Trustee to the
Contracts, the Assigned Rights or the Undocumented Debt or for vesting the
same in the Secunty Trustee, ts nominee or any purchaser,

1112 tosign, execute, seal and deliver and otherwise perfect any further security
document which the Company Is required to enter into pursuant to this Deed, and

11,13  otherwise generally to sign, seal, execute and deliver all deeds, assurances,
agreements and documents and to do all acts and things which may be required
for the full exercise of all or any of the powers conferred on the Security Trustee
or any Recelver under this Deed or which the Company 15 required to do
pursuant to this Deed or which may be deemed expediant by the Security Trustee
or a Receiver in connection with any praservation, disposition, realisation or
getiing in by the Secunty Trustee or such Recelver of the Contracts, the Assigned

Rights or the Undocumentad Debt or any part thereof or in connection with any
other exercise of any other power under this Deed

The power of attorhey under this Clause 11.1 will only be exercizable by the Security
Trustee and any Recaiver following the occurrence of a Default which is continuing

Power of Attorney: Ratification

The Company ratfies and confirms and agrees to ratify and confirm ail acts and things
which any attorney menttoned in this Clause 11 (Power of Attorney And Delegafion) shall
do or purport to do n exercise of the powers granted by thus Clause

General Delegation

The Security Trustee and any Recaiver shall have full power to deiegate the powers,
authorities and discretions conferred on tt or him by this Deed {including the power of
attorney) on such terms and condiions as it or he shall see fif which shall not preciude
exercise of those powers, authonties or discretions by it or kum or any revocation of the
delegation or any subsequent delegation

APPLICATION OF MONIES RECEIVED UNDER THIS DEED

Any momies received under the powers hereby conferrad shall, subject to the repayment of
any claims having pnonty to this Deed, be applied for the followtng purposes and in the
following ordar of pnonty

1211 in sahsfaction of all costs, charges and expenses and payments (including
payments made in accordance with paragraphs (i), {11) and (i) of section 109(8)
of the LPA) made or incurred by the Secunty Trustes or the Receiver and of
remuneration to the Receiver in such order as the Secunty Trustee shall n its
absolute discretion decide,

1212 in ortowards satisfaction of the Secured Liabilties which, subject to any provision
to the contrary in the Credit Agreement, shall be apphed in such order as the
Security Trustee shall in its absoclute discretion decide, and

1213 the surplus, If any, shall be paid to the Company or other person or persons
entitled to o,
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save that the Secunty Trustee may credit any monies received under this Deed to a
suspense account for 8o long and in such manner as the Secunty Trustee may from time to
time determine and the Receiver may retain the same for such penod as he and the
Secunty Trustee consider expedieft

RELEASE OF SECURITY

Release

The Secunty Trustee shall, at the request and cost of the Company, execute or procure the
execution by its nominee (In each case in a form acceptable to the Securtty Trustee) and
do all such deeds, acts and things as may be necessary to release and/or reassign the
Assigned Rights and Undocumented Debt frormn the security created by or in accordance
with this Deed {in each case, without recourse te, ¢r any representation or warranty by the
Securtty Trustee or any of its neminees) at the end of the Secunty Pericd

Avoidance of Payments

1321 Noamount paid, repaid or credited to a Secured Party shall be deemed to have
been rrevocably paid f the Secunty Trustee considers (acting reasonably) that
the payment or credit of such amount is capable of being avoided or reduced by

virtue of any laws apphcable on bankruptcy, insolvency, hquidation or simiar
laws

1322  If any amount paid, repaid or credited to a Secured Party s avoided or reduced
by virtue of any laws applicable on bankruptcy, Insolvency, kquidation or similar
laws then any release, discharge or settlement between that Secured Party and
the Company shall be desmed not to have occurred and the Security Trustee
shall be entitied tc enforca this Deed subsequently as if such release, discharge
or settlement had not occurred and any such payment had not been made

AMOUNTS PAYABLE

No Deduction

All payments to be made by the Company under this Deed shall be made without any set-
off, counterclaim or equity and (subject to the following sentence) free from, clear of and
without deduction for any taxes, duties, levies, imposts or charges whatsoever, present or
future If the Company 18 compelled by the law of any applicable jurisdiction {or by an
order of any regulatory authority in such junsdiction) to withhold or deduct any sums in
respect of taxes, duties, levies, imposts or charges from any amotint payable to a Secured
Party under this Deed or, if any such withholding or deduction 1s made n respect of any
recovery under this Deed, the Company shall pay such additionai amount as may be
necessary to ensure that the net amount received by that Secured Party shall equai the full

amount due to 1t under the provisions of this Deed (had no such withholding or deduction
been made)}

Currency of Payment

The obligation of the Company under this Deed to make payments in any currency shall
not be discharged or satisfied by any tender, or recovery pursuant to any judgment or
otherwise, expressed in or converted into any other currency, except to the extent to which
such tender or recovery results in the effective receipt by a Secured Party of the full
amount of the currency expressed to be payable under this Deed

Currency Indemnity

1431  If any sum due from the Company under this Deed {a "Sum"), or any order,
Judgment or award given or made n relation to a Sum, has to be converted from
the currency {the "First Currency'’) in which that Sum s payable into ancther
currency (the "Second Currency") for the purpose of

11/27750899_5 10
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154

1556

{A) making or filtng a claim or proof aganst the Company,

(B) obtamng or enforcing an order, judgment or award in relabon to any
ligation or arbitration proceedings, or

() appiying the Sum in satisfaction of any of the Sacured Liabilitres,

the Company shall, as an independent obitgation, within three Bustness Days of
demand, indemnify each Secured Party against any cost, loss or liabshty arising
out of or as a result of the conversion including any discrepancy between {A} the
rate of exchange used to convert that Sum from the First Currency into the
Second Currency and (B) the rate or rates of exchange available to that Secured
Party at the time of its receipt of that Sum

1432 The Company waves any right d may have in any jurisdiction to pay an amount
under this Deed in a currency unit other than that in which it 1s payable

REPRESENTATIONS AND WARRANTIES

Representations

The Company makes the representations and warranties set out in this Clause 15 in favour
of the Secured Parbes
Status

1621 MItis a imited liability corporation, duly incorporated and validly existing under the
law of its jurisdiction of incorporation

1522 It has the power to own tts assets and carry on its business as it is heing
conducted
Powers and authonty

15.31 it has the power to enter into, exercise its nghts under, perform and dehver, and
nhas taken all necessary action to authonse 1ts entry into, performance and
delivery of, tus Deed and the transactions contemplated by this Deed

1532 Nolmiton lts powers will be exceeded as a result of the borrowing, grant of
security or giving of guarantees or indemnities contemplated by this Deed
Legal validity

The obligations expressed to be assumed by it in the Deed are, subject to the
Reservations, legal, valid, binding and enforceable obligations

Non-confilct

The entry into and performance by t of, and the transactions contemplated by, the Deed
and the granting of the Secunty over the Assigned Rights and Undocumented Debt, does
not and will not conflict with

1551 any law or regulation applicable o t,
1552 its constitutional documents, or

15,53 any agreement of instrument binding upon it or any of its assets or constitute a
default or termination event (howsoever described) under any such agreement or
instrument or result in a requirement for the creation of any Secunty over any of
the Assigned Rights or the Undocumented Debt (other than as contemplated by
this Deed), and

1554 the terms of the Contracts do not restnict or prohibit the assignment of the
Assigned Rights to the Security Trustee
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167

158

159

15 10

15 11
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Status of assets and security

it 1 the legal and benefictal owner of the Assigned Rights and the Undocumented Debt
free from Security (other than this Deed) and this Deed confers the secunty it purports to
confer over the Assigned Rights and the Undocumented Debt and the securtty created
under or pursuant to this Deed I1s not subject to any prior or pari passu Secunty and 18 not
hable to avoidance on hquidation or bankruptcy, composition or any other simllar
nsolvency proceedings

Stamp taxes and registration

Except for registration of this Deed at Companies House and payment of associated fees,
it is not necessary that this Deed be filed, recorded or enrolled with any court or other
authortty in any junsdiction or that any stamp, registration or similar tax be paid on or in
refation to this Deed or the transactions contemplated by this Deed

No iImmunity

The execution by it of this Deed consiitutes, and the exercise by it of its rights and
performance of s obligations under this Deed will constitute, private and commercial acts
performed for private and commercial purposes and it wilt not be entitled to claim immunity
from suit, execution, attachment or other legal process in any proceedings taken in ts
junisdiction of incorporation in relation to this Deed

Licences
It 1s not necessary under the laws of its jurisdiction of incorporation

(A) in order to enable any Secured Party to enforce ts nghts under this
Deed, or

(B) by reason of the execution of this Deed or the performance by it of its
obfigations under this Deed,

that any Secured Party should be licensed, qualfied or atherwise entitled io carry on
business in the Company's jurisdiction of incorporation and no Secured Party is or will be
deemed to be resident, domiciled or carrying on business in the Company's junisdichon of
incorporation by raason only of execution, performance and/or enforcement of this Deed

Govemning law and enforcement

15101 The governing law specified in this Deed will be recognised and enforced 1n its
jurisdiction of incorporation

15102 Any judgment obtained in England tn relation to this Deed will be recognised and
enforced n its jurisdiction of incorporation

Times for Making Representations and Warranties

The representations and warranties set out in this Clause are made on the date of this
Deed and are deemed to be repeated on each date that the Repeating Representations
are deemed to be made by each Obligor in accordance with Clause 16 27 (Repetition) of
the Credit Agreement

NEW ACCOUNTS

If a Secured Party receives notice of any subsequent charge or other interest affecting any
part of the Assigned Rights or the Undocumented Debi (the date of receipt of such notice
being the "Notice Date”) t may, without prejudice to its rights under this Deed, cpen a
fresh account or accounts with the Company and continue any existing account in the
name of the Company and may appropriate to any such fresh account any monpies paid in,
recelved or realised for the credit of the Company after such time without being under any
obligation to apply the same or any part of them in discharge of any of the Secured
Liabilities If a Secured Party fails to open a fresh account it will be deemed to have done
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172

173
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175

176

177

178

$0 and any monies received or realised after the Notice Date will not reduce the Secured
Liabilities outstanding on the Notice Date

MISCELLANEQUS

The Company
This Deed shall be binding on the successors and assigns of the Company,

Asslgnment and Transfer

The Company may not assign any of its nghts or transfer any of its rights or obhgations
under this Deed The Security Trustee may assign and transfer all or any part of its rights
and obligations under this Deed to a replacement securty trustee appoainted pursuant to
the terms of the Credit Agreement Such replacement secunty trustee will, from the date of
such assignment or transfer, be the Security Trustee for the Secured Parties under this
Deed mstead of the previous security trustee

Disclosure

Clause 36 (Confidentialtty) of the Credit Agreement shall apply to this Deed mutalis
mutandys save that the definition of Confidential Information shall be amended so as to
mnclude nformation related to the Company

Remedies and Walvers Cumulative

Save as expressly provided in this Deed, no failure to exercise, or delay in exercising, on
the part of any party hereto any nght, power or privilege under this Deed shall operate as a
warver, nor shalt any single or partial exsrcise of any nght, power or privilege preclude any
other or further exercise, or the exercise of any other nght, power or privilege No warver
by the Secunty Trustee shall be effective unless d is in wrting  The nghts and remedies of
the Secunty Trustee are cumulative and not exclusive of any nghts or remedies provided
by law

Set-Off, Combination of Accounts and Lien

A Secured Party may (but shall not be cbhiged to) set-off any matured obligation i respect
of Secured Labilities which 1s due and payable by the Company against any matured
obligation (contingent or otherwise) owed by that Secured Party to the Company
(regardioss of the place of payment, booking branch or currency of either obligation) and
apply any credit balance to which the Company is entifled on any account with that
Secured Party in payment of the Secured Liabilities That Secured Party may, at the cost
of the Company, effect such cummency exchanges as such Secured Party considers are
appropriate to implement such set-off

Partial Invalidity

If, at any tune, any provision of this Deed is or bacomes illegal, invalid or unenforceable in
any respect under the law of any relevant junsdiction, neither the legalty, validity or
enforceability of the remaining provisions of this Deed, nor the lagality, valldity or
enforceability of that provision under the law of any other junsdiction, shall it any way be
afiected or mpatred

Property
This Deed is and will remain the property of the Secunty Trustee

Continuing Security and indemnity

1781 This Deed shall be a continuing secunty and shall not be discharged by any
intermeadiate payment or satisfaction of the whole or any part of the Secured
Liabilities
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1785

1788
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If any purported obiigation or habiltty of any Obligor to the Secured Parties which
it valid would have been the subject of any obligation or charge created by this
Deed is or becomes unenforceable, invaid or illegal on any ground whatsoever
whether or not known to any Secured Party, the Company shall nevertheless be
liable in respect of that purported obligation or habiity as if the same were fulty
valid and enfarceable and the Company was the principal debtor in respect
thereof The Company hereby agrees to keep the Secured Parties fully
indemnified against alf damages, losses, costs and expenses ansing from any
failure of any Obligor to carry out any such purported cbligation or liabiiity

The obligations of the Company under this Deed will not be affected by an act,
omission, matter or thing which, but for this Clause 17 8, would reduce, release or
prejudice any of its obligations under this Deed (without imitation and whether or
not known to any Secured Party) including

{A) any time, waiver or consent granted to, of composition with, the
Company, any Obligor or other person,

(B) the release of any Obligor or any other person under the terms of any
composttton or arrangement with any creditor of any person,

(C) the taking, vanation, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce, any rights against, or
secunty over assets of, the Company, any Obligor or any other person or
any non-presentation or non-observance of any formalty or other
requirement in respect of any instrument or any failure to realise the full
value of any security,

{D) any Incapacty or lack of power, authonty or legal personality of or
disgolution or change in the members or status of the Company, any
Obligor or any other person,

(E) any amendment (however fundamental) or replacement of any Finance
Document or any other document or securty,

(F any unenforceability, illegality or invalidity of any cbligation of any person
under any Finance Document or any other document or securty, o1

(G) any insolvency or similar proceedings

The Company waives any nght It may have of first requinng the Securnty Trustee
to proceed aganst or enforce any other rights or security or claim payment from
any person befere claiming from the Company under this Deed This waiver

applies imespsctive of any law or any provision of the Finance Documents to the
contrary

Until the Security Penod has ended, the Secunty Trustee may refrain from
applymng or anforcing any other moneys, secunty or nghts held or received by the
Securty Trustee in respect of those amounts, or apply and enforce the same In
such manner and order as it sees fit (whether against those amounts or
otherwise) and the Company shalf not be entitled to the benefit of the same

Until the Security Penod has ended and unless the Secunty Trustee ctherwise
directs, the Company will not exarcise any nghts which it may have by reason of
performance by it of ts obhigations under this Deed

(A) to be indemnified by any Ob'igor (including any nights it may have by way
of subrogation),

14




178

1710

171

17.12

17 13

17 14

B fo clam any contribution from any guarantor of any Obligor of the
obligations under the Finance Documents,

{C) to take the benefit (in whole or in part and whether by way of subrogation
or otherwise) of any nght of the Security Trustse or any of the other
Secured Parties under any Finance Document or of any other guarantee

or security taken pursuant to, or in connection with, the Finance
Documents,

(D) to claim, rank, prove or vote as a creditor of any Obligor or its estate n

co:;}petmon with the Secunty Trustee or any of the other Secured Parties,
andfor

(E) receive, claim or have the bensfit of any payment, distnbution or security
from or on account of any Obligor, or exercise any night of set-off against
any Obhgor

17.8.7  The Company shall hold on trust for and immediately pay or transfer to the
Secunly Trustee any payment or distnbution or benefit of securty received by
contrary to this Clause 17 8

Additional Securlty

This Deed shall ba in addition to and not be affected by any other securty or guarantee at
any ime held by a Secured Party for ail or any par of the Secured Liabiihes nor shall any
such other security or guarantee of liability to 2 Secured Party of or by any person not a
party to this Deed be in any way impaired or discharged by this Deed nor shall this Deed in
any way ympair or discharge such other security or guarantee -

Vanation of Sacurlty

This Deed shall not in any way be affected or prejudiced by a Secured Party at any time
dealing with, exchanging, releasing, varying or abstaming from perfecting or enforcing any
security or guarantee referred to in Clause 17 9 (Additional Secunty) above or any nghts
which a Secured Party may at any time have or gving tme for payment or granting any
indulgence or compounding with any person whatsoever

Enforcement of Other Security

Mo Securad Party shall ba obliged to enforce any other Secunty t may hold for the
Secured Liabiltties before enforcing any of ts nghts under this Deed

Redemption of Prior Incumbrances

The Secunty Trustee may redeem or take a transfer of any prior Securty ovar the
Assigned Rights or Undocumented Debt and may agree the accounts of prior
mcumbrancers  An agreed account shall be conciusive and binding on the Company. Any
amount paid in connaction with such redemption or transfer (including expenses) shall be
paid on demand by the Company to the Securty Trustee and untl such payment shall form
part of the Securad Liabilitles

Stamp Taxes

The Company shall pay and, within three Business Days of demand, indemnify each
Secured Party against any cost, loss or liabilty that Secured Party incurs in relation to all
stamp duty, registration and other smilar Taxes payable in respect of this Deed

Costs and Expenses

Without prejudice to Clause 14 (Costs and Expenses) of the Credit Agreement, the
Company shall within three Business Days of demand remburse each Secured Party,
Recever or Delegate the amount of ail costs and expenses (ncluding legal fees) incurred

1UZTT506889_5 15



18
181

182

18 3

19
191

182

193

by that Secured Party, Recever or Delegate in connection with the exercise, enforcement

and/or the preservation of any rights under this Deed and any proceedings inshituted by or
aganst the Security Trustee as a consequence of taking or holding the Security created or
contemplated by this Deed or enforcing these nghts, in each case with any applicable VAT

CALCULATIONS AND CERTIFICATES

Accounts

In any liigabion or arbitration proceedings ansing out of or in connection with this Deed, the
entries made in the accounts maintained by the Security Trustes in connection with this
Deed are prima facie evidence of the matters to which they relate

Certificates and Determinations

Any certification or determination by the Secunty Trustee of a rate or amount under this
Deed is, in the absence of manifest error, conclusive evidence of the matters to which it
relates

Day Count Convention
Any interest accruing under this Deed will accrue from day to day and 18 calculated on the
basis of the actual number of days elapsed and a year of 365 days

NOTICES
Communications in writing

Any communication to be made under or in connection with this Deed shall be made in
writing and, unless otherwise stated, may be made by letter

Addresses

The address and emal address (and the department or officer, if any, for whose attention
the communication 1s to be made) of each party for any communication or document to be
made or delivered under or in connection with thus Deed is°

1921 Inthe case of the Company, that identified with its name beiow; and
1822 nthe case of the Secunty Trustee, that identified with its name below,

or any substitute address, email address or department or officer as the party may notify to
the Secunty Trustee (or the Security Trustee may notify to the Company, if a change is
made by the Secunty Trustee) by not iess than five Business Days' notice

Delivery

1931 Any commumcation or document made or delivered by one person to another
under or in connection with this Deed will only be effective

(A) if by way of letter, when it has been left at the relevant address or five
Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address, or

(B) if by ema! or any other electronic communication, when recerved 1n
legible form,

and, If a particular department or officer 1s specified as part of its address details
provided under Clause 18 2 {Addresses), if addressed to that department or
officer

1932 Any communication or document to be made or dehvered to the Security Trustee
will be effective only when actually receved by the Secunty Trustee and then only
i It is expressly marked for the attention of the department or officer identified
with the Secunity Trustee's signature below (or any substitute department or
officer as the Secunty Trustee shall specify for this purpose)
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194

1956

198

20

21

193.3 Al notices from or to the Company shall be sent through the Security Trustee

1934  Any communication or document which becomes effective, in accordance with
Clauses 19 3 1 to 19 3 3 above, after 5 00p m in the place of receipt shall be
deemad only to become effective on the following day

Electronic communication

1941  Any communication to be made between any two parties under or in connection
with this Deed may be made by electronic mail or other slectronic means to the
extent that the two parties agree that, unless and until notfied to the contrary, ttus
s to be an accepted form of communication and If those two paries

{A) notrfy each other in wnting of their electronic mail address and/or any
other information required to enable the sending and receipt of
information by that means, and

(B} notify each other of any change to therr address or any other such
information supplied by them by not less than five Busiress Days’ notice

1942  Any electronic communication made between those two parties will be effective
anly when actually receved in readable form and in the case of any electromc
communication made by a party to the Secunty Trustee only if it Is addressed In
such a manner as the Secunty Trustee shall specify for this purpose

1943  Any electronic communication which becomes effective, \n accordance with
Clause 19 4 2, after 5 00 p m m the place of receipt shall be deemed only to
become effective on the following day

English language

1951 Any notice given under or in connection with this Deed must be in English

18952 Al other documents provided under or in connection with this Deed must be.

{A) n English, or

(B) if not in English, and if so reguired by the Secunty Trustee, accompanied
by a certified Enghish tranglation and, in this case, the Engligh transiabon
wiil prevail unless the document 18 a constitutional, statutory or other
official document

Voice recording

Each party acknowledges and agrees that telephone calls may be recorded for regulatory

or monitonng purposes

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect

as if the signatures on the counterparts were on a single copy of the Deed

LAW

This Deed and any dispute or claim ansing out of or in connection with it or its subject
matter, existence, negotiation, validity, termination or enforceability (including any non-
contractual disputes or claims) shall be governed by and construed in accordance with
English law

ENFORCEMENT
Jurisdiction of English courts

22 11 The courts of England have exclusive junsdiction to settle any dispute or claim
ansing out of or in connection with this Deed or s subject matter, extstence,

111277506985 i
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negotiation, validity, termunation or enforceability (including any non-contractual
dispute or claim) (a "Dispute”)

Subject to Clause 22 1 3 below, the parties to this Deed agree that the courts of
Engtand are the most appropnate and convement courts to settle Disputes and
accordingly the Company will not

(A) argue to the contrary, or

(B) Initrate or pursue any proceedings relating to a Dispute in any Junisdiction
other than England

This Clause 22 1 1s for the benefit of each of the Secured Parties only Asa
result, a Secured Party shall not be prevented from inttiating or pursuing
proceedings relating to a Dispute in any other courts with jurisdiction nor from
contendmg that such courts are appropriate and convenient To the extent
allowed by law, a Secured Party may inthate or pursue

{(A) proceedings in any other court, and

(8) concurrent proceadings in any number of junsdictions,

irrespechive of whether proceedings have already been intiated by any party in
Engiand

IN WITNESS whereof this Deed has been duly executed and dslivered as a deed on the date first

above written

11/27750689_5
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SCHEDULE 1
NOTICE TO COUNTERPARTY

[On letterhead of the Company]

To [Counterparty]

Date [ ]

Dear Sirs,

Security Assignment dated [ ] between [the Company]
and [the Security Trustee] (the "Security Assignment")

We refer to the {describs contract] dated [#] and made between o] and us (the "Contract™)

This letter constitutes notice to you that under the Secunty Assignment we assigned (by way of
secunty) to [the Secunty Trustee] (the “Security Trustee”) all our nghts, benefits and interests
(including any and all sums payable to us under the Contract and the benefit of all security, options,
mdemnities, guarantees and warranties) under the Contract.

We irrevocably instruct and authonse you to

(A) disclose to the Security Trustee, without any reference to or further authority from us and
without any inquiry by you as to the justification for the disclosure, any information relating
to the Confract (including the performance of our obligations thereunder) which the
Security Trustee may request from you, and

(B) following a confimation from the Secunty Trustee that an Event of Default (as defined in
the Credit Agreement (defined in the Secunty Assignment)) has occurred and s
continuing], pay any sum payable by you under the Contract to the Secunty Trustee al
{ 1, Sort Ceds [ ], Account No [ ] or to such other account as the
Security Trustee may notdy you in writing

We will ramain liable to perform all our obligations under the Contract and the Secunty Trustee
shall net be under any obligation or liability under the Contract by reason of the Secunty
Assignment or anything ansing therefrom

We will also remain entitied to exercise all our nghts, powers and discrstions under the Contract
and you should contmue to give notices under the Contract to us, in each case unless and until you
receive notice from the Security Trustee to the contrary stating that the Secunty Assignment has
becomse enforceable In this event, all the nghts, powers and discretians under the Contract will be
exercisable by, and notices should be given to, the Secunty Trustee or as 1t directs

The instructions n this letter apply unti you receive notice from the Security Trustee to the contrary
and notwithstanding any previous struchons given by us

The instructions in this letter may not be revoked or amended without the prior written consent of
the Secunty Trustee

This letter and any non-contractual obligations ansing out of or in connection with it are governed
by English law
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Please confirm your agreement to the above by sending the enclosed acknowledgement to the
Securty Trustee at [«], Attention [e], with a copy to us

Yours faithfully,

{(Authorised signatory)
[the Company]

14427750688 5




SCHEDULE 2
ACKNOWLEDGEMENT OF COUNTERPARTY

To [the Secunty Trustee}
Attention [ |
Copy {the Company)]
Date- { I
Dear Sirs,
Security Assignment dated | ] between [the Company]
and [the Security Trustes] (the "Security Assignment")
We confirm receipt from [the Company] (the "Assignor’) of a notice dated [ ]1{tha

"Notice™) of an assignment upon the terms of the Security Assignment of 2l the Assignor's rights,
beanns and interasts under the Contract (as defined in the Notice)

We confirm that

(A) we have not received any notice that any third party has or wilt hava any right or interest in,
or has mada or will be making any claim or demand or teking any action n respect of, the
nghts of the Assignor under or in respect of the Contract,

(B) [following @ confirmation from you that an Event of Default {as defined in the Credit
Agreement (defined in the Sacurity Asgignment)) has occurrad end 1s continuing, we will

pay any amount payable by us under the Contract to you at [ 1. Sort Code
[ ], Account No. | ] or to such other account as you notify
1o us in writing,

(C) we must accept your Instructions in refation to the Assignor's nghts under the Contract
[following & confirmation from you that an Event of Dafautt (as defined in the Credt
Agreement (defined in the Security Assignment)) has occurred and is continuing, and

{D) we will not agree to any amendment, waiver or vanation of the terms of the Contract
without your prior written consent.

This letter and any non-contrectual obligations artsing out of or in connection with t are govemed
by English law.

Yours faithfully

(Authorised signatory)
[Counterparty]
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EXECUTED AS A DEED by
MERTOLA 2 LIMITED
acting by W - PRELT UL

in the presence of;

Signature of withess

Name of witness
(in BLOCK CAPITALS)

HRUARA (1oL
Address of witness

. s

N Nt ot Wt Yt Vel e

Seldfisher
3jvarbank HoOUsH
1

Notice details for MERTOLA 2 LIMITED for Clause 19

Address. Moiteno House, Regents Park Road, London N3 2JX
Attention BIll Procter / Paul Hallam / Sidney Khadhoun / Jamie Dnnnan

SIGNED by
for and on behalf of
ROTHESAY LIFE LIMITED

Notice detalls for ROTHESAY LIFE LIMITED for Clause 19

Address’ Level 25, The Leadenhall Bullding, 122 Leadenhall Street, Londan EG3V 4AB

Attention. Daniel Hardiman / Operations

Email: r-asset-operabons@rothesaylife com
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EXECUTED AS A DEED by
MERTOLA 2 LIMITED
acting by

in the presence of.

Signature of witness

Name of witness
(in BLOCK CAPITALS)

---------

Notice details for MERTOLA 2 LIMITED for Clause 19

Address Moiteno House, Regents Park Road, Landon N3 24X
Aftention Bill Procter / Paul Hallam / Sidney Khadhouri 7 Jamie Drinnan
E-Mail

SIGNED by )
)
for and on behalf of )
)
ROTHESAY LIFE LIMITED )

Notice detalls for ROTHESAY LIFE LIMITED for Clausse 19

Address Level 25, The Leadenhall Building, 122 Leadenhall Strest, London EC3V 4AB
Aftention. Daniel Hardiman / Qperations
Emanl rl-asset-operationsgrothesaylfe com
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