In accordance with -y
Sections 8594 and M RO 1 JLaserform
859J of the Companies B
Act 2008 Particulars of a charge
A fee is 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 companteshouse gov uk
last page
J What this form is for What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www comparneshouse gov uk
an instrument instrument Use form MR
This form must be delivered to the Registrar for registration wit
21 days beginning with the day after the date of creation of the cha
delivered outside of the 21 days 1t will be rejected unless 1t 1s accom I i
cqurt order extending the time for delivery A3NBHYS6
AdG 23/12/2014 #1908
MJ must enclose a certified copy of the instrument with this form COMPANIES HOUSE
scanned and placed on the public record Do not send the cniginal,
1| Company details mT I_ [_ Forafientuse

Company number ¢ | 4] | 2|2 |9 |1 (2|1 / <> Filling n this form
Please complete in fypescnpt or in

Company name In full [RAC Group Limited

bold black capitals

i

vy All flelds are mandatory unless
specified or indicated by *

E Charge creation date

Charge creation date [T F W /W I? IW /T W \/

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

entitled to the charge

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

Name [BNP Paribas as collateral agent 1n a second lien

assignment of limited liability partnership \/

Name interest

Name

|
|
|
Name |
|
|
|

tick the statement below

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

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

CHFPQ25
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MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge {which 1s
not a floating charge) or fixed security included in the instrument

Brief description

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply descrnibe some
of them i the text field and add a
statement along the lines of, "for
more detarls please refer fo the
Instrument”

Please limit the description to the
avallable space

Other charge or fixed security

Does the instrument include a charge {(which is not a floating charge) or fixed
secunty over any tangible or ntangible or (in Scolland) corporeal or incorporeal
property 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
appropriate box

[] Yes Continue \/

[vI No GotoSection7

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

(] Yes

Negative Pledge

Do any of the terms of the charge prohibrt or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Piease tick the appropnate box

[ 1 Yes \/

(1 No

Trustee statement ©

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

[

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

Signature

| Please sign the form here

Signature

Signature

xt\)w(@gwk/zavs X

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

Particulars of a charge

B Presenter information

n important information

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

Contzctname - Sheppard

Ignpany name
We1l Gotshal and Manges

|“"°"ess 110 Fetter Lane

Postw 1 sndon

CountyRegon

[ fefefefa] [2]nf¢

|°°*‘"w UK

lnx

Teleehona 207 903 1062

Certificate

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

Checklist

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
informatton held on the public Register

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

(v] You have entered the date on which the charge
was created

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

[¥] You have ticked any appropriate boxes in
Sections 3,5,6,74& 8

[v} You have given a description in Section 4, if
appropnate

[¥] You have signed the form

[v] You have enclosed the correct fee

[v] Please do not send the onginal instrument, 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 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make chegues or postal orders payable to
'‘Companies House '

@ Where to send

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

For 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 fleor, Edinburgh Quay 2,

139 Fountainbrdge, 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 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Beffast 1

ﬂ Further information

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

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

Company number: 229121
Charge code: 0022 9121 0061

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
23rd December 2014

Given at Companies House, Cardiff on 5th January 2015
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Waeil, Gotshal & Manges
110 Fetter Lane
London EC4A 1AY

+44 20 7903 1000 main tel
+44 20 7903 0990 main fax
well com

EXECUTION VERSION

17 December 2014

SECOND LIEN ASSIGNMENT OF LIMITED LIABILITY PARTNERSHIP INTEREST
between

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

AS COLLATERAL AGENT
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This assignment 1s subject to the terms of the Intercreditor Agreement
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THIS ASSIGNMENT 1s made on 17 December 2014 between the following paruies

(1) THE PERSONS listed 1n Schedule 1 {(Chargors) {cach a “Chargor”) in favour of
) BNP Paribas as collateral agent for each of the Secured Parties {the “Collateral Agent”)
THIS ASSIGNMENT WITNESSES as follows
1 DEFINITIONS AND INTERPRETATION
11 Terms defined
In this Asstgnment
“Administration Event” mecans

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

()] any person {who 15 entitled to do so) gives notice of its nteation to appomnt an
admumstrator to a Chargor or files such a notice with the coun

“Assignment” means this Assignment of Liruted Liability Partnership Interest

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

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

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

“Enforcement Event” means the occurrence of an Event of Default which has resulted m a notice
being served by the Agent pursuant to any or all of section 8 02 (Remedies Upon Event of Default)
of the Sccond Licn Credit Agreement (as defined below)

“Finance Documents’™ means the Second Lien Facility Documents

“First Lien Credit Agreement” means the first hen credit agreement dated on 10 December 2014
between, among others, Nelson Midco II Limited as Holdings (“Holdings™), Nclson Bidco
Limuted (the “Borrower”) as the Borrower and the Lenders (as deflined 1n that agreement) as
amended, varied, novated or supplemented from time to time

“First Lien Assignment” means the [irst lten assignment of the hmited hability interest dated on
or about the date of this Assignment and entered into between the Chargors and the Collateral
Agent in connection with the First Lien Credit Agreement

“First Lien Discharge™” mecans, with respect to the First Lien Ciedit Agreement, the date on which
the Secured Obligations (as defined 1n the First Licn Assignment) are no longer securcd by the
Collateral pursuant to the tcrms of the documentation goverming such agreement

“LLP” means RAC Brand Enterprises LLP (a limited habihty partnership registered in England
and Wales with registered number OC377385)

WEIL95177 117\2\27663 D025




“Members” has the meaning given to that term 1n the Partnership Agreement

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

“Quasi-Security” means an arrangement or transaction whereby the LLP

(a) sclls, transfers or otherwise disposcs of any of 1ts assets on terms whercby 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 its recervables on recourse terms,

(c) enters 1nto any arrangement under which money or the benefit of a bank or other account
may be applied, set-off or madc subject to a combnation of accounts, or

(d) enters 1nto any other preferential arrangement having a simlar effect,

n circumstances where the arrangement or transaction 1s entered into primarily as a method of
raising financial mndebtedness or of financing the acquisition of an asset

“Receiver” means a receiver, receiver and manager or, where permitted by law, an admumistrative
receiver (as the Collateral Agent may specify at any time 1n any relevant appomtment) and that
term will include any appointee made under a joint or several appontment

“Related Rights” means, in relation to any asset

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

(h) all nghts under any licence or agreement for sale or agreement for lease 1n respect of that
asset,

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

indemnhes, undertakings or covenants for title 1n respect of that asset, and
(d) any moneys and proceeds paid or payable m respect of that asset

“Second Lien Credit Agreement” means the strategic nvestor second hen credit agreement
dated on 10 December 2014 and entered 1nto between, among others, Holdings, the Borrower and
the Lenders as amended, varied, novated or supplemented from time to time

“Second Lien Facility Documents™ mcans all agrcements and other documents evidencing or
governing the Facility and any notes and letters of credit 1ssued pursuant thereto and any
guarantee and collateral agreement, security agreement, patent and trademark secunity agreement,
morigages, and other guarantces, pledge agreements, secunty agreements and collateral
docuiments, executed and delivered pursuant 1o or n connectuon with any of the forcgoing
(including without limitanon the Sccond Lien Credit Agreement, the Intercreditor Agreement (or
any other mtercreditor agreement required 1o be entered into under the terms of the Second Lien
Credit Agreement) or any Refinancing Amendment), in cach casc as the same may be amended,
supplemented, waived or otherwise modified from time to ime 1 @ manner not prohibited by the
terms of the Second Lien Credit Agreement or the Intercreditor Agreement

“Secured Obhgations” mcans all present and future oblhigations and liabilities {whether actual or
contingent, whether owed jointly, scverally or in any other capacity whatsocver and whether
ongtnally imncurred by a Chargor or by some other person) of each Chargor to the Sccured Partics
(or any of them under each of the Finance Documents except for any obligation or iahility which,
if 1t were included, would cause that obhgation or habiity or any of the Collateral in respect
thereof, to be unlawful or prohibited by any applicable law)

WEIL\9517711\N27663 0025
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14

“Secured Parties” has the meaming given (o 1t in the Second Lien Credit Agreement
“Unanimous Approval” has the meaning given to it in the Partnership Agrecment
Terms defined in other Finance Documents

Unless defined 1n this Assignment, or the context otherwise requires, a term defined 1n the Second
Lien Credit Agreement or in any other Finance Document has the same meamng in ihis
Assignment, Or any notice given under or in connection with this Assignment, as if all references
in those defined terms to the Second Lien Credit Agreement or other Finance Document were a
reference to this Assignment or that notice

Construction

Clause | 02 (Other Interpretive Provisions) of the Second Lien Credit Agreement will apply as if
incorporated 1n this Assignment, or 1n any notice given under or in connection with this
Assignment, as 1f all references 1n that Clause to

(a) the Second Lien Credit Agreement were a reference 1o this Assignment or that notice, and

(b) the Loan Parties were references to the Chargors

Third Party Rights

A person who s net a party to this Assignment has no right under the Contracts (Rights of Third
Parties) Act 1999 to enforce or enjoy the benefit of any term of this Assignment

COVYENANT TO PAY

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

3FIXED COLLATERAL

3.1

32

Assignment by way of Collateral

Upon the Furst Lien Discharge, each Chargor assigns and agrees to assign absolutely with full utle
guaranlec to the Collateral Agent (as trustee for the Secured Parties) (lo the fullest extent
assignable or capable of assignment without infringing any contractual provision restncting the
same (unless any applicable consent or waiver to any such assignment has been given)), as
secunty for the payment and discharge of the Secured Obhgations, all of its right, utle, share and
inferest from tme te tme n and to the capital and assets of the LLP and all Related Rights

Fixed charges

Each Chargor charges with full title guarantee 1n favour of the Collateral Agent (as trustee for the
Securcd Parties) (to the cxtent not vahdly and effectively assigned pursuant to Clause 31
(Assignment by way of Collateral)) with the payment and discharge of the Sccured Obhigations, by
way of fixed charge , all of us rights, utle, share and 1nterest (rom e o time m and 10 the capital
and assets of the LLP and all Related Rights (ranking second only to the fixed charges created by
the First Lien Assignment)

WEIL 9517711 RAITE63 0025



4 PROVISIONS AS TO COLLATERAL
4.1 Implied covenants for title

(a) The covenants sct out 1mn Secttons 3(¢1), 3(2) and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to Clause 3 (Fixed Collateral)

) It shall be implied 1n respect of Clause 3 (Fixed Collate ral) that each Chargor 1s disposing
of the Charged Assets free from all charges and incumbrances (other than 1n relation to
charges under the Farst Lien Assignment) (whether monetary or not) and from all other
rights exercisable by third parties (tncluding hiabilities imposed and rights conferred by or
under any epactment)

4.2 Notices of assignment

(a) Within 5 Business Days of the date of this Assignment, each Chargor will join the
Coliateral Agent in giving notice te the LLP of the fixed Collateral consututed under this
Assignment tm respect of the Charged Assets, such nouces being in the form set out m
Part A of Schedule 2 (Notice of Assignment)

b Each Chargor will use all reasonable endeavours to procure from the LLP an
acknowledgement in the form set out 1n Part B of Schedule 2 (Acknowledgement of
Assignment) or otherwise 1n the form set out n the relevant notice of assignment

43 Delivery of transfer instruments

Following the First Lien Discharge, each Chargor shall

(a) deposit with the Collatcral Agent (or procure the deposit of)
(1) if applicable, all certificates or other documents to title relating to the Charged
Assels,
(ii) a Unamimous Approval of Members of the LLP approving the admission of any

person as a New Member ol the LLP who accedes as 4 result of the enforcement
of the Collaterai granted under this Assignment by the Collateral Agent, and

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

(b) promptly upon the accrual, offer or 1ssue of any stocks, shares, warrants or other securities
in respect of the Charged Assets, notfy the Collateral Agent of that occurrence and
procure the dehivery to the Collateral Agent of (a) all certificates or other documents of
utle representing such 1tems and (b) such Deed of Transfer, Unammous Approval or other
mstruments of transfer (executed 1n blank on ts behalf) in respect thereof as the Collateral
Agent may request

4.4 Further Loans
Subject to the terms of the Facility, each Lender 1s under an obligation to make further Loans to

cach Chargor and that obhigation will be deemed to be incorporated 10 this Assignment as 1f sct
out 1n thrs Assignment

WEIL 5177117\ 2\27663 025




5 VOTING RIGHTS AND DIVIDENDS

5.1 Exercise of Rights

(a) Prior to the occurrence of an Enforcement Event, the relevant Chargor shall be ennitled to
0] receive all dividends, interest and other momes ansing from the Charged Assets,
and
(i) to the extent permutted by the Finance Documents, exercise all voting nghts

relation to the Charged Assets

(b) Upon the occurrence of an Enforcement Event, the Collateral Agent may, at its discretion,
(in the name of the relevant Chargor or otherwise and without any further consent or
authonty from the relevant Chargor)

)] exercise (or refrain from exercising) any voting rights 1n respect of the Charged
Assets,
(i) apply all dividends, interest and other monies ansing from the Charged Assets in

accordance wiath Clause 10 (Order of Distributions),

(iii) transfer thc Charged Assets (or any documents representing the imnterest of the
Chargors 1n such Charged Assets) tnto the name of such nomnee(s) of the
Collateral Agent as 1t shall require, and

(iv) exercise (or refram from exercising) the powers and nghts conferred on or
exercisable by the legal or benefictal owner of the Charged Assets, mncluding the
right, to concur or participate 1n

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

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

(<) the exercise, renunciation or assignment of any right to subscnbe for any
interest 1n the LLP,

in each case 1n the manner and on the terms the Collateral Agent thinks fit, and the
proceeds of any such action shall form part of the Charged Assels

5.2 Payment of calls

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

53 Voting Rights
No Chargor shall exercise its voting rights m relation to the Charged Assets in any manner, aor

atherwise permit or agree to (1) any vanauon of the nights attaching to or conferred by all or any
part of the Charged Asscts, or (1) any increase in the capital of the LLP, which n the rcasonable
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opinton of the Collateral Agent would prejudice the value ot, or the ability of the Collateral Agent
to realise, the security created by this Assignment

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

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

b the release, modification or vanation of any nghts or habihties attaching to the Charged
Assels, or

(c) the exercise, renunciation or assignment of any right to subscribe for any interest in the
LLP,

in any manner which would prejudice the value of or the ability of the Collateral Agent to reahse
the security created by this Assignment, (provided that the proceeds of any exercise of those nights
shall form part of the Charged Assets).

6 ENFORCEMENT OF SECURITY

6.1

Enforcement

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

{a) an Enforcement Event, or
(b if any Chargor requests the Collateral Agent to exercise any of s powers under this
Assignment,

the Collateral created by or pursuant to this Assignment 15 1mmediately enforceable and the
Collateral Agent may, without notice to any Chargor ar prior authonisation {rom any couct, n tts
absolute discretion

(1) enforce all or any part of that Collateral (at the times, 1n the manner and on the terms it
thinks fit) and take possesston of and held or dispose of all or any part of the Charged
Assets, and

(ir) whether or not 1t has appointed a Receiver, exercise all or any of the powers,

authorisations and discretions conferred by the Law of Property Act 1925 (as vaned or
extended by this Assignment) (to the extent applicable) on mortgagees and by this
Assignment on any Receiver or otherwise conferred by law on mortgagees or Receivers

7 EXTENSION OF POWERS AND RIGHT OF APPROPRIATION

71

Extension of powers

The power of sale or other disposal conferred on the Collateral Agent and on any Receiver by this
Asstgnment shall operate as a variation and extension of the statutory power ol sale under Section
101 of the Law of Property Act 1925 and such power shall anse (and the Secured Obligations
shall be deemed due and payable for that purpose) on execution of this Assignment
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7.3

7.4

7.5

Restrictions

The restricuons contained 1n Sections 93 and 103 of the Law of Property Act 1925 shall not apply
to this Assignment or to the exercise by the Collateral Agent of 1ts nght to consolhdate all or any
of the security created by or pursuant to this Assignment with any other security 1n existence at
any ttme or to 1ts power of sale, which powers may be exercised by the Collateral Agent without
notice to any Chargor on or at any tuime after this Assignment has become enforceable 1n
accordance with Clause 6 (Enforcement of security)

Delegation

(a) The Collateral Agent and any Recerver may from tume (o time delegate by power of
attorney or otherwise to any person or corporation any of the powers and discretions of
the Collateral Agent or the Receiver under this Assignment whether ansing by statute, the
provisions hereof or otherwise upon such terms and for such periods of time as 1t may
think fit and may determine any such delegaton

b) Neither the Collateral Agent nor any Receiver will be liable to the Assignment for any
loss or damage anising from any act, default, omission or misconduct of any such delegate
and references 1n this Assignment to the Collateral Agenl or to any Recerver will where
the context so admuts include references to any delegates so appointed

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

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

Statutory powers

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

Right of appropriation

To the extent that the provisions of the Financial Collateral Arrangements (No 2) Regulations
2003 apply to a Charged Asset, the Collateral Agent shall, at any ume on behalf of any Secured
Party while this Assigninent 1s enforceable 1n accordance with Clause 6 (Enforcement of security),
have the nght to appropniate all or any part of that Charged Asset in or towards the payment or
discharge of the Secured Obhgauons For this purpose, a commercially reasonable method of
valuing a Charged Assct shall be 1n the case of any invesiments, shares or securities, therr market
value detcrnuncd by the Collateral Agent by refercnee 10 a public index, independent valuation or
by such other process as the Collaleral Agent may select

8§ APPOINTMENT OF RECEIVER OR ADMINISTRATOR

8.1

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

()] any corporate action, legal proceedings or other procedure or step 1s taken m relatton to
the adnunistration of the LLP, or
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(c) an Enforcement Event has occurred (whether or not the Coliateral Agent has taken
possesston of the Charged Assets),

without any notice or further notice, the Coliateral Agent may, by deed, or otherwise in wrting
signed by any officer or manager of the Collateral Agent or any person authonsed for this purpose
by the Collateral Agent, appornt one or more persons to be a Receiver The Collateral Agent may
stmlarly remove any Receiver and appoint any person instead of any Receiver If the Collateral
Agent appoints more than one person as Receiver, the Collateral Agent may give those persons
power to act either jointly or severally

8.2 Scope of appointment
Any Recerver may be appointed Receiver of all of the Charged Assets or Receiver of a part of the
Charged Assets specified in the appointment In the lafter case, the powers conferred on a
Recerver as set out 1n Clause 11 (Powers of Recervers) shall have effect as though every reference
in that Clause to any Charged Assets were a reference to the part of those assets so specified or
any part of those assets

8.3 Rights of Receivers
Any Receiver appointed pursuant to Clause 8 1 (Appotntment of Recervers) shall have the rights,
powers, privileges and mamumties conferred by the Insolvency Act on admimistrative or other
receivers duly appointed under the Insclvency Act, and shall also have the rnights set out in Clause
9 (Powers of Recervers)

384 Agent of LLP
Any Recerver shall be the agent of the LLP for all purposes The LLP alone shall be responsible
for the Receiver’s contracts, engagements, acts, ormissions, defaults and losses and for labilines
incurred by the Receiver

85 Remuneration
The Collateral Agent may acting reasonably determine the remuneration of any Receiver and
direct payment of that remuneration out of moneys he receives as Receiver The LLP alone shall
be hiable (or the remuneration and all other reasonable costs, losses, liabilities and expenses of the
Receiver

9 POWERS OF RECEIVERS

Every Receiver shall (subject to any restrictions i1n the nstrument appomnting him but
notwithstanding any winding-up or dissolut:on ol any Chargor) have and be entitled to exercise, 1n
relation to the Charged Assets (and any asset of that Chargor which, when got tn, would be a
Charged Asset i respect of which he was appointed), and as vaned and extended by the
provisions of this Assignment (in the name of or on behalf of that Chargor or mm his own name
and, in each case, at the cost of that Chargor)

(a) all the powers conferred by the Law of Property Act 1925 (to the exlent apphcable) on
morigagors and on mortgagees in possession and on recervers appomnted under that Act,

(b) all the powers of an admnistrative receiver set out 1n Schedules { and 2 to the Insolvency
Act 1986 (whether or not the Receiver 1s an admimistrative recerver),

() all the powers and nghts of an absolute owner or heritable proprietor and power o do or
omit to do anything which a Chargor itself could do or om:t to do, and
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10.1

10.2

11

11.1

112

11.3

(d) the power to do all things (including bringing or defending proceedings 1n the name or on
behalf of a Chargor) which seem to the Recetver to be incidental or conductve to

i) any of the functions, powers, authorities or discretions conferred on or vested in
him,
(1i) the exercise of any rights, powers and remedies of the Collateral Agent provided

by or pursuant to this Assignment or by law (includmng realisation of all or any
part of the assets 1n respect of which that Receiver was appomted), or

(iii) bringing to his hands any assets of any Chargor formung part of, or which when
got in would be, Charged Assets

ORDER OF DISTRIBUTIONS

Application of proceeds

All amounts received or recovered by the Collateral Agent or any Recerver or Delegate n exercise
of their nghts under this Assignment shall, subject to the nghts of any creditors having priorty
and subject to the payment of any habilities having prionity to the Secured Obhigations by
operation of law, be applied m the order provided in Clause 10 2 (Order of distributions)

Order of distributions

The order referred to m Clause 10 1 (Application of proceeds) 15 as set out in section 100!
(Application of Proceeds) of the Intercreditor Agreement

PROTECTION OF PURCHASERS

Consideration

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

No duty to enquire

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

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

(b) whether any conscats, regulations, restrictions or directions relating to such rights have
been cbtained or comphed with,

(c} otherwise as to the propriety or regularity of acts purporting or intended to be in exercise
of any such nights, or

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

Protection of purchasers

All the protection to purchasers contained n Sections 104 and 107 of the LPA, Scction 42(3) of the
Insolvency Act or in any other applicable legisiaton shall apply to any person purchasing from or dealing
with the Collateral Agent, any other Secured Party, any Recciver or any Delegale
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13.1

13.2

Discretions

Any liberty or power which may be excrcised or any deterrmnation which may be made under this
Assignment by the Collateral Agent or any Recerver may be exercised or made n 1ts absolute and
unfettered discretion without any obligation to give reasons

POWER OF ATTORNEY
Appointment and powers

Each Chargor by way of secunty irrevocably appownts the Collateral Agent, every Receiver and
every Delegate sevcrally to be 1its atomey and in its name, on 1ts behalf and as 1ts act and deed to
execute, deliver and perfect all other documents and do all things which the attorney may consider
to be required for

(a) carrying out any obligation imposed on any Chargor by this Assignment or any other
agreement binding on a Chargor to which the Collateral Agent 1s party (including the
exccution and dchvery of any deeds, charges, assignments or other sccunity and any
transfers of the Charged Assets and perfecting the secunty created or ntended to be
created 1n respect of the Charged Assets), and

{b) enabling the Collateral Agent and any Receiver to exercise, or delegate the exercise of,
any of the nghts, powers and authonties conferred on them by or pursuant to this
Assignment or by law (including, after this Assignment has become enforceable 1
accordance with Clause 6 (Enforcement of securnity), the exercise of any nght of a legal or
beneficial owner of the Charged Assets)

Ratfication

Each Chargor shall ratify and confirm atl things done and all documents exccuted by any attomey
in the exercise or purported exercise of all or any of his powers granted by Clause 121
{Appotntment and powers)

EFFECTIVENESS OF COLLATERAL
Continuing collateral

(a) The secunty created by or pursuant to this Assignment shall remamn n full force and
effect as a continuing secunty for the Sccured Obligations unless and until discharged by
the Collateral Agent

(b) No part of the Collateral from time to time ntended to be constituted by this Assignment
will be considercd satisfied or discharged by an intermediate payment, discharge or
satisfaction of the whole or any part of the Secured Obligations

Cumulative nghts

The sccunty created by or pursuant to this Assignment shall be cumulative, 1n addition to and
independent of every other Collateral which the Collateral Agent or any Secured Party may at any
time hold for the Secured Obligations or any other obligations or any rights, powers and remedics
provided by law No prior Collateral held by the Collateral Agent (whether 1n 1ts capacity as
trustee or otherwise) or any of the other Secured Partics over the whole or any part of the Charged
Assets shall merge nto the Collateral constituted by this Assignment
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13.5

13.6

No prejudice

The sccurity created by or pursuant to this Assignment shall not be prejudiced by any
unenforceability or mvahdty of any other agreement or document or by any time or indulgence
granted (o any Chargor or any other person, or the Collateral Agent (whether 1n 118 capacity as
trustec or atherwise) ot any of the other Secured Partics or by any varation of the terms of the
trust upon which the Collateral Agent holds the Coflateral or by any other thing which might
otherwise prejudice that Collateral

Remedies and waivers

No failure on the part of the Collateral Agent to cxcrcise, or any declay on its part 1n exercising,
any rights, powers and remcdies of the Collateral Agent provided by or pursuant lo this
Assignment, shall operate as a waiver of those rights, powers and remedies, nor shall any single or
parual exercise of any such rights, powers and remedies prectude any further or other exercise of
that or any other rnights, powers and remedies

No Lability
None of the Collateral Agent, its normnee(s), any Receiver nor Delegale shall be Liable

(a) 10 account as a mortgagee, secunty holder or mortgagee in possession or security holder
1n possession, or

(b) for any loss anising by reason of taking any action permitted by this Assignment or any
neglect or default in connection with the Charged Assets or taking possession of or
realising all or any part of the Charged Assets,

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

Waiver of defences

The obhigaticns of, and the Collateral created by, each Chargor under this Assignment will not be
affected by any act, omisston, matter or thing which, but for this Clause 13 6, would reduce,

release or prejudice any of its eblhigations under, or the Cotlateral created by, this Assignment and
whether or not known to that Chargor or any Secured Party including

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

composition or arrangement with any creditor or any member of the Group,

(<) the taking, variation, compromuse, exchange, renewal or refease of, or refusal or neglect 1o
perfect, take up or enforce, any nghts against, or Collateral ¢ver asscts of, any Loan Party
or other person or any non-presentment or non- observance of any formahty or other
requiremnent 1n respect of any instruments or any failure to realise the full value ot any
Collateral,

(d) any mcapacity or lack of powers, authoriy or legal personahity of or dissotution or change
1n the members or status of, any 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 security ncluding without hmmation any change n the purpose of, any
extension of or any increase 10 any fauihty or the additron of any new facility under any
Finance Document or any other document or security,

1]
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13.7

138

13.9

14

14.1

142

143

) any unenforceability, illegality or mvahdily of any oblgation of any person under any
Finance Document or any document or Collateral,

(€3] any nsolvency or bankruptcy, lqudaton, winding-up, provisional supervision,
supervision, admimistranon, recervership or similar proceedings, or

(h) any postponement, discharge, reduction, non-provability or other stmular circumstance
affecting any obligation of any Loan Party or other person under any Finance Document
resulting from any 1nsolvency, bankruptcy, hquidation, winding-up, provisional
supervision, supervision, admumistraiton, receivership or swmlar  proceedings or
dissolution proceedings or from any law, regulation or order

Immediate recourse

Each Chargor waives any right it may have of first requining any Secured Party (or any trusiee or
agent on 1ts behalf) to proceed aganst or enforce any other rights or Collateral or claim payment
from any other person before claiming from any Chargor under this Assignment This waiver
applies wrrespective of any law or any provision of this Assignment to the centrary

Collateral Security

Where any Collateral constituted under this Assignment mhally takes effect as a collateral or
further Collateral to another Collateral intended to be censtituted under this Assignment or which
otherwise secures all or any part of the Secured Obligations to which a Chargor 1s a party then,
despite any receipt, release or discharge endorsed on or given n respect of or under the second
mentioned Collateral, the first mentioned Collateral will operate as an independent Collateral

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

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

b) n0 Secured Party or any Receiver or other person appoinled for that purpose assumes, nor
shall any Secured Party or any Receiver or other person appomnted for that purpose he
obliged (o perform, any obligations of the Chargors and nothing in this Assignment shall
be construed so as to transfer any such obligations to a Secured Party or any Recetver or
other person appointed for that purpose, and

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

PRIOR SECURITY INTERESTS

In the eveni of any acuon, proceeding o1 step bemng taken 1o exeicise any powers or remedies
conferred by any prior ranking Collateral against any of the Charged Assets or in case of exercise
by the Collateral Agent or any Recerver of any power of sale under this Assignment, the Collateral
Agent may redeem such pnor Collateral or procure the transfer thereof to nself

The Collateral Agenl may setile and agree the accounts of the prior Collateral and any accounts so
settled and passed will be conclusive and binding on the Chargoss

All principal monies, interest, costs, charges and expenses of and incidental to any redemption or

transfer referted to 1n paragraph (a) above will be paid by the Chargors to the Collateral Agent on

12

-
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demand together with accrued interest thercon as well as before judgement at the rate from time to
time apphicable to unpaid sums specified m the Second Lien Crednt Agreement from the time or
respective imes of the same having been paid or mcurred unttl payment thereof (as well as after
as before judgement)

15 SUBSEQUENT COLLATERAL INTERESTS

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

16 SUSPENSE ACCOUNTS

All monies received, recovered or realised by the Collateral Agent under this Assignment
(including the proceeds of any conversion of currency) may i the discretion of the Collateral
Agent be credited to any interest bearing suspense or 1mpersonal account(s) maintained with a
financial nstitution (ncluding wself) for so long as 1t may think it {the interest being credited to
the relevant account) pending their application from time to time at the Collateral Agent’s
discretion, in or towards the discharge of any of the Secured Obligations

17 RELEASE OF COLLATERAL
17.1  Final Redemption

Subject to Clause 17 2 (Retention of security), if the Collateral Agent 1s satisfied that all the Secured
Obligations have been 1rrevocably patd 1n full and that all facilines which might mive nise to Secured
Obligations have termuinated, the Collateral Agent shall at the request and cost of the Chargors, relcase,
reassign or discharge (as appropriate) the Charged Assets from the Charges

17.2  Retention of security

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

17.3  Discharge Conditional

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

18 CURRENCY

181  Conversiwon

All momes received or held by the Collateral Agent or any Receiver under this Assignment may be
converted nlo any other currency which 1s necessary to cover the obligations and liabilines comprised 1n

the Sccured Obligations m that other currency at the Collateral Agent’s spot rat¢ of exchange then
prevailing for purchasing that other currency with the existing currency
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19.1

20

(a)

(b)

21

211

21.2

No Discharge

No payment to the Collateral Agent {(whether under any judgement or courl order or otherwise)
shall discharge the obligation or lialility of the relevant Chargor in respect of which it was made
unless and unul the Collateral Agent has received payment 1n full in the currency tn which the
obligation or hability 1s payable or, if the currency of payment 1s not specified, was incurred To
the extent that the amount of any such payment shall on actual conversion into that currency fall
short of that obligation or liability expressed 1n that currency, the Collateral Agent shall have a
further separate cause of action aganst the relevant Chargor and shall be entitled to enforce the
Collateral consuiuted by this Assignment to recover the amount of the shortfall

SET-OFF
No Set-off

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

EXPENSES

Each Chargor shall procure that the LLP shall pay to the Collateral Agent the amount ot
all reasonable and out-of-pockets costs and expenses incurred 1n connection with the preparation,
negotiation and execution of this Assignment and any amendment, waiver, consent or other
maodification of the provisions hereof (including the fees, disbursements and other charges of one
counsel and, if necessary, of one local counsel 1n each relevant jurisdiction and of special counsel
for each relevant speciality and in the event of any actual or potential conflict of nterest, one
additional counsel for each relevant jurisdiction for each Lender or group of Lenders or Agents
subject to such conflict) or incurrcd by the Collaleral Agent, any Sccured Party or any Recerver or
any Delegate wn relation to the admunistration, protection, realisation, enforcement or preservation
of any nghts under or in connection with this Assignment 1ncluding without hmstation all such
costs and expenses (together with any VAT to the extent payable in accordance with the terms of
the Second Lien Credit Agreement) incurred during any legal proceedings, any proceeding under
any Debtor Relief Law or in connection with any workout or restructunng and all documentary
taxes associated with this Assignment, reasonable expenses incurred in connection with due
diligence and travel, courter, reproduction, printing and delivery expenses

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

RIGHTS, AMENDMENTS, WAIVERS AND DETERMINATIONS
Ambiguity

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

Remedies and waivers
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21.5

216

21.7

No failure to exercise, nor any delay m exercising, on the part of any Sccured 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 other exercise or the
exercise of any other right or remedy The nghts and remedies provided 1n the Finance Documents
are curmnulatrve and not exclusive of any rights or remedies provided by law, including the right to
appomnt an Admunistrator under the Insolvency Act

Amendments and waivers

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

Certificates and determinations

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

PARTIAL INVALIDITY

If, at any time, any provision of this Assignment 1s or becomes 1llegal, invalid or unenforceable n
any respect under any law of any junsdiction, nerther the legality, valadity or enforceability of the
remalming provisions nor the legality, validity or enforceability of such provision under the law of
any other jurisdiction will 1n any way be affceted or impaired

NOTICES

The provisions of section 10 02 (Notices, Electronmic Commurnicattons) of the Second Lien Credit
Agreement shall, to the extent apphcable to the Secured Parties and the Chargors, be deemed to be
mncorporated 1nto this Assignment in full mutatis mutandis

CHANGES TO PARTIES

Transfers by a Chargor

No Chargor may assign or otherwise transfer any of its nights and obligations under this
Assignment

Assignment by the Collateral Agent

The Collateral Agent may at any time assign or otherwise transfer alf or any part of 1ts nghts under
this Assignment 1n accordance with the Finance Documents

Changes to Parties

Each Chargor authorises and agrees to changes to parties under section 1007 (Successors and
Assigns) of the Second Lien Credit Agreement and authonses the Collateral Agent to execute on
its hehalf any document requued to effect the necessary transfer of nights or obligations
contemnplated by those provisions

GOVERNING LAW

This Assignment and any non-contraciual obhgations ansing out of or m connection wuth 1t are
governcd by English law

15
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26 JURISDICTION

(a) The courts of England have exclusive junisdiction to settle any dispute ansing out of or in
connection with this Assignment (including a dispute refating to the existence, vahdity or
termunation of this Assignment or any non-contractual obligation arising out of or
connection with this Assignment) (a “Dispute”)

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

G This Clause 26 1s for the benefit of the Secured Parties only As a result, the Secured
Parucs shall not be prevented from taking proceedings relatng to 2 Dispute 1n any other
court with junsdicion To the extent allowed by law, the Sccured Partics may take
concurrent proceedings 1n a number of jurisdictions

27 INTERCREDITOR AGREEMENT
This Assignment 15 subject to the terms of the Intercreditor Agreement
28 COUNTERPARTS

This Assignment may be executed 1n any number of counterparts, each of which 1s an original and
all of which together evidence the same deed

THIS ASSIGNMENT has been executed as, and 1s intended to take effect as, a deed by each Chargor and
has been signed by the Collateral Agent on the date wntten on the first page of this Assignment

16
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Chargor

RAC GROUP LIMITED

RAC MOTORING SERVICES

RAC FINANCIAL SERVICES
LIMITED
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SCHEDULE 1
CHARGORS

Remstered no

00229121

01424399

05171817
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Jurisdiction

England and Wales

England and Wales

England and Wales




SCHEDULE 2
ASSIGNMENT

PART A
NOTICE OF ASSIGNMENT

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

Date [®]
Dear Sirs,

We give you nouce that, by an Assignment dated [®] 2012 (the “Assignment”}, we assigned, and to the
cxtent not assigned, charged by way of fixed charge to [®] (the “Collateral Agent”) as collateral agent for
the Securcd Partics all our right, intercsts, shares and benefits 1n, to and under the capital and asscts of the
LLP (including all profits, distributions, dividends, interest and other payments relating to the LLP) (the
“Partnership Shares”)

We will remain Lable to perform all our obligations under the Partnership Agreement and the Collateral
Agent 15 under no obligaton of any kind whatsoever under the Partnershmp Agreement nor under any
liabthty whatsoever in the event of any faillure by us to perform our obligations under the Partnership
Agreement

We irrevocably instruct and authorise you to pay all payments relating to the Partnership Shares following
recetpt of notice from the Collateral Agent of an Enforcement Event to the account of {®] called “[®]”,
Account number [ ] sort code [®]

Plcase note that

1 all remedies provided for under the Partnership Agreement or avallable at law or in equity are
exercisable by the Collateral Agent,

2 all nghts to compel performance of the Partnership Agrcement are exercisable by the Cellateral
Agent, and
3 all nghts, interests and benefits whatsocver accruing to or for the benefit of us ansing i relation to

the Partnership Shares belong to the Collateral Agent

You are requested to acknowledge receipt hercof and to confirm by signing and returning to each of
ourselves and the Collateral Agent one of the acknowledgements on the enclosed duplicate copies of this
Notice that, unless and untl otherwise instructed by the Collateral Agent in wrniung

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

(b} the Collateral Agent shall be entitled to enforce its nghts in respect of the Partnership
Sharc and/or o scll or otherwise dispose of the Partnership Share 1n each case
accordance with the Assignment and you consent 10 any person as the Collateral Agent
may specify {but only 10 the circumstances of enforcement referred to above) beconmung
benefically entitled to the Partnership Share and/or becoming a member n the LLP

-
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respect of the Partnership Share and agree to do ali things and execute all documentation
necessary under English law (or any other applicable 1aw) for the purpose of complying
therewith 1n relatien to any such person becoming so entitled and/or becorming a member
in the LLP 1n respect of the Partnership Share,

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

(d) you will send to the Collateral Agent promptly a copy of any statement showing our
interest in the Partnership or any distribution proposed to be made to me and may and will
disclose to the Collateral Agent from time to time any mformation concerning us or the
Partnership Share 1n your possession or control that the Collateral Agent may request

The terms of the Assignment are those sct out 1n the form which you have seen By your
acknowledgement to the Collateral Agent, you undertake to the Collateral Agent not o act or
permit (to the extent within your control) any other persen to act inconsistently with ats terms and,
mn particular but without Iimutation, you thereby acknowledge that

(a) neither the granting of the secunty under the Assignment nor the Collateral Agent taking
any steps to enforce it docs or shall make the Collateral Agent, a member 1n the LLP nor
hable as such (unless the Collateral Agent chooses to become a2 member pursuant to
paragraph (b) above),

(h) we have undertaken that we shall not (except with the Collateral Agent's prior wntten
consent) sell, transfer, or otherwise dispose of the Partnership Share or any interest 1n 1t,
nor grant or permit to anse or subsist any other mortgage, charge, pledge, hen or other
secunty or encumbrance or adverse nterest of any kind whatsoever (whether ranking n
prionty to, pan passu with or after the security created by the Assignment) it respect of
the Partnership Share or any part of 1t,

(e) we shall not (except with the Collatcral Agent’s prior wrilten consent) cause or permit 1n
respect of the Partnership Share any other act or omssion whatsoever whereby the
security created by the Assignment may be in any way prejudicially affected In
particular, we have undertaken that we shall not agree to any amendment or supplement
to any documents constututing the LLP which would have the effect of reducing any
amount to which we are entitled to recerve from the LLP or deferning the duc date for
receipt of any such amount

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

This letter 1s governed by and will be construed in accordance with the laws of England

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

Yours faithfully

[Enter Chargor Name)
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PARTB
ACKNOWLEDGEMENT OF ASSIGNMENT

To [®]

as Collateral Agent
Daie [®]
Dear Sirs

We confirm receipt from [Enter Chargor Name] (the “Chargor”) of a notice dated [®] of an assignment,
and to the extent not assigned, a fixed charge upon the terms of an Assignment dated [®] (the
“Assignment™) to [®] (the “Collateral Agent™) as collateral agent for the Secured Parties of all the
Chargor’s right, interest, shares and benefit in, to and under the capital and assets of the [®] LLP (the
“LLP"} (ncluding all profits, distnbunions, dividends, nterest and other payments relating to the LLP)
(the “Partnership Shares”) and that we agree to and accept the terms of that notice

We confirm that we have not received notice of

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

b) the nterest of any third party in any of the rights, interests and benefits specified in such
notice,

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

We further confirm that

1 no amendment, waiver or release of any such rights, interests and benefits will be effective
without the prior written consent of the Collateral Agent,

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

3 the Chargor wifl remam lLiable to perform all 1ts obligations under the Parinership Agreement (as
defined m that notice) and the Collateral Agent 1s under no obligation of any kind whatsoever
under the Partnership Agreement nor under any hiability whatsoever in the event of any failure by
the Chargor to perform 1ts obligations under the Partnership Agreement, and

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

We confirm that following recept of notice from the Collateral Agent of an Enforcement Event we will

make all necessary arrangements for all future payments payable n relation to the Partnership Shares to be

made nto the account specified 1n the notice

"This letter 1s governed by and will be construed 1n accordance with the laws of England and Wales

Yours faithfully

[®]LLP
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SIGNING PAGE FOR THE CHARGORS

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

EXECUTED as a DEED
by RAC-GROUP LIMITED

1gnature of director
Name of director
in the presence of

Signature of witness

\
& et Name of witness

Gl
U T fhe Jﬁje}& Address of witness

London
Eelm axf

f_ .
frdee f ‘(-h—i\’ Occupation of witness

EXECUTED as a DEED

by RAC FINANCIAL SERVICES LIMITED

Y
DhM { 956311 Name of director

in the presence of

Cilen ‘Mn\m Name of witness
qo’ Tﬁﬂvﬁ, fﬁ.l—ld-' Address of witness
Londan
Eclr 3(f
’Tﬂ\;-l-ﬂ- RC:—}'{{ Occupation of witness

[SIGNATURE PAGE TO THE St:.COND LIEN ASSIGNMENT OF LIMITED LIABILITY PAR TNERSHIP INTERES T}




EXECUTED as a DEED
by RA OTORING SERVICES

Signature of director

’D'\M\Q Csv?’(\,u Name of director

n the presence of

Signature of witness
!

{2an e Name of witness

9 W ho {  Address of witness
Condon

fclm 2XF

— .
[rues (;UcJ'N Occupation of witness

[SIGNATURE PAGE To THE SECONI? LIEN ASSIGNMENT OF LIMITED LIABILITY PARTNERSHIP INTEREST)




SIGNING PAGE FOR THE COLLATERAL AGENT

SIGNED for and an behalf of
BNP P

By

Address €[00 10 HARE WD AVENLE
Lorpory, MW bk

Fax 2,294 IuSe
Atiennon PG ERCY WM

Address €[]0 /Ip MAATWEED MEAVE
DO, WY 6 AA

Fax 3296 3uSh
Alieation RGGOC?l VI

[SIGNATURE PAGE TO SECOND LIEN ASSIGNMENT OF LIMITED LIABILITY PARTNERSHIP INTEREST}




