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In accordance with i,/
Sections 8594 and M RO 1 (Jaserform
859J of the Companies
Act 200 :
<2008 Particulars of a charge

A fee 1s payable with this form. You can use the WebFiling service to file this form online

Please see ‘How to pay’ on the Please go to www comparieshouse gov uk

last page

& What this form s for What this form 1s NOT for For further information, please

You may use this form to register You may not use this form to refer to our guidance at

a charge created or eviddenced by register a charge where there Js no www companieshouse gov uk

an instrument instrument Use form MR08

This form must be delivered to the Registrar for registration withi

21 days beginning with the day after the date of creation of the charg

delivered outside of the 21 days it will be rejected unless it is accomp

court order extending the time for delivery

You must enclose a certified copy of the instrument with this form T A20 "ASN3Q51F*

scanned and placed on the public record Do not send the ongnal. 20/12/2014 #145

COMPANIES HOUSE -

n Company details | < Io' | T

Company number ’—0‘- ’_0_ [2_ ’2_ ,7!—1— ]_2— rl—

=> Filling in this form
Please complete in typescript or in

Company name mn full |TRAC Group Limited

bold black capdals

-

All figtds are mandatory unless
specified or indicated by *

T Charge creation date

Charge creation date I—d-l— FT W IEZ— F;W |T W

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

entitled to the charge

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

Name |—};NP Paribas as collateral agent for certain secured

I;artles under a first lien credit agreement

Name

Name

Name

S T

tick the statement below

If there are more than four names, please supply any four of these names then

(] ! confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP0O25
06/14 Version 20 Laserform international 6/t4




MRO1

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 instrument

Brief description

Please submit only a short
descnption 1f there are a number of
plots of land, aircraft andfor ships,
you should simply describe some
of them In the text field and add a
statement along the lnes of, "for
more details please refer to the
instrument”

Please Imit the descrption 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
preperty not described above? Please tick the appropriate box

[v] Yes
(] No

Floating charge

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

[v] Yes Continue
(] No GotoSection7

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

[v] Yes

Negative Pledge

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

[ Yes
] 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

[]

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

Signature

lﬁaase sign the form here

Signature

Signature

X (bl Godpboba Ma% X

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

CHFP025
06/14 Version 20




MRO1

Particulars of a charge

B>Presenter information

mponant information

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

Contctname - Sheppard

[Convanyname
Weil Gotshal and Manges

IM““ 110 Fetter Lane

|

Postown  F.ondon

County/Region

N Il L RSN

|°°""W UK

[Dx

|ﬁwmw 0207 903 1062

4 certicate

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

W4 checkiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

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

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

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

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

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

[v] Youhave given a descnption in Section 4, If
appropriate

[¥] You have signed the form

[v] Youhave enclosed the correcl fee

[v] Please do not send the onginal mstrument, it must
be a certified copy

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the approprrate 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 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 Linenhall, 32-38 Linenhailt Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

HFuﬂher information

For further information, please see the guidance notes
on the website at www compameshouse 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
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number, 229121
' Charge code. 0022 9121 0059

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

20th December 2014

Given at Companies House, Cardiff on 31st December 2014

R OF
W 04’4
T

Y

& oy oF
Lanp A
THE OFFICIAL SEAL OF THE

Com panies HOU se REGISTRAR OF COMPANIES

4
330, oy
gy qaw




Weil, Gotshal & Manges
110 Fetter Lans
London EC4A 1AY

+44 20 7903 1000 main tel
+44 20 7903 0990 man fax
wel com

EXECUTION VERSION

17 Dececmber 20 _14

THE CHARGORS LISTED IN SCHEDULE 1
EACH AS A CHARGOR
IN FAYOUR OF

BNP PARIBAS
AS THE COLLATERAL AGENT

FIXED AND FLOATING SECURITY DOCUMENT

[ cerkly Hhak, erveqp? %— weaterrat
veeolackeo! putnant fo 8 8SY(L) of.
Hee Corsgpp aveiics At W06, Herx copy
Mihtsnsst 75 a comeok pasl Aree copy
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This debenture 1s subject to the terms of the Intercreditor Agreement
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THIS DEED 15 dated 20__ and made between

§)) THE COMPANIES listed in Schedule 1 (together, the “Chargors”), and

(2) BNP PARIBAS (the “Collateral Apent”, as collateral agent for the benefit of the Secured
Parties)

BACKGROUND

{A) Each Chargor 1s entening nto this Deed in connection with the Finance Documents

(B) The board of directors of each Chargor 1s satisfied that entenng into this Deed 1s for the purposes
and to the commercial benefit of that Chargor and 1ts busimess

(© The Collateral Agent and each Chargor intend this document to take effect as a deed (even though
the Collateral Agent oaly executes 1t under hand)

o The Collateral Agent holds the benefit of this Deed on trust for the Secured Parties on the terms of
the Finance Documents

IT IS AGREED as follows

1 DEFINITIONS AND INTERPRETATION

i1 In this Dced, unless a contrary indication appears, terms used in the First Lien Credit Agreement

have the same meaning and construction and
“Account Bank” means any bank at which a Bank Account s held
“Acquisition” has the meaning given to 1t in the First Lien Credit Agreement

“Acquisition Documents” means any document designated as an “Acquisition Document” by
the Agent and Holdings {as defined below)

“Administrator” means an admmistrator appointed under Schedule Bl to the Insclvency Act
1986

“Assigned Agreements” means

{a) the Insurances, including all moneys payable to the Chargors, all proceeds and premum
in respect of Insurances, all benefits of Insurances and any claims, awards and judgments
in favour of the Chargors, under or 1n connection with the Insurances,

(b) the Intra-Group Loan Agreements, and
{c) the Acquisition Documents

“Bank Accounts” of a Chargor means all current, deposit or other accounts with any bank or
financial mnstitution or other person in which 1t now or in the future has an interest (including any
Blocked Account) and (to the extent of wts interest) all balances now or in the future standing to
the credit of or accrued or accruing on those accounts and the debts represented by them and
icludes any replacement, substitute or additional account from tune to time whether by way of
transfer of montes, redesignation, renumbering, or otherwise and any sub-account(s) of such
accounts, ncluding those histed 1t Schedule 4 {Bank Accounts), 1f any

“Blocked Account” means any Bank Account of a Chargor designated as a Blocked Account by
the relevant Charger and the Collateral Agent

WEIL \85174201\7'27663 0025




“Book Debts” of a Chargor means all book and other debts of any nature, and all other nights to
recetve money (excluding Bank Accounts), now or i the future due, owing or payable to 1t and
the benefit of all related negotiable instruments, nghts, Collateral, guarantees and indemnities of
any kind

“Charged Assets” means the assets from time lo time subject, or expressed to be subject, to the
Charges or any part of those assets

“Charges” means all or any of the Collateral created or expressed to be created by or pursuant to
thus Deed

“Collateral” means a mortgage, charge, pledge, lien or other security interest securmg any
obligation of any person or any other agreement or arrangement having a similar effect

“Currency of Account” means the currency in which the relevant indebtedness 1s denomunated
or, if different, 1s payable

“Delegate” means a delegate or sub-delegate appointed under Clause 18 2 (Delegation)
“Dividends” means, 1n relation to any Investment, all present and future

(a) dividends, wterest and distributions of any kind and any other sum received or receivable
n respect of that Investment,

®) nghts, shares, money or other assets accruing or offered by way of redemption, bonus,
aption or otherwise 1n respect of that Investment,

© allotments, offers and rights accruing or offered 1n respect of that Investment, and

(d) other nghts and assets attaching to, denving from or exercisable by wirtue of the
ownership of, that Investment

“Enforcement Event” means the occurrence of an Event of Default which has resulted n a notice
of acceleration being served by the Admimistrative Agent pursuant to any or all of section 8 02
(Remedies Upon Event of Defaulf) of the First Lien Credit Agreement

“Finance Documents” means the First Lien Facility Documents, the Secured Hedge Agreements
and the Secured Cash Management Agreements

“First Lien Credit Agreement” means the first hen credit agreement dated on __ December 2014
and entered into between, among others, Nelson Midco I Limited as Holdings (“Holdings™),
Nelson Bidco Linuted as the Borrower (the “Borrower”) and the Lenders (as defined in that
agreement) as amended, varied, novated or supplemented from time to time

“First Lien Facihty Documents” means all agreements and other documents evidencing or
governing the Faciliies and any notes and letters of credit 1ssued pursuant thereto and any
guarantee and collateral agreement, secunity agreement, patent and trademark secunty agreement,
mortgages, and other gunarantees, pledge agreements, security agreements and collateral
documents, executed and delivered pursuant to or in connection with any of the foregoing
(including without limitation the First Lien Credit Agreement, the Intercreditor Agreement (or any
other intercreditor agreement required to be entered mto under the terms of the First Lien Credut
Agreement) the Cashless Rollover Letter or any Refinancing Amendment), in each case as the
same may be amended, supplemented, waived or otherwise modified from time to tme 1n a
manner not prolubited by the terms of the First Lien Credit Agreement or the Intercreditor
Agreement

WER \95174201\7\27663 0025



“Fixtures” means fixtures, fittmgs (ncluding trade fixtures and fitungs) and fixed plant,
machinery and apparatus

“Group” means Holdings and each of its Subsidiaries for the ume being
“Insolvency Act” means the Insolvency Act 1986

“Insurances” of a Chargor means the contracts and policies of insurance of any kind now or n
the future taken out by or on behalf of 1t or (to the extent of its interest) in which 1t now or 1n the
future has an mnterest, including those listed n Schedule 6 (fnsurances) (other than any directors
and officers 1nsurance, public hability 1nsurance or third party hability insurance)

“Intellectual Property” of a Chargor means all trademarks, service marks, trade names, domain
names, logos, get-up, patents, nventions, registered and unregistered design nights, copyrghts,
topography rights, database rights, nghts n confidential information and know-how, and any
associated or sumilar nights anywhere in the world, which are matenal in the context of 1ts business
and/or histed n Schedule 7 (Intellectual Property), and 1t now or n the future owns or (to the
extent of 1ts mnterest) m which 1t now or in the future has an interest (in each case whether
registered or unregistered and including any related licences and sub-licences of the same granted
by 1t or to 1t, applications and nghts to apply for the same)

“Intra-Group Liabilities” means the liabilities owed by any member of the Group (an “Intra-
Group Borrower"), (including but not lunited to financial indebtedness and any dividends or
other distributions n respect of share capital) to another member of the Group which has made a
loan available to, granted credi or made financial arrangement having sumilar effect with the
relevant Intra-Group Borrower

“Intra-Group Loan Agreements” means any agreements (whether documented or not) or
documents relatng to Intra-Group Liabihities of a Chargor

“Investments” of a Chargor means those investments listed i Schedule 5 (Shares and
Investments) (including, unless the context otherwise requires, the Shares), together with

(a) securities and 1nvestments of any kind (ncluding , shares, stock, debentures, units,
deposutary receipts, bonds, notes, commerctal paper and certificates of deposit),

M) warrants, options or other nghts to subscribe for, purchase or otherwise acquire secunities
and investments, allotments, offers and nghts accruing or offered in respect of that
Investment, and other nghts and assets attaching to, deriving from or exercisable by virtue
of the ownership of, that Investinent,

(c) dividends n respect of any such securities and investments or 1n substitution, conversion
or exchange for any such secunties or mvestments,

(d) all nghts relating to securities and investments which are deposited with, or registered in
the name of, any depositary, custodian, nominee, clearning house or system, investment
manager, chargee or other stmilar person or their nominee, in each case whether or not on
a fungible basis (including rights agawnst any such person), and

(e) all other nights and assets attachmng to, denving from or exercisable by virtue of the
ownership of any such secunties or mvestments and all cash or other secunties or
mnvestments 1n the future dertving from the Investments or such other nghts,

1n each case now or n the future owned by 1t legally or beneficially or (to the extent of its interest)
1n which 1t now or 1 the future has an nterest and whether held by such Chargor or any nominee
on its behalf
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“LPA" means the Law of Property Act 1925

“Material Property” means

(a) the freehold and leasehold property specified 1n Schedule 3 (Material Property), and/or

®) such other frechold or leasehold property acquued by a Chargor after the date of this
Deed which 15 matenal n the context of the business as a whale and, m the case of
leasehold property wath third parties that are not a member of the Group only, comprises a
leasehold nterest of 10 years or more rematning and which has a market value equal to or

more than £2,500,000 {or its equivalent n another currency or currencies)

“Party” means a party (o this Deed and includes s successors 1 title, permutted assigns and
permutted transferecs

“Quasi-Security” means an arrangement or transaction whereby a Chargor

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

(b) sells, transfers or otherwise disposes of any of 11s recetvables on recourse terms,

(c) enters mto any arrangement under which meney or the benefit of a bank or other account
may be applied, set-off or made subject to a combination of accounts, ot

(d) enters mto any other preferential arrangement having a simular effect,

1n circumstances where the anangement or transaction 1§ entered mnto primarly as a method of
raising financial indebtedness or of financing the acquisttion of an asset

“RAC Management Limted Shares” means all the issued share capital m RAC Management
Lirmted

“Real Property” means any freehold and leasehold property (in each case meluding any estate or
interest theremn, all nights from time to tume attached or relating thereto and all Fixtures from tme
to time therein or thereon)

“Receiver” means a recerver or receiver and manager or, where permitted by law, an
admimstrative receiver of the whote or any part of the Charged Assets and that term will include
any appointee made under a jomnt and/or several appomtment

“Related Rights” means, 11 relation to any asset

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

()] all nghts under any licence, agreement for sale or agreement for lease m respect of that
asseft,
{c) all nghts, powers, benefits, claims, contracts, warranties, remedies, secunty, guarantees,

indemnities or covenants for title 1n respect of that asset, and
@) any momies and proceeds pard or payable in respect of that asset

“Secured Obligations” of a Chargor means all present and future moneys, debts and liabilitics
due, owing or mecurred by 1t to any Secured Party under or in connection with any Finance
Document {1n each case, whether alone or joumtly, or jointly and severally, with any other person,
whether actually or contingently and whether as pnincipal, surety or otherwise)
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1.2

13

14

“Secured Parties” means each of the Senior Secured Parties from time to tume party to the First
Lien Credit Agreement and any Receiver and/or Delegate

“Semor Secured Parties” has the meaning given to that term n the Intercreditor Agreement

“Shares” means all shares owned by a Chargor 1n 1ts Subsidianes including but not limited to the
shares, 1f any, specified in Schedule 5 (Shares and Investments) (and mcluding, after acquisition
of the same, the Target Shares and the RAC Management Limited Shares)

“Target Shares” means all the 1ssued share capital in RAC Limited
“Trust Property” means

(2) the Collateral created under this Deed and all other powers, rights and guarantees (both
present and future) granted to the Collateral Agent under or pursuant to the Finance
Documents mcluding, without limitation, all representations and warranties, obligations,
covenants and other contractual provistons therein given 1n favour of the Collateral Agent
as trustee for the Secured Parties (other than any given solely for its own benefit in its
capacity as Collateral Agent),

{b) all assets of any Chargor from time to time the subject of the Collateral created under this
Deed,

(c) all monies recetved or recovered by the Collateral Agent from time to time as trustee for
the Secured Parties under, pursuant 10 or in connection with any Finance Document, and

all investments, property, money and other assets at any time representing or denving from any of
the foregoing, including all :nterest, income and other sums at any tume received or receivable by
the Collateral Agent (or any agent of the Collateral Agent} mn respect of the same (or any part
thereof)

“Winding-up” means winding up, amalgamation, reconstruction, administration, dissolution,
Lquidation, merger or consolidation or any analogous procedure or step n any jurisdiction

Construction

(n) Any reference m this Deed to a “Finance Document”, or any other agreement or
mstrument 1s a reference to that Finance Document or other agreement or mstrument as
amended, novated, supplemented, extended, restated (however fundamentally and
whether or not more onerous) or replaced and includes any change in the purpose of, any
extension of or any increase 1o any facility or the addition of any new factlity under that
Fimance Document or other agreement or instrument

) In constnung this Deed, the provisions in section 1 02 (Other Interprenive Provistons) of
the First Lien Credit Agreement apply to this Deed wath all necessary changes

Third Party Rights

A person who 18 not a Party has no right under the Contracts (Rights of Third Parties) Act 1959 to
enferce or enjoy the benefit of any term of this Deed

Inconsistency

In the event of any inconsistency between this Deed and the Finance Documents then (to the
extent permutted by law) the terms of the Finance Documents shall prevail
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Declaration of Trust

(a) The Collateral Agent hereby accepts its appowutment as agent and trustce by the Secured
Parttes and declares (and each of the Chargors hereby acknowledges) that the Trust
Property 1s held by the Collateral Agent as a trustee for and on behalf of the Secured
Parties on the basis of the duties, obligations end responsibihities set out n the First Lien
Credit Agreement

(b} Section 1 of the Trustee Act 2000 shall not apply to the duties of the Collateral Agent n
relation 10 the trusts created by this Deed or any other Finance Document In performing
its duties, obhigations and responsibilities, the Collateral Agent shall be considered to be
acting only 1n a mechanical and administrauve capacity or as expressly provided in this
Deed and the other Finance Documents

©) In acting as trustee for the Secured Parties under thus Deed, the Collateral Agent shall be
regarded as acting through 1ts trustee division which shall be treated as a separate entity
from any other of its divisions or departments Any mformation received by some other
division or department of the Collateral Agent may be treated as confidential and shall not
be regarded as having been given to the Collateral Agent's trustee division

UNDERTAKING TO PAY
Payment of Secured Obligations

Each Chargor, as pnmary obligor and not merely as surety, covenants with the Collateral Agent
that 1t shall on demand of the Collateral Agent pay or discharge each of its Secured Obligations
and that each Chargor shall pay or discharge each of 1ts Secured Obligations on the date or dates
on which such Secured Obligations are expressed 10 become due 1n accordance with the terms of
the relevant Finance Document, m each case including any hability 1n respect of any further
advances made under the Finance Documents Prowided that neither such covenant nor the
security constituted by this Deed shall extend to or mnclude any Liability or sum which would, but
for this provise, cause such covenant or security to be unlawful or prohibited by any applicable
law

Proportionate Payment

Each sum apptopriated by the Collateral Agent 1 accordance with the Finance Documents 1 or
towards payment of a particular part of the Secured Obligations shall to the extent of that
appropriation discharge each Chargor’s obligations i respect of that part of the Secured
Obligations both to the Collateral Agent and to any other Secured Party to which the same 18
owed

FIXED CHARGES

Each Chargor, with full utle guarantee and as contmnumg security for the due and punctual
payment, discharge and performance of all Secured Obligations at any time owed or due to the
Secured Parties (or any of them), charges in favour of the Collateral Agent (as trustee for itself and
on behalf of the Secured Parties)

(a) {except where Clause 74 (Charge of Proceeds) applies) by way of first legal morigage,
all Matenal Property now belonging to or vested i 1t together with all bmlding and
fixtures on that Matenal Property,

b) by way of first fixed charge, all its present and future

G) {(except where Clause 7 4 (Charge of Proceeds) applies) all other interests 1n any
Real Property,
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(u) (except where Clause 8 3 (Charge of Proceeds) applies) Book Debts,
() Bank Accounts together with all Related Rights,

av) Investments and all Related Rughts,

) uncalled capital and goodwill,

(vi) except where Clause 115 (Charge of Proceeds) applies, Intellectual Property
together with all Related Rights,

(vi)  plant, machmnery, office equipment, computers, vehicles and other chattels
{(excluding any for the ume being forming part of each Chargor’s stock 1n trade or
work tn progress) and all Related Rughts (except that mortgaged or charged by
paragraph (a) or (b) of this Clause 3),

(vin) any Secured Hedge Agreement,

(x) if not effectively assigned by Clause 5 (Assignment) all proceeds of any Intra-
Group Loan Agreements together with all Related Rights,

(x) where not effectively assigned by Clause 5 (Assignment) all proceeds of any
Insurances together with all Related Rights, including claums of any kind, returns
of premium and other benefits relating thereto, and

(xi) if not effectively assigned by Clause 5 (dssignment), all its nghts and interests 1n
(and claims under) the Assigned Agreements together with all Relaied Rights

FLOATING CHARGE
Creation

Each Chargor, with full utle guarantee and as continung secunty for the due and punctual
payment, discharge and performance of all Secured Obhigations at any time owed or due to the
Secured Parties (or any of them), (whether of that or the other Chargor), charges in favour of the
Collatera! Agent (as trustee for itself and for the Secured Parties) by way of first floating charge
its undertaking and all its assets, both present and future (1ncluding assets expressed to be charged
by Clause 3 (Fixed Charges) or assigned by Clause 5 (4ssignment})

Qualifying Floating Charge

(a) The floating Charge created by each Chargor pursuant to Clause 4 1 (Creation) above1s a
“qualifying floating charge” for the purposes of paragraph 14 2(a) of Schedule B1 to the
Insolvency Act

b) Paragraph 14 of Schedule B1 to the Insolvency Act shall apply to this Deed and the
Collateral Agent may appomnt an Administrator of any Chargor pursuant to that paragraph

Ranking

The floating Charge created by each Chargor ranks

(a) behund all the fixed Charges created by that Chargor, but

(b) 1n priority to any other Collateral over the Charged Assets of that Chargor except for

Collateral ranking in priority in accordance with paragraph (f) of Schedule 2 (Reghts of
Recewers)
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4.5

5.1

Conversion by notice

The Collateral Agent may convert the floating Charge over all or any of the Charged Assels into 2
fixed Charge by notice to the relevant Charpor specifymg the relevant Charged Assets (esther
generally or specifically)

(a) if 1t has reasonable grounds for considering any material assets to be in jeopardy (whether
due to a nsk of being seized or sold pursuant {o any distress, attachment, execution,
sequestration or other analogous legal process),

(b) on the ocourrence of an Enforcement Event, and/or

(c) the Collateral Ageni reasonably considers that 1t 18 necessary 1 order to protect the
priority of the Collateral

Automatic conversion

If

(a) any Chargor takes any step to create any Collateral (other than any Liens permutted under
the Finance Documents) or over any of the Charged Assets not subject to a fixed Charge,

(b) any person takes any step to effect any expropniation, attachment, sequestration, distress
or execution agamst any of those Charged Assets,

(c) to the extent that it gives nise to an Event of Default under any Finance Document, a
resolution 18 passed or an order 1s made for the windmng-up, dissolution, adminstration or
re-organisation of any Chargor or an adminustrator 1s appointed to any Chargor, or

{d) any person (who 1s entitled to do so) pgives notice of its intention to appomt an
admmistrator to any Chargor or files such a notice with the court,

the floating Charge over the relevant Charged Assets shall automatically and immediately be
converted mto a fixed Charge without notice

ASSIGNMENT

Each Chargor, with full title guarantee and as contimung secunty for the due and punctual
payment, discharge and performance of atl Secured Obligations at any time owed or due to the
Secured Parties (or any of them), hereby assigns absolutely in favour of the Collateral Agent (as
trustee for itself and for the Secured Parties) all its present and future nght, title and mnterest in and
to the Assigned Agreements, mcluding all moneys payable to any Chargor, and any claims,
swards and judgments 1n favour of recervable or recesved by any Chargor, under or i connection
with or pursuant to the Assigned Agreements

Each Chargor shall remain hable to perform all 1ts obligations under the Assigned Agreements 1n
accordance with the terms thereof and no Secured Party nor any Delegate shall be under any
obligation or liability to any Chargor or any other person under or 1n respect of any Assigned
Agreement In particular, the Collateral Agent shall not be obliged to take any steps necessary to
preserve any of the Assigned Agreements or to enforce any term of the Assigned Agreements
aganst any person, or to make any enquires as the nature or sufficiency of any payment received
by 1t pursuant to this Deed
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6.1

6.2

63

6.4

71

RESTRICTIONS AND FURTHER ASSURANCE
Collateral

No Chargor shall create or permut to subsist any Collateral or Quasi-Secunity over any Charged
Asset, nor do anytiung else prohibited by the Finance Documents, except as expressly permitied
by the Finance Documents

Dispasal

No Chargor shall (nor shall any Chargor agree to) enter mto a single transaction or a sernes of
transactions (whether related or not and whether voluntary or involuntary) to sell, lease, license,
sub-license, transfer or otherwise dispose of any Charged Asset nor do anything else prohibited by
the Finance Documents, except as expressly permitted by the Finance Documents

Documents

Following the occurrence of an Enforcement Event and subject to the Guatanty and Secunty
Principles, each Chargor shall promptly execute and/or deliver to the Collateral Agent such
documents 1n respect of the Charged Assets and/or take such other action as the Collateral Agent
requires In connection wath the protection of the Charged Assets or to facilitate the realisation of
assets which are, or are mtended to be, the subject of the Collateral created by this Deed

Further assurance

(a) Subject to the Guaranty and Security Principles, each Chargor shall promptly do all such
acts or execute all such documents (including assignments, transfers, mortgages, charges,
nottces and instructions (on terms no more onerous than those set out in this Deed) as the
Collateral Agent may reasonably specify (and n such form as the Collateral Agent may
reasonably require in favour of the Collateral Agent or its nominees)

1)) to perfect the Security created or intended to be created under or evidenced by
this Deed or for the exercise of any nights, powers and remedies of the Collateral
Agent, any Receiver or the other Secured Parties provided by or pursuant to this
Deed or by law,

(i) to confer on the Collateral Agent or confer on the Sccured Partics Secunty over
any property and assets of that Chargor located 1n any junsdiction equivalent or
sunilar to the Secunty wntended to be conferred by or pursuant to this Debenture,
and/or

(aiz) followmng an Enforcement Event, to facilitate the reahisation of the assets wiuch
are, or are intended to be, the subject of the Secunty created under this Deed

() Subject to the Guaranty and Secunty Principles, each Chargor shall take all such action as
1s available to 1t (including making all filings and registrations) as may be necessary for
the purpose of the creation, perfection, protection or maintenance of amy Security
confetred or intended to be conferred on the Collateral Agent or the Secured Parties by or
pursuant to this Deed of the security interests created or intended to be created by the
Collateral Documents

REAL PROPERTY
Acquisition

Each Chargor shail notify the Collateral Agent promptly upon its acquisition of any Matenal
Property
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7.2 Documents

In relation to all of the Material Property mortgaged or charged under or pursuant to this Deed, the
title deeds and documents for all such Matenial Properties shall be held by the relevant Chargor or
1ts solicitors strictly to the order of the Collateral Agent and shail not be given to a third party
without the prior written consent of the Collateral Agent

73 The Land Registry

(a)

)

{c)

@

In relation to Material Property charged by way of legal mortgage under thus Deed, each
Chargor shal! apply to the Land Regustrar for a restriction to be entered on the Register of
Title of all such Materia!l Property (including any unregistered properties subject to
compulsory first registration at the date of this Deed) on the prescribed Land Registry
form and in the following or substantially simular terms

“No disposition of the registered estate by the proprietor of the registered estate 1s to be
registered without a consent signed by the proprietor for the ime bemng of the charge
dated 2014 1n favour of BNP Panbas as Collateral Agent referred to in the
charges register”

Subject to the terms of the Finance Documents, the Secured Parties are under an
obligation to make further advances to Loan Parties (which obligation 1s deemed to be
incorporated nto this Deed) and this securnity has been made for secunng those further
advances In relation to Matenal Property charged by way of legal mortgage under this
Deed, each Chargor shall apply to the Land Registrar for a notice to be entered onto the
Regster of Tutle of all Matenal Property (including any unregistered propertics subject to
compulsory first registration at the date of thus Deed) that there 15 an obligation to make
further advances on the secunity of the registered charge

In respect of any of the real property mortgaged or charged under this Deed title to which
1 registered at the Land Regstry, it 18 certified that the secunty created by this Deed does
not contravene any of the provisions of the articles of association of any Chargor

If any Chargor fails to make the applications set out m Clauses 7 4 (Charge of Proceeds)
or if the Collateral Agent gives notice to any Chargor that it will make such applications
on its behalf, each Chargor urevocably consents to the Collateral Agent making such
spplication on 1its behalf and shall promptly provide the Collateral Agent with all
information and fees which the Collateral Agent may reasonably request m connection
with such application

7.4 Charge of proceeds

To the extent that the terms of any leasehold Real Property esther preclude absolutely a Chargor
from creating any charge over its leasehold interest i that property or require the consent of any
third party to the creation of such charge and such consent shall not have been previously
obtamned

(a)

(b)

each Charge purported to be effected over that Real Property by Clause 3 (Fixed Charges)
shall operate as a fixed charge of any and all proceeds of that present or future Real
Property received by each Chargor as continuing security for the payment, discharge and
performance of the Secured Obligations at any time owed or due (o the Secured Parties
(or any of them), and

m respect of Matersal Property, each Chargor shall use its reasonable endeavours for a
pertod of 20 Busmess Days from the date of this Deed or, if later, from the date of
acquiring an nterest in that Material Property to ensure that the consent of the relevant
counterparty under the terms of the contract or arrangement relating to that Material

10
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8.1

82

83

Property 1s granted in order to remove the relevant restricion which prevents that
Materia! Property from being secured or being capable of being secured If the relevant
Chargor has used its reasonable endeavours but has not been able to obtain such consent,
1ts obligation to obtawn consent shall cease at the end of that 20 Business Day penod

No fixing

None of the Chargors shall fix nor permut the affixing of any Charged Asset (subject to a fixed
charge under this Deed) to any of its Real Property wihich 1s not itself a Charged Asset, where to
do so would matenally and adversely affect the Charge over or the enforcement of that Charge
against that Charged Asset

BOOK DEBTS
Collection

(a) Subject to the terms of the Finance Documents, each Chargor shall be permutted to collect,
use and dispose of all or any part of 1ts Book Debts at its discretion but following the
occurrence of an Enforcement Event each Chargor shall promptly collect all Book Debts
and hold the proceeds of collection on trust for the Secured Parues

(b) Upon the occurrence of an Enforcement Event, the Coltateral Agent may take whatever
steps 1t deems necessary to collect and realise any of the Book Debts, including requinng
payment direct to the Collateral Agent

Payment into designated Bank Account(s)

Followmg the occurrence of an Enforcement Event each Chargor shall promptly pay all moneys
recerved or recevable by it from any source (including al! proceeds of collection of Book Debts)
into a Bank Account (or, if one or more Bank Accounts have been designated for this purpose by
the Collateral Agent, the relevant Bank Account(s))

Charge of proceeds

To the extent that the terms of any Book Debt either preclude absolutely a Chargor from creating
any charge over that Book Debt or require the consent of any third party to the creation of such
charge and such consent shall not have been previously obtaned

(a) the charge purporied to be effected by paragraph (b}(n) of Clause 3 (Fixed Charges) shall
operate as a fixed charge of any and all proceeds of those present or future Book Debts
received by each Chargor as continung secunty for the payment, discharge and
performance of the Secured Obligations at any tune owed or due to the Secured Partics
(or any of them}, and

(b) each Chargor shall use its reasonable endeavours for a penod of 20 Business Days from
the date of this Deed to ensure that the consent of the relevant counterparty under the
terms of the contract or arrangement constituting those Book Debts 15 granted i order to
remove the relevant restriction which prevents those Book Debts from being secured or
being capable of being secured If the relevant Chargor has used 1ts reasonable endeavours
but has not been able 1o obtain such consent, 1ts obligation {0 obtam consent shall cease at
the end of that 20 Business Day period
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9.2

9.3

BANK ACCOUNTS

Withdi awals

(@)

(b)

{c)

Subject 1o the terms of the Finance Documents and paragraph {(c) below, each Chargor
shall be permutted to make any withdrawal from or transfer any credit balance from time
to time on any Bank Account at any time but following the occurrence of an Enforcement
Event may only do se with the prior written consent of the Collateral Agent

If an amount 1s withdrawn or transferred from a Bank Account as permitted by this Clause
91, that amount shall be automatically released from the fixed Charge on that Bank
Account on that wathdrawal or transfer being made However, tf all or part of that amount
15 paid mto another Bank Account which 1s m credit or becomes mn credit as a result, it
shall automatically become subject to the fixed Charge on that Bank Account

No Chargor shall be permutted to make any withdrawal from or transfer any credit balance
from time to time on any Blocked Account at any time except with the prior wntten
consent of the Collateral Agent

Notice of charge

(=)

®)

Each Chargor shall wathin 5 Business Days of the date of thus Deed (and, thereafter, as
soon as reasonably practicable after opening any new Bank Account after the date of this
Deed) give notice of the charge substantially in the form set out in Schedule § (Motices),
Part 1 (Form of Notice of Charge of Bank Accounts) and each Chargor shall use us
reasonable endeavours to ensure that each recipient of any notice signs and returns the
relevant form of acknowledgement within 20 Business Days of service [f the relevant
Chargor has used its reasonable endeavours but has not been able to obtamn such consent,
1ts obhigation to obtain consent shall cease at the end of that 20 Business Day period

Unless requested by the Collateral Agent where an Enforcement Event has occurred, no
Chargor shall be required to serve any notice under paragraph (a) above 1n respect of any
bank account (other than any Blocked Account) 1f servace of that notice would prevent the
Chargor from using that bank account 1n the course of its business

Prior secunty interests of Account Banks

(a)

(b)

The Charges created by this Deed over Bank Accounts (other than any Blocked Account)
are subject to any pre-existing Collateral or Quasi-Secunty 1n favour of each Account
Bank created either at law or i the standard terms and conditions of the Account Bank,
which are (in each case} not released or waived by the relevant Account Bank

Each Chargor shall use its reasonable endeavours for a pened of 20 Business Days from
the date of this Deed to ensure that the consent of each Account Bark to release or waive
any pre-existing Collateral or Quasi-Collateral in respect of each Bank Account 1s
granted, provided, however, that this Clause shall not obhige the relevant Chargor (other
than 1n the case of any Blocked Account) to change its banking arrangements or to release
or walve that pre-existing Collateral or Quasi-Secunty to the extent that Chargor has so
used 1ts reasonable endeavours and that pre-existing Collateral or Quasi-Collateral 15
pernutted to subsist under the terms of the Finance Documents If the relevant Chargor
has used 1ts reasonable endeavours but has not been able to obtain such consent, is
obligation to obtain consent shall cease at the end of that 20 Business Day period

12
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10 SHARES
10.1  Documents
Each Chargor shall

(a) upon execution of this Deed (and, in respect of future Shares, prompily after acquisition),
except to the extent the Collateral Agent notifies the relevant Chargor from time 1o ttme to
the contrary, deposit with the Collateral Agent, or as 1t directs, all stocks and share
certificates and other documents of utle relating to the Shares together with stock transler
forms executed 1 blank and left undated on the basis that the Collateral Agent shall be
able to hold such decuments of title and stock transfer forms until the Secured Obhgations
have been wrevocably and uncondibionally discharged m full and shali be entutled, at any
time following the occwrence of an Enforcement Event to complete, under tts power of
attorney given in (hus Deed, the stock transfer forms on behalf of the relevant Chargor 1n
favour of 1tself or such other person as 1t shall select,

(b) in respect of the Target Shares held by the Borrower, promptly following the stamping of
the stock transfer forms relating to the Target Shares held by the Borrower and the
recording of such transfer 1n the register of members of RAC Limuted, all stock and share
certificates and other documents of title relating to the Target Shares held by the Borrower
together with stock transfer forms executed m blank and left undated on the basis that the
Collateral Agent shall be able to hold such documents of title and stock transfer forms
until the Secured Obligattons have been urevocebly and unconditionally discharged in
full and shall be entitled, at any time following the occurrence of an Enforcement Event to
complete, under 1ts power of attomey given in this Deed, the stock transfer forms on
behalf of the relevant Chargor i favour of utself or such other person as it shall select,

(c) in respect of the Target Shares held by RAC Management Limited, as soon as reasonably
practicable, but in any event within 30 days from the Closing Date, all stock and share
certificates and other documents of title relating to the Target Shares held by RAC
Management Limited together with stock transfer forms executed in blank and left
undated on the basis that the Collateral Agent shall be able to hold such documents of title
and stock transfer forms untd the Secured Obligations have been wrevocably and
unconditionally discharged m full and shall be enutled, at any time followng the
occurrence of an Enforcement Event to complete, under its power of attorney given in this
Deed, the stock transfer forms on behalf of the relevant Chargor 1n favour of itself or such
other person as 1t shall select, and

(d) in respect of the RAC Management Limuted Shares, as soon as reasonably practicable, but
1n any event within 30 days following the stamping of the stock transfer forms relating to
the RAC Management Linuted Shares and the recording of such transfer i the register of
members of RAC Management Limited, all stock and share certificates and other
documents of title relatng to the RAC Management Linuted Shares together with stock
transfer forms executed 1n blank and left undated on the basis that the Collateral Agent
shall be able to hold such documents of title and stock transfer forms until the Secured
Obhigations have been urevocably and unconditionally discharged m full and shall be
entitled, at any time fotlowing the occurrence of an Enforcement Event to complete, under
its power of attomney given 1n this Deed, the stock transfer forms on behalf of the retevant
Chargor 1n favour of stself or such other person as 1t shall select

10.2  Voting before an Enforcement Event
Subject to Clause 10 3 (Voting after an Enforcement Event), each Chargor shall, to the extent

permitted by the Finance Documents, be entitled to exercise or direct the exercise of the voting
and other nghts attached to any Investment as it sees fit provided that the exercise of or failure to

13
WEIL \95174201\7\27663 0025



exercise those rights would not cause an Event of Default under the First Lien Credit Agreement
or have an adverse effect on the validity or enforceability of the Collateral created by this Deed

103  Voting after an Enforcement Event

At any time after the occumrence of an Enforcement Event

(2) the Collateral Agent or the Recerver shall be entitled to exercise or direct the exercise of
the voting and other nghts attached to any Investment in such manner as 1t or he sees fit,
and

(b) each Chargor shall comply or procure the comphiance wath any directions of the Collateral

Apent or the Receiver i respect of the exercise of those rights and shall promptly execute
and/or deliver to the Collateral Agent or the Receiver such forms of proxy as 1t or he
requires with a view to enabling such person as 1t or he selects to exercise those rights

164  Waiver of voting rights by Collateral Agent

(a) The Collateral Agent may, 1n its absolute discretion and wathout any consent or authority
from the other Secured Parties or each Chargor, by notice to each Chargor (which notice
shall be irrevocable) elect to give up the nght to exercise (or refrain from exercising) all
voting rights n respect of the Charged Assets conferred or to be conferred on the
Collateral Agent pursuant to Clause 10 3 (Voting afier an Enforcement Event) and other
Secured Parties unconditionally waive any nights they may otherwise have to require the
Collateral Agent not to make such election or to indemmfy, compensate or otherwise
make them good as a consequence of making such election

(b) Once a notice has been 1ssued by the Collateral Agent under paragraph (a) of this Clause
10 4, on and from the date of such notice the Coilateral Agent shall cease to have the
nghts to exercise or reframn from exercising voting nghts m respect of the Charged Assets
conferred or to be conferred on it pursuatit to this Clause 10 4 or any other provision of
thus Deed and all such nights will be exercisable by the Chargors The Chargors shall be
entitled on and from the date of such notice, to exercise all voting nghts in relation to the
Charged Assets subject only to the proviso in Clause 10 2 (Vonng before an Enforcement
Event)

105 Dividends before enforcement

Prior to the occurrence of an Enforcement Event, all Dividends and other distributions paid or
payable 1n respect of any Investment owned by each Chargor (whether held i certificated or
uncertificated form) may be paid directly to the relevant Chargor free from the secunty created
under (b)(1v) of Clause 3 (Fixed Charges) but, to the extent paid 1n cash, must (to the extent
permutted by local law) be paid directly mto a Bank Account (to be applied in the manner
permutted or required by the First Lien Credit Agreement)

106  Dividends after enforcement
At any time after an Enforcement Event has occurred each Chargor shall hold any Dividend
recetved by 1t on trust for the Secured Parties and pay the same unmedately to the Collateral
Agent or as 1t may direct The Collateral Agent shall be entitled to apply the same as permutted 1n
accordance with the terms of the Finance Documents

10.7 Communications

Following the occurrence of an Enforcement Event, each Chargor shall promptly execute and/or
defiver to the Collateral Agent a copy of each circular, notice, report, set of accounts or other

14
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11

11.3

114

11.5

document recerved by it or 1ts nominee m connection with any Investment, as the Collateral Agent
requires

INTELLECTUAL PROPERTY
Acguisition

Upon request from the Collateral Agent, each Chargor shall promptly notify the Collateral Agent
of 1its beconung the lcgal and/or beneficial owner of or of its acquistion of, or agrecment to
acquire, (by licence or otherwise) any Intellectual Property, and any application by 1t or on 1ts
behalf to register any Intellcctual Property

Operations before an Enforcement Event

Notwithstanding the fixed charge created by Clause 3 (Fixed Charges), each Chargor shall, prior
to the occurrence of an Enforcement Event, be entitled to sell, lease, licence, sub-licence, transfer
or otherwise dispose of its Intellectual Property i the course of its business (including, without
lmutation, allowing its Inteliectual Property to lapse 1f no longer matenal to 1ts business), subject
to the terms of the Finance Documents

Operations after an Enforcement Event

On the occurrence of an Enforcement Event, no Chargor shall be entitled to sell, lease, heence,
sub-hcence, transfer or otherwise dispose of its Intellectual Property n the course of its business
(including, without himitation, allowng its Intellectual Property to lapse 1f no longer matenal to 1ts
business), except with the prior consent of the Collateral Agent

Notice and registration

(a) Upon the occurrence of an Enforcement Event, upon the request of the Collateral Agent,
each Chargor shall 1ssue a notice to each person from whom Intellectual Property 18
licensed, leased or from whom the relevant Chargor otherwise denves 1ts imterest m
Intellectual Property as requested by the Collateral Agent (such notice to be 1 form and
substance satisfactory to the Collateral Agent) notifying that third party of the Collateral
created or purported to be created under this Deed over Intellectual Property of the
relevant Chargor, and shall use 1ts reasonable endeavours for a period of 20 Business
Days from the date of sending that notice to ensure that each recipient of any notice
promptly signs and returns the form of acknowledgement requested under that notice If
the Chargor has used its reasonable endeavours but has not been able to obtamn such
acknowledgement, its obligation to obtamn acknowledgement shall cease at the end of that
20 Business Day period

(b) Subject to the Guaranty and Secunty Principles, upon the request of the Collateral Agent,
cach Chargor shal! register the Collateral created or purported to be created under ths
Deed over its Intellectual Property 1n such register and/or with such authorities as the
Collateral Agent specifies (whether national or supra-national)

Charge of proceeds

To the extent that the terms of any contract, license or amrangement constituting any Intellectual
Property either preclude absolutely such Chargor from creating any charge over that Intellectual
Property or require the consent of any third party to the creation of such charge and such consent
shall not have been previously obtamed

(a) the charge purported to be effected over that Intellectual Property by paragraph (b){v1) of

Clause 3 (Fuwed Charges) shall operate as a fixed charge of any and all proceeds of that
present or future Intellectual Property recerved by each Chargor as continuing securty for
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12.1

12.2

12.3

124

the payment, discharge and performance of the Secured Obligations at any tume owed or
due to the Secured Parties (or any of them), and

(b) each Chargor shall use its reasonable endeavours for a period of 20 Business Days to
ensure that the consent of the relevant counterparty under the terms of the contract,
license or arrangement relating to that Intellectual Property 15 granted i order to remove
the relevant restriction which prevents that Intellectual Property from bemng secured or
being capable of being secured If the relevant Chargor has used its reasonable endeavours
but has not been able to obtam such relevant consent, its obligation to obtain consent shall
cease at the end of that 20 Business Day period

INSURANCE
Opecrations before an Enforcement Event

Notwithstanding the assignment created by Clause 5 (4ssignment), each Chargor shall, prior to the
occurrence of an Enforcement Event, be entitled to deal with the Insurances n the course of its
bustness subject to the terins of the Finance Documents

Operations after an Enforcement Event

On the occurrence of an Enforcement Event, no Chargor shall be entitled to deal with the
Insurances except with the prior consent of the Collateral Agent

Notice of Assignment

(a) Each Chargor shall 1n respect of 1ts Insurances m which 1t has an interest as at the date of
this Deed, withim five Business Days of the date of this Deed, and

®b) in respect of any Insurances i whuch 1t has an interest after the date of this Deed, wathin
five Business Days of the date on which 1t acquires that nterest,

give notice of each such assignment under Clause 5 1 (4ssignment) of 1ts nights, title and interest
by sending an appropriate notice in the form set out mn Schedule 8 Part I (Form of Notice of
Assigned Agreements - Insurances), duly completed to each of the counterparties to that Insurance
and each Chargor shall use its reasonable endeavours for a period of 20 Business Days from the
date of sending that notice to ensure that each recipient of any notice promptly signs and returns
the form of acknowledgement requested under that notice If the relevant Chargor has used 1its
reasonable endeavours but has not been able to obtamn such acknowledgement, its obligation to
obtain acknowledgement shall cease at the end of that 20 Business Day period

Assignment of proceeds

(a) To the extent that the terms of any Insurance esther preclude absolutely such Chargor
from creating any assignment over that Insurance or requure the consent of any thurd party
to the creatson of such charge and such consent shall not have been previously obtamned,
such assignment purported to be effected by Clause 5 1 (4ssignmenf) i respect of that
Insurance shall operate as an assignment of any and all proceeds of that present or future
Insurance 1n respect of that Insurance receved by the relevant Chargor as continuing
security for the payment, discharge and performance of the Secured Obligations at any
time owed or due to the Secured Parties (or any of them)

(b) Each Chargor shall use its reasonable endcavours to ensure that the consent of the relevant
counterparty to each Insurance 1s granted within 20 Busmess Days 1n order to remove any
testriction which prevents that Insurance, or any nght, utle, interest or benefit 1n respect
of that Insurance, from being secured or being capable of being secured If that Chargor
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has used its reasonable endeavours but has not been able to obtamn such consent, s
obligation to obtain consent shall cease at the end of that 20 Business Day period

13 ASSIGNED AGREEMENTS (OTHER THAN INSURANCES)
131  Notice of Assignment

(a) Each Chargor shall within five Business Days of the date of this Deed, give notice of the
assignment iy Clause 5 {Assignment) substantially 1n the form set out mn Schedule 8
{Nottces), Part 11 (Form of Notice of Assigned Agreements other than Insurances) except
1n the case of the Insurances where the notice will be substantially m the form set out in
Schedule 8 (Nouices), Part ITI (Form of Notice of Assigned Agreements - Insurances) and
each Chargor shall use its reasonable endeavours to ensure that each recipient of any
notice signs and retums the relevant form of acknowledgement within 20 Business Days
of service If that Chargor has used its reasonable endeavours but has not been able to
obtain such acknowledgement, its obligation to obtamn acknowledgement shall cease at the
end of that 20 Business Day penod

) A Chargor shall only be required to serve a nottce on a counterparty to an Intra-Group
Loan Agreement 1f such Chargor 15 or becomes a lender in respect of an Intra-Group Loan
Agreement

13.2  Assignment of proceeds

(a) To the extent that terms of any Assigned Agreement (other than any Insurance) eather
preclude absolutely such Chargor from creating any assignment over that Assigned
Agreement or require the consent of any third party to the creation of such assignment and
such consent shall not have been previously obtained, such assignment purported to be
cffected by Clause 5 | (Assignment) n respect of that iight, title, interest or benefit shall
operate as an assignment of any and all proceeds of that present or future right, title,
interest or benefit in respect of that Assigned Agreement received by the relevant Chargor
as continmng secunity for the payment, discharge and performance of the Secured
Obligations at any tme owed or due to the Secured Parties (or any of them)

) Each Chargor shall use 1ts reasonable endeavours to ensure that the consent of the relevant
counterparty to each Assigned Agreement 1s granted within 20 Business Days 1n order to
remove any restriction which prevents that Assigned Agreement, or any right, tile,
interest or benefit 1n respect of that Assigned Apgreement, from being secured or bemg
capable of being secured If the relevant Chargor has used its reasonable endeavours but
has not been able to obtain such consent, 1ts obligation to obtain consent shall cease at the
end of that 20 Business Day penod

14 GENERAL UNDERTAKINGS

Each Chargor shall, from time to tume on request of the Collateral Agent (but no more than once
i any 12 month period unless an Enforcement Event has occurred), furmish the Collateral Agent
with such mformation as the Collateral Agent may reasonably require about the Charged Assets
and such Chargor’s compliance with the terms of this Deed

15 REPRESENTATIONS AND WARRANTIES
Each Chargor represents and warrants to the Collateral Agent that the assets histed in Schedule 3

(Matertal Property) to Schedule 6 ({nsurances) inclusive are all of the relevant class of assets in
whach 1t has an mterest at the date of this Deed
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16

16 1

16.2

163

16.4

165

17

171

ENFORCEMENT
When enforceable

Subject to the terms of the Intercreditor Agreement, as between the Chargors and the Collateral
Agent the Charges shall be immediately enforceable, and the powers conferred by Section 101 of
the LPA as varied and extended by this Deed shall be mmediately exercisable upon the
occurrence of an Enforcement Event

Rught of Appropriation

To the extent that any of the Charged Assets constitutes “financial collateral” and this Deed and
the obligations of the Chargors hereunder constitute 2 “security financial collateral
arrangement” (1n each case as defined in, and for the purposes of, the Financial Collateral
Arrangements (No 2) Regulations 2003 (SI 2003 No 3226) (the “Regulations™)) the Collateral
Agent shall have the night (at any time after the Charges become enforccable) to appropnate all or
any part of such financial collateral i or towards discharge of the Secured Obligations 1n
accordance with the Regulations and may exercise such right to appropniate upon giving wniten
notice to the Charpors For this purpose, the parties agree that the value of such financial collateral
so appropriated shall be (2) n the case of cash, the amount standing to the credit of each of the
Bank Accounts, together with any accrued but unposted mterest, at the tume the right of
appropriation 15 exercised, and (b) i the case of Investments not within the ambit of (a) above, the
market price of such Investments determined by the Collateral Agent by reference to a public
index or by such other process as the Collateral Agent (acting reasonably) may select, mcluding
independent valuation In each case, the parties agree that the method of valuation provided for i
thus Deed shall constitute a commercially reasonable method of valuation for the purposes of the
Regulations

Power of sale

The statutory power of sale, of appomting a Recerver and the other statutory powers conferred on
mortgagees by Section 101 of the LPA es varred and extended by this Deed shall anise on the date
of this Deed

Section 103 LPA

Sectten 103 of the LPA shall not apply to this Deed

Power of Leasing

The statutory powers of leasing may be exercised by the Collateral Agent at any time on or after
the occurrence of an Enforcement Event and the Collateral Agent and any Recetver may make any
lease or agreement for lease, accept surrenders of leases and grant options on such terms as 1t shall
think fit, without the need to comply with any restrictions mmposed by Sections 99 and 100 of the
Law of Property Act 1925

APPOINTMENT AND RIGHTS OF RECEIVERS

Appointment of Receivers

If

(a) requested by any Chargor,

(b) any corporate action, legal proceedings or other procedure or step 1s taken 1n relation fo
the admiumstration of any Chargor, ot
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172

17.3

174

17.5

18

181

18.2

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

without any notice or further notice, the Collateral Agent may, by deed, or otherwise 1n writing
signed by any officer or manager of the Collateral Agent or any person authorised for this purpose
by the Collateral Agent, appoint one or more persons to be a Recerver The Collateral Agent may
similarty remove any Recetver and appoint any person instead of any Recerver If the Collateral
Agent appomnts more than one person as Receiver, the Collateral Agent may give those persons
power to act either jointly or severally

Scope of appointment

Any Recewver may be appointed Recewver of all of the Charged Assets or Recerver of a part of the
Charged Assets specified in the appomtment In the latter case, the nghts conferred on a Receiver
as set out in Schedule 2 (Rights of Receivers) shall have effect as though every reference in that
Schedule to any Charged Assets were a reference to the part of those assets so specified or any
part of those assets

Rights of Recervers

Any Recewver appointed pursuant to Clause 17 1 (4ppomniment of Receivers) shall have the rights,
powers, privileges and immumities conferred by the Insolvency Act on admistrative or other
receivers duly appointed under the Insolvency Act, and shall also have the nghts set out
Schedule 2 (Rights of Receivers)

Agent of Chargor

Any Recewver shall be the agent of the relevant Chargor for all purposes That Chargor alone shall
be responsible for the Receiver’s contracts, engagements, acts, omissions, defaults and losses and
for hiabilities incurred by the Receiver

Remuneration

The Collateral Agent may acting reasonably determine the remuneration of any Receiver and
direct payment of that remuneration out of moneys he recetves as Receiver The relevant Chargor
alone shall be liable for the remuneration and all other reasonable costs, losses, Lhabilities and
expenses of the Recerver

COLLATERAL AGENT’S RIGHTS

Same rights as Receiver

Any nghts conferred by any Finance Document upon a Receiver may be exercised by the
Collateral Agent, or to the extent permutted by law, an Admumstrator after the Charges become

enforceable in accordance with Clause 16 1 (When enforceable), whether or not the Collateral
Agent shall have taken possession or appointed a Recerver of the Charged Assets

Delegation
The Collateral Agent may delegate 1n any manner to any person any rights exercisable by the

Collateral Agent under any Finance Document Any such delegalton may be made upon such
terms and conditions {including power to sub-delegate) as the Collateral Agent thunks fit
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19

191

19.2

20

201

20.2

203

21

21.1

ORDER OF DISTRIBUTIONS
Application of proceeds

All amounts received or recovered by the Collateral Agent or any Receiver or Delegate 1n exercise
of therr nghts under this Deed shall, subject to the nghts of any crediters having pronty and
subject to the payment of any habihiies having priority to the Sccured Obligations by operation of
law, be applied n the order provided in Clause 19 2 (Order of distributions)

Order of distributions

The order referred to 1n Clause 19 1 {dppheation of proceeds) 13 as set out mn secticn 1001
(Apphication of Proceeds) of the Intercreditor Agreement

LIABILITY OF COLLATERAL AGENT, RECEIVERS AND DELEGATES
Possession

If the Collateral Agent, any Receiver or any Delegate takes possession of the Charged Assets, it or
he may at any time relinquish possesston Without prejudice to Clause 20 2 (Collateral Agent’s
habiirty), the Collateral Agent shall not be Liable as a morfgagee n possession by reason of
viewing or repairing any of the present or future assets of any Chargor

Collateral Agent’s hability

(a) Neither the Collateral Agent nor any Receiver or Delegate shall (ether by reason of
taking possession of the Charged Assets or for any other reason and whether as mortgagee
in possession or otherwise} be hiable to any Chargor, any Secured Party or any other
person for any costs, losses, habiliies or expenses relating to the realisation of any
Charged Assets or from any act, default, orssion or rmsconduct of the Collateral Agent,
any Recewver, any Delegate or their respective officers, employees or agents in relation to
the Charged Assets or in connection with the Finance Drocuments except to the extent
caused by its or his own gross neghgence or wilful misconduct

() Neither the Collateral Agent nor the Recever shall be liable for any losses, mvoluntary or
otherwise, which anse mn the exercise by the Collateral Agent or the Receiver of ther
respective powers under this Deed other than where such loss arises as a consequence of
that person’s gross negligence, fraud or walful misconduct

Collateral Agent

The provisions set out 1n Article IX (Administrauve Agent and other Agentis) of the First Lien
Credit Agreement shall govern the nghts, duties and obligations of the Collateral Agent under this
Deed

POWER OF ATTORNEY

Appointment

Each Chargor by way of secunly wrrevocably appoints the Collateral Agent, every Receiver and
every Delegate severally its attorney (with full power of substitution), on its behalf and in 1ts name
or otherwise, at such time and in such manner as the attorney thanks fit

(a) to do anything which that Chargor 1s obliged to do {but has not done by way of further

assurance or perfechion) under any Finance Document to which it 1s party within five
Busness Days of being notified of that failure and being requested to comply (including
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212

22

221

2.2

23

231

232

to execute charges over, transfers, conveyances, assignments and assurances of, and other
instruments, notices, orders and directions relating to, the Charged Assets), and

{b) following an Enforcement Event, to exercise any of the rights conferred on the Collateral
Agent, any Receiver or any Delegate m relation to the Charged Assets or under any
Finance Document, the LPA or the Insolvency Act

Ratification

Each Chargor ratifies and confirms and agrees to ratnfy and confirm whatever any such attorney

shall do in the exercise or purported exercise of the power of attorney granted by 1t (n Clause 21 1

(Appontment)

PROTECTION OF THIRD PARTIES

No duty to enquire

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

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

(b) whether any consents, regulations, restnctions or directions relating to such rights have
been obtamed or complied with,

(c) otherwise as to the propriety or regulanty of acts purporting or intended to be 1n excroise
of any such nghts, or

(d) as to the application of any money borrowed or raised

Protection to purchasers

All the protection to purchasers contamed 1n Sections 104 and 107 of the LPA, Scction 42(3) of
the Insolvency Act or in any other applicable legisiation shall apply to any person purchasing from
or dealing with the Collateral Agent, any other Secured Party, any Recerver or any Delegate
SAVING PROVISIONS

Continuing Collateral

Subyject to Clause 24 (Discharge of Collateral), the Charges are continuing Collateral, are made
for securing further advances and will extend to the ultimate balance of the Secured Obligations,
regardless of any intermediate payment or discharge 1n whole or 1 part

Reinstatement

If any payment, discharge, release or arrangement by & Chargor or any discharge, release or
arrangement given by a Secured Party in whole or in part (whether in respect of the obligations of
any Loan Party or any secunity for those obligations or otherwise) which on the basis of any
payment, security or other disposition 1s avoided, reduced or must be restored as a result of
mnsolvency, bankruptey, hquidation, winding up, provisional supervision, supervision,
adrumistration, recervership or similar proceedings or otherwise, without hmutation

(a) the hability of each Chargor and the Charges shall continue and be remstated as 1f the
payment, discharge, avoidance or reduction had not occurred, and
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233

234

23.5

(b) each Secured Party shall be entuled to recover the velue or amount of that secunity or
payment from each Chargor, as 1if the payment, discharge, avoidance, arrangement or
reduction had not occurred

Waiver of defences

Netther the obligations of each Chargor under thus Deed nor the Charges will be affected by an
act, onussion, matter or thung which, but for this Clause, would reduce, release or prejudice any of
its obligations under any Finance Document or any of the Charges (without hmrtation: and whether
or not known to 1t or any Secured Party} mcluding

(a) any time, waiver or consent granted to, or composttion with, any Loan Party or any other
person,
(b) the release of any Loan Party or any other person under the terms of any composition or

arrangement with any creditor of any member of the Group,

(c) the taking, variation, compromuse, exchange, rencwal or release of, or refusal or neglect to
perfect, take up or enforce any rights against, or security over assets of, any Loan Party or
any other person or any non-presentation or non-observance of any formality or other
requirement 1n respect of any instrument or any failure to realise the full value of any
secunty,

(d) any incapacity or lack of power, authonty or legal personality of or dissolution or change
n the members or status of an Loan Party or any other person,

(e} any amendment, novation, supplement, extension, restatement (however fundamental and
whether or not more onerous) or replacement of any Finance Document or any other
document or securnity wncleding without limitation any chenge in the purpose of, any
extension of or any ncrease in any facifity or the addition of any new facility under any
Finance Document or any other document or security,

n any unenforceability, legality or invalidity of any obligation of any person under any
Finance Document or any other document or secunty,

® any nsolvency or bankruptcy, liquidation, winding-up, provisional supervision,
supervision, admimstration, recerwvershup or stmilar proceedings, or

() any postponement, discharge, reduction, non-provability or other similar circumstance
affecting any obligation of any Loan Party or other person under any Finance Document
resuling from any insolvency, bankruptey, liquidation, winding-up, provisional
supervision, supervision, admimstration, recewvership or simlar proceedings or
dissolution proceedings or from any law, regulation or order

Immediate recourse

Each Chargor waives any nght 1t may have of first requinng any Secured Party (or any trustee or
agent on its behalf) o proceed against or enforce any other nghts or secunity or claim payment
from any person before claiming from that Chargor under this Deed This waiver applies
irrespective of any law or any provision of thus Dieed to the contrary

Appropriations

Until all the Secured Obligations have been irrevocably pad m full and all facilities which mught

give rise to Secured Obligations have terminated, each Secured Party (or any trustee or agent on
us behalf) may
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236

237

23 8

(a) refrarh from applying or enforcing any other moneys, security or nghts held or received
by that Secured Party (or any trustee or agent on its behalf) 1n respect of those amourts, or
apply and enforce the same 1n such manner and order as 1t sees fit (whether agamnst those
amounts or otherwise) and no Chargor shall be entitled to the benefit of the same, and

(b) hold 1n an mterest-bearing suspense account any moneys received from any Chargor or on
account of any Chargor’s hability under this Deed

Deferral of Chargors’ rights

Until all the Secured Obligations have been revocably paid 1n full and all faciliies which mught
give tise to Secured Obligations have terminated and unless the Collateral Agent otherwise
directs, no Chargor will exercise any rights which 1t may have by reason of performance by 1t of
its obligations under the Finance Documents or by reason of any amount bemg payable, or
habulity ansing, under this Deed

(n) 1o be indemnified by a Loan Party,

(b) 1o clazm any contnbution from any other provider of Collateral for or any other guarantor
of any Loan Party ’s obligations under the Finance Documents,

(<) to take the benefit (1n whole or n part and whether by way of subrogation or otherwise) of
any nights of the Secured Parties under the Finance Documents or of any other guarantee
or other security taken pursuant to, or n connection with, the Finance Documents by any
Secured Party,

(d) to bring legal proceedings for an order requinng any Loan Party to make any payment, or
perform any obligation in respect of which the Chargor has given a guarantee,
undertaking or indemmty,

(e) to exercise any right of set-off agamnst any Loan Party; and/or
N to claim or prove as a creditor of any Loan Party in competition with any Secured Party

If any Chargor recerves any benefit, payment or distnbution 1n relation to such nghts 1t shall hold
that benefit, payment or distribution to the extent necessary to enable all amounts which may be or
become payable to the Secured Parties by any person under or mn connection with the Finance
Documents to be repaid in full on trust for the Secured Parties and shall promptly pay or transfer
the same to the Collateral Agent or as the Collateral Agent may direct for apphcation 1n
accordance wath Clause 19 (Order of Disirtbutions)

Additional Collateral

The Charges are cumulative, 11 additien to, independent of and are not 1 any way prejudiced by
any other guarantees or security now o subsequently held by any Secured Party in respect of the
Secured Obhgations or any other obligations or any nights, powers and remedies provided by law
No pnor security held by the Collateral Agent (whether in its capacity as trustee or otherwise) or
any of the other Secured Parties over all or any of the Charged Assets shall merge mto the security
constituted by this Deed

Tacking

Each Secured Party shall comply with its obligations under the Finance Documents (including any
obhgation to make further advances)

23

WEIL 9517420 T\727663 0025



24

241

242

243

24 4

25

251

252

26

261

DISCHARGE OF COLLATERAL
Final redemption

Subject to Clause 24 2 (Retention of securuty), if the Collateral Agent 1 sausfied that all the
Secured Oblhigations have been 1revocably paid i full and that all faciliies which might give nse
to Secured Obligations have termuinated, the Collateral Agent shall at the request and cost of the
Chargors, release, reassign or discharge (as appropnate) the Charged Assets from the Charges

Retention of security

If the Collateral Agent considers that any amount paid or credited to any Secured Party under any
Fiance Document 15 capable of being avoided or otherwise set aside on the Winding-up of any
Chargor or otherwise, that amount shall not be considered to have been paid for the purposes of
determining whether all the Secured Obligations have been irrevocably pad

Discharge Conditional

Any settlement or discharge between a Chargor and any Secured Party shall be conditional upen
no security or payment to that Secured Party by that Chargor or any other person being avoided,
set aside, ordered to be refunded or reduced by virtue of any provision or enactment relating to
insolvency and accordingly (but wathout iriting the other rights of that Secured Party under this
Deed) that Secured Party shall be entitled to recover from that Chargor the value which that
Secured Party has placed on that securty or the amount of any such payment as 1f that settlement
or discharge had not occurred

Consolidation

Section 93 of the LPA shall not apply to the Charges
CURRENCY

Conversion

All montes recerved or held by the Collateral Agent or any Receiver under this Deed may be
converted into any other currency which 1s necessary to cover the obligations and habilibes
comprised mn the Secured Obligations m that other currency at the Collateral Agent’s spot rate of
exchange then prevailing for purchasing that other currency with the existing currency

No Discharge

No payment to the Collateral Agent (whether under any yudgement or court order or otherwise)
shall discharge the obligation or habulity of the relevant Chargor in respect of which 1t was made
unless and until the Collateral Agent has received payment i full m the currency in which the
obligation or hability 15 payable or, 1f the currency of payment 1s not specified, was mcurred. To
the extent that the amount of any such payment shall on actual conversion mto that currency fall
short of that obligation or liability expressed in that currency, the Collateral Agent shall have a
further separate cause of action against the relevant Chargor and shall be entitled to enforce the
Secunty constituted by this Deed to recover the amount of the shortfall

SET-OFF
Set-off
Each Chargor authorises the Collateral Agent (but the Collateral Agent shall not be obhged to

exercise such right), after the occurrence of an Enforcement Event, to set off agamnst the Secured
Obligations any amount or other obligation {contingent or otherwise) owing by the Collateral
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27

28

28.1

28.2

Agent to a Chargor and apply any credit balance to which a Chargor 1s entitled on any account
with the Collateral Agent i accordance with Clause 19 (Order of Distributions) (notwithstanding
any specificd matunty of any deposit standing to the credut of any such account) if the obhigations
are in different currencies, the Collateral Agent may convert cither obligation at a market rate of
exchange mn 1ts usual course of busmess for the purpose of the set-off

No Set-off

All payments to be made by a Chargor under this Deed shall be calculated and be made without
(and free and clear of any deduction for) set-off or counterclaim whatsoever unless required by
law, in which event the relevant Chargor will pay an additional amount to ensure that the payment
recipient recesves the amount which would have been payable had no deduction been required to
have been made

EXPENSES

(a) Each Chargor shall pay to the Collateral Agent the amount of all reasonable and out-of-
pocket costs and expenses incurred i connection with the preparation, negotiation and
execution of this Deed and any amendment, wasver, consent or other modification of the
provisions hereof (including the fees, disbursements and other charges of one counsel and,
if necessary, of one local counsel 1n each relevant junsdiction and of special counsel for
each relevant speciality and 1n the event of any actual or potential conflict of interest, one
additional counsel for each relevant junsdiction for each Lender or group of Lenders or
Agents subject to such conflict) or incurred by the Coliateral Agent, any Secured Party,
any Receiver or any Delegate i relation to the admimstration, protection, realisation,
enforcement or preservation of any nights under or 1n connection with this Deed including
without Limitation all such costs and expenses (together with any VAT to the extent
payable 1n accordance with the terms of the Furst Lien Credit Agreement) incurred during
any legal proceedings, any proceeding under any Debtor Relief Law or in connection with
any workout or restructuring and all documentary taxes associzied with this Deed,
reasonable expenses mncurred 1n connection with due diligence and travel, courner,
reproduction, printing and delivery expenses

() All amounts duc under this Clause 27 shall be paid within 30 days after invoiced or
demand therefor (with a reasonably detailed invoice with respect thereto) The agreements
1n this Clause 27 shall survive the termination of this Deed and repayment of ali other
Secured Obligations If any Chargor fails to pay when due any costs, expenses or other
amounis payable by it hereunder, such amount may be paid on behalf of such Chargor by
the Collateral Agent after any applicable grace periods have expired, in its sole discretion,
and the Chargor shall immediately reimburse the Collateral Agent

PAYMENTS

Demands

Any demand for payment made by any Secured Party shall be valid and effective even if 1t
contams no statement of the relevant Secured Obligauons or an maccurate or incomplete
statement of them

Payments

All payments by each Chargor under this Deed (including damages for 1ts breach) shall be made in

the Currency of Account and to such account, with such financial mstitution and 1n such other
manner as the Collateral Agent may durect
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29

291

29.2

293

294

30

31

Continuation of accounts
At any time after

(a) the receipt by any Secured Party of notice (euther actual or otherwise) of any subsequent
Collateral affecting the Charged Assets, or

(b) the presentation of a petition, the passing of a resolution or any other step is taken n
relation to the Windmg-up of any Chargor,

any Secured Party may open a new account in the name of the relevant Chargor with that Secured
Party (whether or not 1t permits any existing account to continue) If that Secured Party does not
open such a new account, 1t shall nevertheless be treated as 1if it had done so when the relevant
event occurred No moneys paird into any account, whether new or contimung, after that event
shall discharge or reduce the amount recoverable pursuant to any Finance Document to which that
Chargor (s party

RIGHTS, AMENDMENTS, WAIVERS AND DETERMINATIONS
Ambiguity

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

Remedies and waivers

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

Amendments and waivers

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

Certificates and determinations

Any certification or determination by any Secured Party or any Recerver or Delegate under any
Finance Document 1s, in the absence of mamifest error, conclusive evidence of the matters to
which 1t relates

PARTIAL INVALIDITY

If, at any ume, any provision of this Agreement 13 or becomes 1llegal, invalid or unenforceable 1n
any respect under any law of any junsdiction, neither the legality, validity or enforceability of the
remaimng provisions not the legality, vahidity or enforceability of such provision under the law of
any other jurisdiction will 1n any way be affected or impaired

NOTICES
The provisions of section 10 02 (Nouces, Electromc Communications) of the Fust Lien Credit

Agreement shall, to the extent apphcable to the Secured Parties and the Chargors, be deemed to be
incorporated nto this Deed in full mutats mutandis
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321

322

323

324

kX ]

34

35

36

CHANGES TO PARTIES
Assignment by the Collateral Agent

The Collateral Agent may at any tune assign or otherwise transfer all or any part of its rights under
this Deed 1n accordance with the Finance Documents

Changes to Parties
Each Chargor authorises and agrees to changes to parties under section 10 07 (Successors and
Assigns) of the First Lien Credit Agreement and authonses the Collateral Agent to execute on 11

behalf any document required to effect the necessary transfer of ights or obligations contemplated
by those provisions

New Subsidiaries

Each of the Chargors will procure that any new Subsidiary of 1t which 15 required to do so by the
terms of the First Lien Credit Agreement executes a Collateral Document m form and substance
reasonably satisfactory to the Collateral Agent (subject to such amendments as may be required 1n
accordance with the Guaranty and Security Principles)

Consent of Chargors

Each Chargor consents to new Subsidiaries becoming Chargors as contemplated by Clause 32 3
(New Subsidiaries) above

INTERCREDITOR AGREEMENT
This Deed 1s subject to the terms of the Intercreditor Agreement
COUNTERPARTS

This Deed may be executed 1n any number of counterparts, and this has the same effect as if the
signatures on the counterparts were on a single copy of this Deed

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or 1n connection with 1t are governed
by English law

JURISDICTION

(a) The courts of England have exclusive junsdiction to settle any dispute ansing out of or 1n
connecion with this Deed {including a dispute relatng to the existence, validity or
termnation of this Deed or any non-contractual obligation ansing out of or 1n connection
with this Deed) (a “Dispute”}

) The Partics agree that the courts of England are the most approprnate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary

(©) This Clause 36 15 for the benefit of the Secured Parties only As a result, the Secured
Parties shall not be prevented from taking proceedings relating to a Dispute 1n any other
court with jurisdiction To the extent aflowed by law, the Secured Paruies may take
concurrent proceedings mn a number of junsdictions

Thus Deed 1s delivered the day and year first wntten above
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SCHEDULE 1

CHARGORS
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RAC Managemenl Limited

07600124

RAC House, Brockhurst Crescenl,
Walsall, WS5 4AW
United Kingdom

RAC Limuted

07665596

RAC House, Brockhurst Crescent,
Walsall, WS5 4AW
United Kingdom

RAC Fimance Limited

07665640

RAC House, Brockhurst Crescent,
Walsall, WS5 4AW
Umited Kingdom

RAC Finance Group Limuted

07665776

RAC House, Brockhurst Crescent,
Walsall, W85 4AW
United Kingdom

RAC Fmance (Holdings) Limuted

07665823

RAC House, Brockhurst Crescent,
Walsall, W85 4AW
United Kingdom

RAC Group Limited

00229121

RAC House, Brockhurst Crescent,
Walsall, W85 4AW
United Kingdom

RAC Motoring Services (Holdmgs)
Limited

08168190

RAC House, Brockhurst Crescent,
Walsall, W85 4AW
Unted Kingdom

RAC Motoring Services

01424399

RAC House, Brockhurst Crescent,
Walsall, WS54AW
United Kingdom

RAC Fmancial Services Lumted

5171817

RAC House, Brockhurst Crescent,
Walsall, WS54AW
United Kingdom

RAC Brand Enterprises LLP

OC377385

RAC House, Brockhurst Crescent,
Walsall, WSS 4AW

United Kingdom
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SCHEDULE 2

RIGHTS OF RECEIVERS

Any Recerver appotnted pursuant to Clause 17 1 (Appointment of Recervers) shall have the right, etther in
his own name or 1 the name of the relevant Chargor, or otherwise and 1n such manner and upon such
terms and conditions as the Recetver thinks fit, and either alone or jomtly with any other person

(a)

®

(©)

@)

{©

0

(g)

M)

Enter nto possession

to take possession of, get 1 and collect the Charged Assets, and to require payment to him or to
any Secured Party of any Book Debts or credit balance on any Bank Account or any other
revenues deriving from any Charged Asset and to take any legal proceedings and to hold, process
and enjoy the Charged Assets and to receive rents and profits thereof without any interruption or
disturbance by the Chargor or any other person,

Carry on business

to manage and carry on any business of that Chargor,

Contracts

1o enter into any contract or arrangement and to perform, repudiate, rescind or vary any coniract or
arrangement to which that Chargor 1s a party to the extent necessary to dispose of the Charged
Assets and perform 1ts obligations and enforce 1ts rights under this Deed,

Deal with Charged Assets

to sell, transfer, assign, exchange, hire out, lend or otherwise dispose of or realise the Charged
Assets {including any Fixtures, which may be sold separately from the related Real Property) to
any person (including a new company formed pursuant to paragraph (e} (Hive down)} either by
public offer or auction, tender or private contract and for a constderation of any kind (which may
be payable or delivered in one amount or by instalments spread over a pertod or deferred),

Hive down

to form a new company and to subscribe for or acquure (for cash or otherwise) any mvestment 1n
or of the new company and to sell, transfer, assign, exchange and otherwise dispose of or realise
any such imvestments or part thereof or any nghts attachung thereto,

Borrow money

to borrow or ratse money either unsecured or on the Collateral of the Charged Assets (either m
prionity to the Charges or otherwise},

Covenants and guarantees

to enter to bonds, covenants, guarantees, mdemnities and other commitments and to make all
payments needed 10 effect, mamntain or satisfy them,

Dealings with tenants

to grant leases, tenancies, licences and rights of user, grant renewals and accept surrenders of
leases, tenancies, licences or nghts of user, and otherwise to reach agreements and make
arrangements with, and to make allowances to, any lessecs, tenants or other persons (including a
new company formed pursuant to paragraph (¢) (Hive down)) from whom any rents and profits
may be recervable (includmng those relating to the grant of any licences, the review of rent in

29

WEIL 18517420 1\7\27663 0025




®

(k)

o

(m})

(n)

(0)

®

(@

accordance with the terms of, and the vaniaton of, the proviswons of any leases, tenancies, licences
or nights of user affecting the Charged Assets),

Rughts of ownership

to manage and use the Charged Assets and to exercise and do (or permut that Chargor or any
nominee of either to exercise and do) all such nights and things as the Recerver would be capable
of exercising or domg 1f he were the absolute beneficial owner of the Charged Assets and mn
particular, without Iimutation, to exercise any nghts of enforcing any Collateral by entry mio
possession, foreclosure, sale or otherwise and to arrange for or provide all services which he may
deem proper for the efficient management or use of the Charged Assets or the exercise of such
nghts,

Insurance, repairs, improvements etc

to msure the Charged Assets on such terms as he thinks fit, to carry out decorations, repaus,
alterations, improvements and additions to the Charged Assets (including the development or
redevelopment of any Real Property) and to purchase or otherwise acquire or do anything n
connection with the Charged Assets,

Claims

to settle, adjust, refer to arbitration, compromse and arrange any claims, accounts, disputes,
questions and demands with or by any person who 18 or claims (evidencing its clam to the
satisfaction of the Receiver) to be a creditor of that Chargor or relating to the Charged Assets,

Legal actions

to bring, prosecute, enforce, defend and abandon actions, suits and proceedings 1n relation to the
Charged Assets or any business of that Chargor,

Redemption of Collateral

to wawver any Collateral (whether or not having prionty to the Charges) over the Charged Assets
and to settle the accounts of any person with an interest in the Charged Assets,

Employees etc

to appomnt, hure and employ officers, employees, contractors, agents, advisors and others and to
discharge any such persons and any such persons appointed, lured or employed by that Chargor,

Spend money

1t the exercise of any of the above powers, to spend such sums as he may think fit and the relevant
Chargor shall forthwith on demand repay to the Collateral Agent or the Receiver (as the case may
be) all sums so spent together with mterest on those sums at such rates as the Collatcral Agent may
from time to time determine from the time they are paid or incurred and until repayment those
sums {together with such interest) shall be secured by the Charges,

Give notices

to give to any lessee(s) notice to quit or to remedy & breach of covenant or for any other purpose
whatsoever,

knforce covenants
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)

(s)

(®

(u)

to enforce any covenant m any lease (whether exisung at the tune of the appomtment of such
Receiver or otherwise created m any manner) and 10 cxercise any nght of re- entry or to
commence proceedings to recover possession whenever such nght to re- enter any Real Property
arises, whether out of the proviso for re-entry contained 10 any lease or by virtue of a notice to quit
or otherwise,

Trespassers

to warn off, prohibit and 1f necessary proceed against any trespasser of any Real Property,

Grant of nights, easements and privileges

in the exercise of the power of sale n relation to any Real Property, to enter into any deed of
mutual covenant ot grant of any rights, easements or priviieges as 1t shall think fit and to enter into
such deeds, contracts, stipulations and agreements and to execute and do all such assurances and
things as it may deem expedient or necessary,

Insolvency Act

to exercise all powers set out in Schedule 1, Schedule Bl or (in the case of a Scottish Recerver)
Schedule 2 to the Insolvency Act as now in force (whether or not in force at the date of exercise
and whether or not the Receiver 1s an admunistrative receiver) and any powers added to Schedule 1
or Schedule 2, as the case may be, after the date of this Deed, and

Other powers

to do anything else he may thuik fit for the realisation of the Charged Assets or incidental to the

exercise of any of the nghts conferred on the Receiver under or by wirtue of any Finance
Document to which the relevant Chargor 13 party, the LPA or the Insolvency Act

i1
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SCHEDULE 3

MATERIAL PROPERTY

K

& v .

Cm_npany:« -

ooy :

.

g
s = 3

JTitle* 17,

« -

—
*.|. Title number .,
sy - 1 PN

S
**| Property Description
~ > - A ~ ~

RAC Motoring Services

Leasehold

MM7340

RAC House, Brockhurst
Crescent, Walsall W85
4AW

RAC Motoring Services

Leasehold

GR365602

RAC Control Cenire,
Great Park Road, Bradley
Stoke, Bristol BS32 40QN
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SCHEDULE 4

BANK ACCOUNTS
RAC Group Limuted
Bank: = ‘ gort Codé ‘Account e kAccount Name ¢ - \Currency J
. v . ; e ‘N{.tmbcrrﬂ:“ VT T 'L’- ( ‘ I
Nat West B | B | :/ACLimitd GBP
Nat West -— RAC Limited GBP
Nat West -—- RAC Limited GBP
Barclays - - RAC Group Limited GBP
Barclays - - RAC Limited GBP
Barclays - - RAC Lunited GBP
RAC Limited-Death 1n
Barclays - - Service GBP
RAC Motoring Services
SR e T e R AT i e DR
PSR I et &L ST S
Nat West B | r:C Motonng Services GBP
Nat West - - RAC Motoring Services GBP
Nat West [ ] ﬁ RAC Motoring Services GBP
Nat West RAC Motoring Services GBP
Nat West - RAC Motoring Services GBP
Nat West i i RAC Motonng Services GBP
Nat West - - RAC Motoring Services GBP
Nat West ] T | RAC Motoning Services GBP
Nat West ] RAC Motoring Services GBP
Nat West | ] ﬁ RAC Motoring Services GBP
Barclays RAC Motormg Services GBP
33
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nBank' L So‘rtv(iifgde Acé})‘l.!r\nL Account Name , ) Currency>
Barclays - - RAC Motormng Services GBP
Barclays - RAC Motoring Services GBP
Barclays - - RAC Motoring Services GBP
Barclays - -_ RAC Motoring Services GBP
Barclays - - RAC Motonng Services GBP
Barclays - - RAC Motoring Services GBP
Barclays -—_- RAC Moatonng Services GBP
Barclays - - RAC Motoring Services GBP
Barclays -——- RAC Motoring Services GBFP
Barclays - RAC Motonng Services GBP
Barclays i - RAC Motoring Services GBP
Barclays - -— RAC Motoring Services GBP
Barclays -—-_ RAC Motoring Services GBP
Barciays - RAC Motoring Services GBP
Barclays i ﬁ RAC Motonng Services GBP
Barclays - RAC Motoring Services GBP
Barclays -—_- RAC Motoring Services GBP
Barclays -—' RAC Motonng Services GBP
Barclays - RAC Motormg Services GBP
Barclays - RAC Motoring Services GBP
Barclays - RAC Molenng Services GBP
Barclays - i RAC Motoring Services EUR
RAC Motoring Services-
Barclays e S | Dcpost GBP
HSBC N | B | RAC Motoring Services EUR
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RAC Financial Services Limited

a

Bank Sort Code

Lot g -~
N Ve TEEG

Accoum

Number .
[ 3“«5. '

AcgougtName CT -

I

Nat West

RAC Fmancusl Services L:td

Barclays

RAC Financial Services Ltd

Barclays

RAC Financial Services Ltd

RAC Finance (Holdings) Limuted

TR I N R L ; : -
Bank o L |iSart Code«' | Adcdunt ® .\ Account. Name M - S| Curreney .
TR RS s et P i Sall N T =
- ‘e - “‘k [P ERE _\‘ e ' 5, un»rlbL 2 - F . \‘ P i O A % . P
Sy T T e e b e & S e 2 e M e
BNP [ ] I | RAC Finance (Holdings) Ltd | GBP
Barclays ] RAC Finance (Heldings) Ltd | GBP
RAC Finance Limited
FTEY EX ml\ AT R RS EY et an|r AT,
£ v E ot L SALL R e BN
Bank - L "alSort Code ~Account ! .. Account Name "' ST Currency
I R IS A Lo B T i R S .
! N . Moty de INumb oo e AN A h P TR R P
R ) ,}rutqh.\,..,, S f A TR G LT e T St AN Taa] e s
Barclays I | RAC Finance Limsted GBP
RAC Finance Group Limited
R "‘“\:‘\l‘ . . I .1" \‘\A"nr";. \- 2l .\ Tule e H ":| ’\:1 “‘_\ v oot eSO LN
Biink Y er  WTes SOt ode,—k :klt AccountNamc . ;-i gt \Quirency, . '
AL T A e e g R -r,m,mr \\ I N et & T
R SRR "‘" L85 3 b R PR ' \a - A ,}‘.'i*"“‘ ol o~ '
Yo L * Al ata s | ek, Fackidn, @ (fum o 3ne R [T LS
Barclays [ ] - RAC Fmaucc Group Ltd GBP
RAC Limited
ey e S T [T ff’«'&“‘?" - ,-.;’i‘f"\..g.t"n(f( E wm B e AU AF T B T R e o
< N + - VT ar £ e
an e T b S art Qode &N N t““‘ AcgguntNmne AR ; L Currcncy*
) M E " i - Yo T Ane ) A .
NI R NS S ¥ “’;"rcvf""ﬂtw ST e PR LR
TR Ty 1\:\-..-1‘%’-6'& ey Sl PRyttt ol Sk b A Fotewrt L ‘:‘“ ‘,\‘ T T e “3.‘ N

Barclays

RAC Limited

GBP
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RAC Brand Enterprises LLP

i . Y, N - '! & ~ - [ ~ - Y -
Bank ' | |SortCodé .| Account * |'Account Name " +. -_- | Cumency

< & 48 | Nimbeér: Lot T S B )
Barclays - RAC Brand Enterprises LLP GBP
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SCHEDULE 5

SHHARES AND INVESTMENTS

. v 4407
Name of Chargor which holds thew
investments Eoob T

ES

AN i
JName of issuer
ST

- "v - ﬁ LR
Number and description of

‘.iuv‘eslmenIs *

I

RAC Management Limited

RAC Lamited
(no 07665596)

1,200,000 ordinary A shares of
£0 01 each

RAC Limited
(no 07665596)

RAC Fmance Limited
(no 07665640)

1 ordinary share of £1 each

8,000,000 ordinary shares of
£0 01 each

RAC Finance Limited
{no 07665640)

RAC Fmance Group Limited
(no 07665776)

1 ordinary share of £1 each

8,000,000 ordinary shares of
£0 0! each

RAC Fmance Group Limited
{no 07665776)

RAC Finance (Holdings) Limated
(no 07665823)

1 ordinary share of £1 each

8,000,000 ordinary shares of
£001 each

RAC Finance (Holdings) Linuted
(no 07665823)

RAC Group Limited
(no 00229121)

122, 590, 168 ordmary shares
of £0 25 each

RAC Group Linuted
(no 00229121)

RAC Financial Services Limuted
(no 05171817)

28,000,001 ordmary shares of
£] each

RAC Group Limited
(no 00229121)

RAC Motonng Services
(Holdings ) Limuted

(no 08168190)

29,596,001 ordinary shares of
£1 each

RAC Financial Services Limited
{no 05171817)

RAC Motonng Services
(Holdings) Limited

(no 08168190)

1 ordinary share of £1 each

RAC Motoring Services (Holdings)
Limated

(no 08168190)

RAC Motoring Services
(no 01424399)

29,596,002 ordinary shares of
£1 cach

RAC Group Limnited
{no 00229121)

RAC Insurance Limited
(no 02355834}

5,499,999 ordinary shares of £1
each

1,750,000 ordinary shares of £1
each

RAC Motonng Services
(no 02355834)

RAC Insurance Limited
(no 02355834)

1 ordinary share of £1 each

RAC Group Limited
{no 00229121)

Net Cars Lunited
(no 08370931)

1 ordinary share of £1 each
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Name of Chargor wiuch holds the ‘

. 5
investments S

e N
Name of issuer -
ERALAY - - N *

N
L

*

Number and description of

T s
| 1mnvestments . -

N\

RAC Group Limited
(no 00229121)

Risk Telematics UK Limuted
(no 08580115)

200 ordmary shares of £1 each

RAC Group Limited
(no 00229121)

RAC Brand Enterpnises LLP
(no OC377385)

3,100,000 membership umts of
£1 each

RAC Financiat Services Limited
{no 05171817)

RAC Brand Enterpnses LLP
(no OC377383)

40,600,000 membership units
of £1 each

RAC Motonng Services
(no 02355834)

RAC Brand Enterprises LLP
(no OC377385)

588,700,000 membership umis
of £1 each

RAC Motonng Services
(no 01424399)

RACMS (Ireland) Linuted
(no 168335)

300,000 44%  redeemable
preference shares of €1 each

2 ordinary shares of €2 each

WEIL \85174201\7\27663 0025
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SCHEDULE 6

INSURANCES
Insu:zfgr . - ];oiicj' Number ‘ . Mairsh - - ) .;(flasgs r ’
N D Bl 1 Reference *, .|, " i
- < 2t Fu M b = h 1 !
Aviva 24908455CCI 12556770 Property Damage and
Busmess Interruption
Aviva 24908151CClL 12556780 Employers/Public/Products
Liabihity
Aviva 84SK1L7080769 12556790 Motor Fleet
Aviva 24911181ENP 12556810 Computers
Aviva 24910605ECA 12556820 Group Personal Accident
and Travel
AIG Europe Ltd 35013103 12556920 Directors’ &  Officers’
Liability - Pnnmary Layer
Chubb Insurance Company 82312249 12556930 1™ Excess Layer Directors’
& Officers’ Liabihty
Aviva (50% lead line) Aviva — 24922354 LAl | 12556980 Professional Indemmty
CAN Insurance (50% follow line) | CAN - EA761278
Aviva 2491460CGF 12556970 Crme
Chubb Insurance Company 82312250 12556950 Pension Trustee Liability
CFC Underwnting Ltd ESC01060771 12556870 Cyber, Media &
Professional Indemmity
Aviva MT755064471 (Motor | 12556880 Republic of Ireland Policies
Trade)
UT55075221
(Employers’ Liallity - 12556810
Trademark)
Aviva 24960393CCl 12556770 Property Cwners Policy
39
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SCHEDULE 7

INTELLECTUAL PROPERTY

e e L e e R
LN AR e ING e et e R IR o i e e R e DN N T T B R A
e e e e e N et R DS E e
;@*&gﬁg*gnféz A Rl AR SR et w e | TI0 Ga g;;yéw
e S R N e T
RAC Limited rac co uk GB N/A
RAC Brand Enterprises LLP | RAC HOTELS (words) UK 2378640
RAC Brand Enterprises LLP | RAC ASSISTANCE (words) UK 2018089
RAC Brand Enterprises LLP | RAC LOANS (words) UK 2392426
RAC Authonised Roadside Contactor
RAC Brand Enterprises LLP (Logo on computer software, UK 2399115
marketing material - maps etc) Seres
RAC Brand Enterprises LLP | NETCARS (word and styhsed word-|. 2403257
senes of 4)
THE PEOPLE BEHIND PEOPLE
RAC Brand Enterpnises LLP BEHIND THE WHEEL (words) UK 2405115
RAC Brand Enterprises LLP | RAC MOTORQUOTER (words) UK 2409691
RAC Brand Enterpnises LLP | MOTORQUOTER (word) UK 2409692
RAC Brand Enterpnises LLP RAC MOTORQUOTER BOOT UK 2409899
device (series of 4)
RAC Brand Enterprises LLP | RAC Flying Start (words) UK 2416186
RAC Brand Enterprises LLP CLUB ASSIST (words) UK 2068952
RAC Brand Enterprises LLP | REFLEX (word) UK 1381575
RAC Brand Enterpnses LLp | RAC INSPECTED & PROTECTED | e 2070823
{words)
RAC Brand Enterpnses LLP | REFLEX (word) UK 1384406
RAC Brand Enterprises LLP RAC TO THE RESCUE (words) UK 2434428
RAC Brand Enterprises LLP 1 BATTERY ASSIST (words) UK 2114572
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,:fzu G 3‘;:3 Y F"!‘h"u #&:v&&,‘gx 3 ﬂiﬂhf‘"ﬁ b .,g'fn ke l.:’- a-:j ;nﬁ 5;;‘ T 4. ﬁ A fral "bf“g‘t W‘E‘;:;;« ﬁr?"f,’é-"}‘f{‘?—‘xf* 5 .4
i ﬁ}%’i‘;éﬂ-&.ﬂ‘g& :;" % "'(:ﬁg"‘-ﬁ. ’“ TS, -‘.—.’1‘,1 P '§~ ‘A.c_'\u_.:h;u}‘( R ‘3.:?5
S %“’f’f&w&«- SR, Ms* 5 v 5;5,‘25 *% »;:?E"Ef % ‘Ré;'%jf—é‘ fon i
f’\-ncs?;;%of&grff !‘El?? t% .,% EE.\',S“’ fi*g;ﬁaogf’;g'lzﬁ‘:; :;f;a*mh‘ ] "AJ 'f'f:?;.;i M"ffﬁ% ,:s% _z,é gﬁ‘f‘ ".IEQ G W*T%?‘vg f}{fﬁ
éfv‘%%:ﬁf;\—” gf %!::i;:‘zé ,wsf%ﬂ.n ﬁ“:{ -«‘.% \z.js:é‘ "ﬁ{t M“? &Eﬂ}:‘upi’ g b{'}ﬁ{»%sbgwﬁmﬁx .u“; “:3?‘;%3:::‘: "’k’, - "*{;'
Survive Safe Use of Roadside Verges
RAC Brand Enterprises LLP | in Vehicular Emergencies (Logo) UK 2441824
Senes of 2
RAC Brand Enterprises LLP | NETCARS CO UK (word) UK 2443353
RAC Brand Enterprises LLP | RAC (Logos) UK 2131612
RAC Brand Enterprises LLP | TECHNICARE (word) UK 2133221
RAC Brand Enterpnises LLP | RAC (Logos) UK 2136605
RAC AUTO WINDSCREENS
APPROVED CONTRACTOR/RAC
RAC Brand Enterprises LLP Auto Windscreens Approved UK 2465613
Contractor (Senes of two)
RAC Brand Enterpnses LLPp | RAC INSURANCE SERVICES 4 (e 2147234
{words)
RAC Brand Enterprises LLP | RAC RESCUE (words) UK 1292873
RAC Brand Enterpnises LLP | RAC RECOVERY (words) UK 1292875
RAC Brand Enterprises LLP RAC SPRINT (words) UK 1292877
RAC Brand Enterprises LLP | EUROCOVER (word) UK 1292863
RAC Brand Enterprises LLP | RAC (Letters) UK 1293393
NETCARS CO UK THE CAR
RAC Brand Enterpnises LLP | SEARCH ENGINE (words and UK 2491251
stylised words-series of 3)
RAC Brand Enterprises LLP | WAC Motorists' Service Centre UK 2234963
(words)
RAC Brand Enterprises LLP | A toB - we RAC to 1t (logo) UK 2237542
RAC Brand Enterpnises LLP | RAC WARRANTY (words) UK 2253120
RAC Brand Enterpnises LLP | RAC Financial Service (words) UK 2257413
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a3 »"}*“*ﬁv'* i T -sr‘
B ﬁ f’ﬂ aa‘a AL ‘*‘
s 53;'% “:3%.; 4,*5 n\‘\',?«' %?%ﬁ; :.gﬂ; pk, x{m
i LY elep vn;.
;Chargor (Proprletp) ﬁw **Trade 3
AR SR T | S B
é@::\u- "-Cé’r} “?a'M Fillr 2-:%:7735 %M?uﬁg J““h ‘««f*{ \\!’ﬁ:ﬂl:ﬂ?—?" _‘
RAC Brand Enterprises LLP | RAC Dnving School (words) UK 2257443
RAC Brand Enterpnises LLP | RAC Insurance (words) UK 2257497
RAC Brand Enterprises LLP | RAC School of Motoring (words) UK 2257501
RAC Brand Enterprises LLP | RAC Motor Loans (words) UK 2257506
RAC Brand Enterprises LLP NETCARS COM Drive a great deal UK 2575282
(stylised words-series of 2)
RAC Brand Enterprises LLP NETCARS COM Dealer Manager UK 2575284
{(stylised words-senies of 2)
CAR ADVISOR Real Advice From
RAC Brand Entemprises LLP | Real People (words and device-series| UK 2575285
of 2)
RAC Brand Enterpnises LLP RAC Platinum (words) UK 2266910
RAC Brand Enterprises LLP | RAC 1740 (Letters & numerals) UK 2274995
RAC Brand Enterprises LLP | RAC Road to Recovery {words) UK 2276668
RAC Brand Enterprises LLP  { RAC Warranty (Logo) Senes of 4 UK 2291439
RAC Brand Enterprises LLP | RAC Legal Care UK 2292459
RAC THE MOTORISTS
CHAMPION RAC THE
RAC Brand Enterprises LLY MOTORIST'S CHAMPION RAC UK 2618164
THE MOTORISTS' CHAMPION
RAC Brand Enterprises LLp | RAC Warranty (Logo with two tone | 0 2299286
colour strip)
RAC Warranty Inspected Vehicles
RAC Brand Enterprises LLP (Logo) Series of 4 UK 2301080
RAC Brand Enterprises LLP | RAC Motorcycle LegalCare (words) | UK 2306228
RAC Brand Enterprises LLF | RAC Cycle Protect (words) UK 2306230
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SRR A5 g R TR e E "': “?‘“' “F e Rl [ T PR R T, | e il S
i FEN % L hd T i o F ks a "f""-’ rns Ve & .
@ a?iﬁmiﬂ R A ﬁ*ff‘“”
?Charg{dlx \ro’p'i'le or)a el r?i‘demar s{’ar;g SN 5%‘{’3‘1‘% Ggunt . % R sk
TRt e ST FER S Tl Qr%ﬁ"f?‘ SRR i
e R e e D o ; mﬁ:mﬁ By
RAC Brand Enterpnses LLP | RAC Motorcycle Protect (words) UK 2306231
RAC Brand Enterpnises LLP | RAC Cycle Legalcare (words) UK 2306232
RAC Brand Enterpnises LLP Rac N'W E § live (Branding for UK 2308687
comms equipment eg, IT )
RAC Brand Enterprises LIP | RAC INSURE (words) UK 2310490
RAC Brand Enterprises LLP RAC FLEETCARE PLUS UK 2640415
RAC Brand Enterprises LLP | RAC Motorcycle Insurance (words) | UK 2333136
RAC Brand Enterprises LLP RAC CLAIMS MANAGEMENT UK 23360863
(words)
RAC Brand Enterpnises LLP | RAC CLAIMS SERVICES (words) j UK 2336112
RAC Brand Enterprises LLP RACPARTS LABOUR UK 2340233B
(words)
RACPARTS AND LABOUR
B
RAC Brand Enterprises LLP COVER (words) UK 2340233A
RAC Prand Enterprises LLP | RAC Cars (words) UK 3021851
RAC Brand Enterpnises LLP | RAC Advance (words) UK 3021853
RAC Brand Enterpnises LLP RAC Rhombus (Logo) UK 3023235
RAC Brand Enterprises LLP | RAC Insurance Solutions (words) UK 2353701
RAC COMMERCIAL
RAC Brand Enterpnises LLP ASSISTANCE (words) UK 1577551
RAC Brand Enterprises LLP | RAC (Logos) UK 2379536
RAC Brand Enterprises LLP l&‘f;f dg)ERSONAL INJURY CARE | ;e 2382592

WEIL \95174201\127663 0025

43




SCHEDULE 8
NOTICES
PART 1
NOTICE OF CHARGE OF BANK ACCOUNTS

To [Institution where Bank Account is held)

Address [Date]

[+] (the “Chargor™) gives notice that, by a charge contained in a Fixed and Floating Collateral Document
dated [+] 2014 between the Chargor and BNP Paribas (the “Collateral Agent™) (“Deed”), the Chargor
charged to the Collateral Agent all its present and future right, title and interest in and to the accounts with
you listed below (the “Charged Accounts”) including all moneys which may at any time be standing to
the crecht of any Charged Account or accrued or accruing on those accounts and the debts represented by

them and any replacement, substitute or additional account from time to time whether by way of transfer of
monies, redesignation, renumbering, or otherwise and any sub-account(s) of such accounts

Name of Account Account Number

{1 (-]

[*] {]

{*} [

The Chargor shall reman entitled to exercise all thewrr rights, powers and discretions in relation to each
Charged Account (including, but not limited to, receiving any moneys payable under any Charged
Account) until you receive notfication from the Collateral Agent that an Enforcement Event (as that term
1s defined m the Deed) has occurred

When you recetve nottfication from the Collateral Agent that an Enforcement Event (as that term is
defined in the Deed) has occurred

1 you shall comply with the terms of any written notice or instructions 1n any way relating to, or
purporiing to relate to, the Deed, the sums standing to the credit of any Charged Account from
time to time or the debts represented by 1t which you receive at any time from the Collateral Agent
without any reference to or further authonty from us and without any enquiry by you as to the
Justification for or vahidity of such notice or instruction,

2 you shall pay all monies recerved by you for any Charged Account to (and enly to) the credit of
that Charged Account with you,
3 all nghts, powers and discretions of the Chargor 1n relation to any Charged Account shall be

exercisable solely by the Collateral Agent,

4 no moneys may be released from any Charged Account wathout the prior written consent of the
Collateral Agent, and

5 you should apply any amount standing to the credit of any Charged Account as directed from time
to time by the Collateral Agent
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You agree when you recerve notification from the Collateral Agent that an Enfercement Event (as that
term 1s defined 1n the Deed) has occurred

(a) to disclose to the Collateral Agent such mformation relating to any Charged Account as
the Collateral Agent may from time to ime request, and

(b) not to claim or exercise any Collateral mterest m, set-off, counterclaim ar other nghts in
respect of any Charged Account

(c) despite the charge referred to above or the making of any payment by you to the
Collateral Agent under or in connection with it

() the Chargor shalt remam hable to perform all its obligations under each Charged
Account, and

(i) neither the Collateral Agent nor any Recerver, delcgate or sub-delegate shall at
any time be under any obligation or Liability to you under or m respect of any
Charged Account
Ths authonty and instruction 1s 1revocable without the prior written consent of the Collateral Agent
Please acknowledge recespt of this Notice of Charge, and confirm that you will pay all moneys as directed
by or pursuant to this Notice of Charge and will comply wath the other provisions of this Notice of Charge,
by sigming the acknowledgement on the attached copy of this Notice of Charge and returnmg that copy to
the Collateral Agent at {*], maiked for the attention of [+]

The provistons of this notice and your acknowledgement are governed by and construed m accordance
with English law

For and on behalf of

[*}as Chargor
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[On duplicate]

We acknowledge receipt of the Notice of Charge of which this 1s a copy and agree (o comply with its
terms We confirm that we have not received any other notice of charge or notice that any other person
claims any nghts in respect of any Charged Account

For and on behalf of [Institution where Bank Account 15 held]

Date

46
WEIL 5174201727663 0025




PART II

FORM OF NOTICE OF ASSIGNED AGREEMENTS OTHER THAN INSURANCES

To [insert name and address of counterparty)

Dated

Dear Sirs Re [here identify the relevant Assigned Agreement] (the “Agreement”)

We notify you that [insert name of Chargor] (the “Chargor”) has assigned to BNP Paribas (the
“Collateral Agent”) for the benefit of sself and certzin other banks and financial msttutions (the
“Secured Parties”) all its nght, ttle and interest in the Agreement as Collateral for certain obligations
owed by the Chargor to the Secured Parties including all moneys payable to the Chargor, and any claims,
awards and judgments 1n favour of the Chargor, under or in connection with the Agreements

We further notify you that

1

despite the assignment referred to above or the making of any payment by you to the Collateral
Agent under or 1n connection with it

(a) the Chargor shall remam lable to perform all 1ts obligations under each Agreement, and

(b) nether the Collateral Agent nor any delegate or sub-delegate shall at any tune be under
any obligation or hability to you under or 1n respect of any Agreement

you may continue to deal with the Chargor i relation to the Agreement until you receive written
notice to the contrary from the Collateral Agent Thereafter the Chargor will cease to have any
nght to deal with you in relation to the Agreement and therefore from that time you should deal
only wath the Collateral Agent,

you are authorised to disclose mformation m relation to the Agreement to the Collateral Agent on
request,

after receipt of written notice m accordance with paragraph 2 above, you must pay all mones to
which the Chargor 1s entitled under the Agreement direct to the Collateral Agent (and not to the
Chargor) unless the Collateral Agent otherwise agrees m writing, and

the provisions of this notice may only be revoked or varied with the written consent of the
Collateral Agent

Please sign and return the enclosed copy of this notice to the Collateral Agent (with a copy to the Chargor)
by way of confirmation that

(a) you agree to the terms set out 1n this notice and to act m accordance with ifs provisions,

(b) you have not received notice that the Chargor has assigned 1ts rnghts under the agreement
to a third party or created any other mterest (whether by way of Collateral or otherwise) in
the agreement 1 favour of a thurd party; and

(c) you have not claimed or exercised, nor do you have any outstanding right to claim or
exercise against the Chargor any night of set-off, counter-claim or other right relating to
the Agreement

The provisions of this notice and your acknowledgement are governed by and construed 1n accordance
with Enghsh law

47

WEIL \05174201\7\27663 0025




Y ours faithfully

for and on behalf of [insert name of Chargor)

[On acknowledgement copy]

To

Copy to [insert name and address of Chargor]

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to (c) above

for and on behalf of [insert name of Counterparty]

Dated (]
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PART HI

FORM OF NOTICE OF ASSIGNED AGREEMENTS - INSURANCES

To [mnsert name and address of insurance company]

Dated [+]

Dear Sirs Re [here identify the relevant mnsurance pohey(ies)] (the “Policies”)

We notify you that [insert name of Chargor] {the “Chargor™) has assigned to BNP Partbas (the
“Collateral Agent™) for the benefit of itself and certan other banks and financial institutions (the
“Secured Parties”) all its night, title and interest in the Policies as Collateral for certain obligations owed
by the Chargor to the Secured Parties

We further notify you that

1 you may continue to deal with the Chargor i relation to the Policies until you recewve written
notice to the contrary from the Collateral Agent Thereafter the Chargor will cease to have any
nght to deal with you 1n relation to the Policies and therefore from that time you should deai only
with the Collateral Agent,

2 you are authonsed to disclose information m relation to the Policies to the Collateral Agent on
request, and
3 the provisions of this notce may only be revoked with the written consent of the Collateral Agent

Please sign and retarn the enclosed copy of this notice to the Collateral Agent (with a copy to the Chargor)
by way of confirmation that

(2)
(0)

(©)

(d)

(e)

you agree to act i accordance with the provisions of this notice,

after receipt of wriiten notice 1n accordance with paragraph 2 above, you will pay all
monies to which the Chargor 15 entitled under the Policies direct to the Collateral Agent
(and not to the Chargor) unless the Collateral Agent otherwise agrees in writing,

you will not cancel or otherwise allow the Polictes to lapse without grving the Collateral
Agent not less than 14 days’ written notice,

you have not recewved notice that the Chargor has assigned 1ts rights under the Policies to
a third party or created any other interest (whether by way of Collateral or otherwise) 1n
the Policies 1n favour of a third party, and

you have not claimed or exercised nor do you have any outstanding right to clarm or

exercise agamnst the Chargor, any night of set-off, counter-claim or other nght relating to
the Policies
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The provisions of this notice and your acknowledgment are governed by and construed in accordance with
English law

Yours faithfully

for and on behalf of

[tnsert name of Chargor]

[On acknowledgement copy|

Copy to [insert name and address of Chargor]

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to (¢) above

for and on behalf of

[insert name of Insurance Borrower]
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SIGNING PAGE FOR THE CHARGORS

In witness whereof each Chargor has executed this Deed as a deed on the day and year first above wrnitten

EXECUTED as a DEED

RA GEMENT LIMITED
Signature of durector

'DIN\D_ C‘)V?Iﬂu Wame of director

mn the presence of

Cl e J‘CH l":\‘-' Name of witness
C(o, Fl.l“u u‘)_.('a.c.f;- Address of witness
'l
(ordon
feim 3%F

T

(ST _fb(}t.-}\)-’ Occupation of witness

EXECUTED as a DEED

Diove Coqe,‘umu

in the presence of

Signature of witness
Cl (ot~ aet ) Name of witness
M&e‘:ﬂv&

Name of director

Address of witness

Lawdda
UM PKE

fTﬂJw-UL !\g(}qﬁr Oceupation of witness

[SIONATURE PAGE TO FIRST LIEN SUBSIDIARY DEBENTURE]



EXECUTED as a DEED
by RAC FINANCE LIMITED

ignature of director

L]

iag [0 2 ¢ m%}“ Name of director

in the presence of.

Signature of witness
C, (ean d»e"fnef Name of witness
Q4 Uirko?ml,aﬂ Address of witness
London
faam Tk

. 5 :
i P2 NTY r;c'c,.‘hf Occupation of witness

EXECUTED as a DEED

LIMITED

1gnature of durector

ene C\vq/lu Name of director
[’

ignature of witness

Name of witness

qo( K'U‘L. ?_m:oin. Address of witness

— L]
| ndoea qur..\.\t\rf Occupauon of witness

[SIGNATURE PAGE TO FIRST LIEN SUBSIDIARY DEBENTURE]




EXECUTED as 2 DEED
7 INGS) LIMITED

Signature of director

] Co 0 Name of director
1 the presence of
_Slgnatu re of witness
C,'{»\ G[géf'n\.of Name of witness

i 1 R( [i EF qa{ 5/ Address of witness

Londan
faum PrfF

/’_ﬂd"u f: {2~ Occupation of witness

EXECUTED as a DEED
T

Signature of director

h'] eve. G zsgu Name of director

m the presence of

Signature of witness

o Name of witness
9 u & Address of witness
Cerd an
Eeam Y xF

Taen Sulicter Occupation of witness

[SIGNATURE PAGE 10 FIRST LIEN SUBSIDIARY DEBENTURE]



EXECUTED as a DEED
RING SERVICES (HOLDINGS) LIMITED

ignature of director

lehe Corgad Name of director
v

in the presence of

ignature of witness

s (£~ JQH—QU Name of witness
qaf {?i& o F %5 & Address of witness

Loadin
Eevp JxF

.

’ I—&!’g& ] ;(;, i Occupation of witness

EXECUTED as a DEED

VICES

Signature of director

Name of director

MC:?:U

in the presence of

Clem é—g&n’g Name of witness

T 3 ‘ j 'j"cé ér !&5 & Address of witness

(..\\dgh
Eeam 2xF

Tﬂ.{‘,..u R uc,f\/ Occupation of witness

[S1GMATURE PAGE TO FIRST LIEN SUBSIDIARY DEBENTURE]




EXECUTED as a DEED

VICES LIMITED

Signature of director

Name of director

(])iﬁ he sznu

in the presence of
Signature of witness
C'(-eu\ Mn:-‘a’ Name of witness
?‘t K{rk-[rm‘,a-(‘o' Address of witness
Ledon
E<um Jx€
Tﬂ«(\»u. .r \(J(_:-f\f Occupation of witness

EXECHTED as a DEED b

ame of Authonsed Signatory

Signature of Authorised Stgnatory

Dicze Cavenlh

as authonsed signatory for and on behalf of
RAC GROUP LIMITED

acting 1n 1ts capacity as member of

RAC BRAND ENTERPRISES LLP

11 the presence of

Signature of witness

{ ) Name of witness
qa UCI‘L:-? / ﬁbG Address of witness
(45»\.)&-’\

BLUM § KF

Taden l ;L;;ﬂ»/ Ocgupation of witness

[SIGNATURE PAGE TO FIRST LIEN SUBSIDIARY DEBENTURE]




SIGNING PAGE FOR THE COLLATERAL AGENT

SIGNED for and on behalf of
BNP PARIBAS

By.

Address & © 10 HALEWTTTY ANENE
LomDury, AWl 6 AR

Fax 3296 R4Sk
Attention  KGIwacy VXK

By

Address c_.lo 0 MAAE N AIERE
LoD ony KWWY bAKX

Fax 2286 BuSG
Attention P\'l'q-&-r-ﬁt\/ . L0

[SIGNATURE PAGE TO THE FIRST LIEN SUBSIDIARY DEBENTURE]




