112122 L2

in accordance with h)
Sections 8594 and M RO 1 LLaserform
859J of the Companies

Aot 2006 Particulars of a charge

A fee 15 payable with this form You can use the WebFiling service to file this form online
Please see 'How lo pay’ on the Please go {o www companteshouse gov uk
last page
< What this form 1s for X What thus form1s NOT for For further information, please

‘=~ ~arauidance at

-

You may use this form to register You may not use this form to
a charge created or evidenced by register a charge where ther
an instrument instrument Use form MROS ;

This form must be delivered to the Registrar for registration withip
21 days beginning with the day affer the date of creation of the chargg "A43XNgpg
delivered outside of the 21 days it wili be rejected unless it 1s accom 25003/2015
. urt order extending the time for delivery CoOMPAN;Eg House #66
%;u must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the orginal

ll Company details / l_ l_ ’/ I’_ For official use
Company number IO— [3— |—6— F !1_ [T I_l' [7— —> Filing in this form

Please complete n typescript of In
Company name In full | CQS Management Limited \/ boid black capitals

| All fields are mandatory unless
specified ar indicated by *

r Charge creation date

Charge creation date I? ,@ ﬁ' lq ’? [’—0_ F [? \/

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

Name | Deutsche Bank AG, London Branch V

Name

Name

Name

|
|
|
|
-
[

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

{1 I confirm that there are more than four persons, secunty agents or
frustees entitled to the charge

CHFPG25
06/14 Version 20 Laserform Internabional €/14




MRO1

Particulars of a charge

Bnef description

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

Bref descnption

None

Please submit only a short
descnption [f there are a number of
plots of tand, areraft and/or shups,
you should simply descnbe some
of them i the text field and add a
statement aleng the lines of, “for
more details please refer to the
nstrument”

Please hmit the desenption ta the
avallable space

Other charge or fixed secunty

Does the instrument include a charge (which 15 not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) carporeal or incorporeal
property not descnbed above? Please tick the appropnate box

e Ve

Floating charge

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

[v] Yes Continue \/
] No Goto Section7

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

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally wath or ahead of the charge?

Please tick the appropnate box \/
[v] Yes
(] No

Trustee statement ©

You may tick the box If the company named in Section 11s acting as trustee of
the property or undertaking which 1s the subject of the charge

]

€ This siatement may be filed after
the registration of the charge (use
form MROE)

Signature

‘ Please sign the form here

Signature

Signature

X(AJQJ}.'W&W\% X

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

~ucnanc




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact sformation, but f
you do, it will help Companies House if there 1$ a query
on the form The contact nformation you give will be
visible to searchers of the pubhc record

|°"""°‘“"" Sophie Coster

| Cormany same

|""“’“’ss 110 Fetter Lane

| Positwn | ondon

Weil, Gotshal & Manges

’ CountyRegon

e e lcfafafninfe]

| Coanty  }ngland

|°" 110 London/Chancery Lane

|*wm 02079031166

Certificate

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

Checkhst

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

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

(1 You have ncluded & certified copy of the
instrument with this form

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

{“] You have shown the names of persans entitled fo
the charge

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

[v] You have given a description in Section 4, If
appropnate

[v] You have signed the form

[v] You have enclosed the correct fee

[+] Please donot send the onginal nstrument, it must
be a certfied copy

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

E?ow to pay

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

Make cheques or postal orders payable to
‘Companies House '

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 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 floor, Edinburgh Quay 2,

139 Fountanbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

This form 1s available in an
alternative format Please visit the
forms page on the website at
www companieshouse gov uk

CHFPQ25
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number- 3691917
Charge code: 0369 1917 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd March 2015 and created by CQS MANAGEMENT
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2096 on 25th March 2015

Gwven at Companies House, Cardiff on 31st March 2015
&%}R.O:Coda

é@% A )
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THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES

Companies House
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Weil, Gotshal & Manges
110 Fetter Lane

London EC4A 1AY

+44 20 7903 1000 man tel

+44 20) 7903 0950 mamn fax
weill com

i EXECUTION VERSION
Thug 15 certifiad a trus and completa ggboi the ongin

;5' o

}
¢
i
i
.

, Dated 2.3

SECURITY DEED

dated 23 March 2015

by

CQS INVESTMENT MANAGEMENT LIMITED
as Chargor

and

CQS MANAGEMENT LIMITED
as Assignor

mn favour of

DEUTSCHE BANK AG, LONDON BRAMCH
as Security Trustec
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THIS DEED 1s dated 23 March 2015 and made between

(1)

2)

3

CQS INVESTMENT MANAGEMENT LIMITED, a private hmited company established
under the laws of Engiand and Wales under the rumber 05607786 and having its registered office
at 5th Floor, 33 Chester Street, London SWI1X 7BL n ns capacity as the chargor (the
‘Chargor’™),

CQS VMANAGEMENT LIMITED, a private hmited company estabhished under the laws of
England and Wales under the number 03691917 and having its registered office at Sth Floor, 33
Chester Street, London SW1X 7BL as the assignor (the “Assignor’ }, and

DEUTSCHE BANK AG, LONDON BRANCH, of Winchesier House, 1 Great Winchester
Strect, London EC2N 2DB, United Kingdom as secunity trustee (the ‘Securnity Trustee”, which
expression shall, wherever the context so admus, include such person and all other persons for the
time being the secunty trustee or security trustees under this deed) for the Secured Parties (as
defined below)

Background

(A)

(B)

(&)

The Chargor 1s entering nio this Security Deed (this “Deed”) in connection with the Finance
Documents and specifically the Facility Agreement dated of even date herewiath under which the
Chargor 15 required to enter into this Deed

The board of directors of the Chargor 15 sansfied that entering into this Deed 15 for the purposes
and to the benefit of the Chargor and 1ts business

The Secunty Trustee, the Chargor and the Assignor mtend this document to take effect as a deed
{even though the Security Trustee only executes 1t under hand)

IT IS AGREED as follows

1

11

DEFINITION AND INTERPRETATION
Defimitions

Save as expressly defined herein capualised terms used heremn shall have the meaning given 1o
them 1 the Facihty Agreement {as defined below) In the event of any conflict between
defimitions in the Facility Agreement and this Deed the defimtions in this Deed shall prevail

Save where the context otherwise requires, the following terms and expressions when used 1n this
Deed shall bear the meanings assigned to them below

“Account Bank’ means Deutsche Bank AG, London Branch

‘Accounts” means each of the Custody Account the Cash Account and the IML [nvestment
Management Fees Account and the whole of the Chargor’s present or future night, title or nterest
(including all Rights}) 1n, to or under each of the Custody Account, the Cash Account and the IML
Investment Management Fees Account and each debu represented by thereby, mcluding all interest
accrued and other monies recerved in respect thereof

“Affected Collateral” has the meaning given to 1t in Clause 4 1 (Securin Provivions)
‘Appointee” means any attorney, manager agent, Delegate or other person properly appointed by

the Secunty Trustee under the terms of this Deed to discharge any of uts functions or te advise 1t m
rclanion thercto
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Cash Account” means the cash account with account number GBS 1DEUT40508115556500 held
n the name of the Chargor with the Account Bank under the Account Bank Agreement

Charged Assets” means the assets from time to time subject or expressed to be subject 10 the
Secunty Interests or any part of thosc assets

‘Currency of Account” means the currency in which any relevamt indebtedness 1 denominated
or, 1f different, 1s payable

‘Custody Account” means the account n the Euroclear System held by the Custodian {or the
Sub-Custodian on behalf of the Custodian) or, 1f a replacement Custodian or Sub-Custodian shall
be appomnted such account in the Euroclear System held by such replacement Custodian or Sub-
Custodian (as the case may be) as 1t shall designate

‘Enforcement Event” means the occurrence of an Event of Default under the Facility Agreement

“Euroclear” means the secunties, custody and clearing system currently operated in Brusscls by
Euroclear Bank S A /N V as well as any successor erganisation

‘Euroclear System” means the clearance and settlement system for internationally traded
securitics operated under contract by Euroclear, which 1s recognised as a central depository for
purposes of Royal Decree no 62 including all services offered by Euroclear im respect of
secunities held or recorded 1n any account as set forth in the Terms and Conditions Governing Use
of Euroclear or 1n the Operating Procedures of the Euroclear System

“Facility Agreement” means the facility agreement dated on or about the date of this Deed
between, mter alios, the Chargor as borrower and the Secunity Trustee

‘Financial Collateral” has the meaning given to it m Clause 12 6(2) (Financial collateral
arrangement)

insolvency Act” means the Insolvency Act 1986

‘Imsolvency Regulation™ has the meaning given ot in Clause 6 1{(a)1) (General covenants as 10
Security Interests)

‘Land Registry” means H M Land Registry

“Liabilites " means any and all actions, charges, claims, costs, damages, demands expenses
losses, proceedings and other habilities (including legal and other professional fees properly
incurred on a full mdemmity basis and excluding taxes other than stamp, registration or
documentary duties or tax and any value added tax liabilities which the Secunty Trustee, any
Recciver or any Appointee incurs as a resuit of providing the services contemplated by this Deed
and each other Finance Document)

"LPA" means the Law of Property Act 1925

‘LPMPA™ has the meaning given to it in Clause | 5(b) (Provisions relating to Secur in)

“¥Vonetary Claims™ means any book and other debts and monetary claims owing to the Chargor
(other than in respect of any Account) and all Rights in relation thereto

‘Party means a party to this Deed

“Permtted Security” means the Security or Quasi-Security listed in Clause 23 4 (Neganve
pledge) of the Facility Agreement
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"Regulations” has the meaning given to it in Clause 12 6 (Financial collateral arr angemenr)
‘relevant person” has the meaning given to it in Clause 20 3(n) (Securinn Trustee Provisions)
‘Rights” means, in relation to any asset

(a) all nghts under any licence, agrecement for sale or agreement for lease or other usc 1n
respect of all or any part of that asset,

(b) all nghts, powers, benefits, claims contracts warranuies remedies, covenants for title
security, guarantees or indemmitics 1n respect of all or any part of that asset,

(©) the benefit of any and all representations, warranties, covenants undertakings and
indemnities any rights to s¢rve notices and/or make demands and/or to take such steps as
are required to cause payments to become due and payable n respect of all or any part ot
that asset,

(d) any nights of action n respect of any breach of the terms of, or default 1n respect of, any
rights to receive payment of any amounts which may become payable to it or any
payments recerved by it in respect of and any rights to receive damages compensation or
obtam other relief (including in respect of any breach of the erms of or default) in respect
of all or a part of that asset,

(e the proceeds of sale of all or any part of that asset, and
H any other monies paid or payable 1n respect of that asset

Secured Custody Assets” has the meaning given 1o 1l in paragraph | {Nonice of Securin) of
Schedule 3 (Nonee to the Custocian)

"Secured Obhgatiens™ means all present and future monies, debts and habilities due, owing or
mcurrced by the Chargor and the Assignor to the Finance Parties (as defined both 1 the Loan
Agreement and the 2015-1 Loan Agreement) under or in connection with any Finance Document
or any 2015-1 Finance Document {1n each case, whether independently or jomtly, or jomntly and
severally with any other person, whether actually or centingently and whether as principal surety
or otherwise)

‘Secured Parties” means each Lender, the Secunity Trustee, any Receiver the Custodian, the
Account Bank, the Facility Agent and the Calculation Agent

"Security " means a mortgage, charge pledge, hen, assignment or other sccurity interest securing
any obligauon of any person or any other agreement or arrangement having a similar effect

‘Security Interests” means all or any of the Security created or expressed to be created by or
pursuant to this Deed and the other Security Documents

‘Secunty Period " means the perniod beginning on the date of this Deed and ending on the date on
which all of the Secured Obhgations have been unconditionally and wrevocably paid and

discharged n full

‘Sub-Custodian” means a sub-custodian duly appointed by the Custodian 1in accordance with the
terms of the Custody Agreement

Trust Collateral” has the meaning given to 1t in Clause 4 1 (Security Provisions)

‘Trustee Acts” has the meaning given to 1t 1n Clause 20 3 (Securiny Trustee Provisions)
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1.3 Construction

(a) Unless a contrary indication appears, any reference i this Deed to

)

()

(i)

(v}

v)

(v

{(vu)

(vin)
(x)
x)

(x1)

the “Chargor”, the “Assignor”, the ‘Secunity Trustee” or any “Party” shall be
construed so as to mnclude us successors m title, permutted assigns and permitted
transferees,

‘assets” includes present and future properties, revenues and nights of every
description,

a reference to a ‘Finance Document” or any other agreement, document
contract or mstrument 1s a reference o that Fimance Document or other
agreement, document, contract or instrument as amended, novated, supplemented,
extended, restated (however fundamentally and whether or not more onerously)
or replaced and includes any change 1n the purpose of, any extension of or any
increase n any facihity or the addition of any new facility under that Finance
Document or other agreement, document, contract or instrument,

“idebtedness” includes any obhgation (whether incurred as principal or as
surety) for the payment or repayment of money, whether present or future actual
or contingent,

a2 ‘person” mcludes any individual, firm, company, corporation, government,
state or agency of a state or any association, trust, joint venture, consortium or
parinership (whether or not having separate legal personahty),

a “regulation” includes any regulation, rule, official directive order, decree,
request or guidehine (whether or not having the force of law) of any
governmental, intergovernmental or supranational body, agency, department or of
any reguiatory, self-regulatory or other authority or organisation,

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

a time of day 15 a reference to London time,

the singular includes the plural and vice versa.

a reference to a “clearing system” means a person whose business 1s or includes
the provision of depository or clearance services or security accounts or any
nominee or deposttory for such person, and

a reference to a "Charged Asset” mcludes

(A) any part of that Charged Asset, and

(B) the proceeds of that Charged Asset,

(b) Section, Clause and Schedule headings are for ease of reference only

(c) Unless a contrary indication appears, a term used 1n any other Finance Document or n
any notice given under or in connection with any Fmance Document has the same
meaning n this Deed as in that Finance Document or that notice

(d) A Default or Mandatory Prepayment Event 1s “continuing” if it has not been waived to
the sausfact:on of the Facility Agent {acting on the mstructions of the Majority Lenders)
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15

(e) Any covenant of the Chargor or the Assignor under this Deed remains in force during the
Security Penod and s given for the benefit of each Secured Party and the Scecurity Trustee
helds the benefit of this Deed on trust for each Secured Party

) If the Sccurty Trustee considers that an amount pard by the Chargor or Assignor
respect of the Secured Obligations 1s capable of bemng avoided or otherwise set aside on
the hquidation or admnmistrauon of {as apphcable) the Chargor or Assignor (or otherwise),
then the Security Interests and the hability of the Chargor or Assignor (as applicable)
hereunder shall continue and such amount shall not be considered to have been paid for
the purposes of this Deed

® The terms of the other Finance Documents and any side letters between any person
relating to a Finance Document are incorporated into this Deed 1o the extent required to
ensure that any contract for the purported disposition of the Charged Assets contained in
this Deed 15 a vahd disposition in accordance with Section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

Third Party Rights

Other than

(a) a Receiver or Appomtee under and in relaton to Clause 19 {(Protection of the Securv
Trustee any Receiver and Appointee and Indemnity), and

(b) the Facility Agent under and in relation to Clause 14 (Power of Anornev),
(any of which may rely upon and enforce its nghts under this Deed as if 11 were a Party hereta), a
person who 1s not a Party has no right under the Contracts (Rights of Third Parties) Act 1999 1o

enforce or enjoy the benefit of any term of this Deed

Provisions relating to Security

() Each Security Interest
() 15 created 1t favour of the Secunty Trustee {as trustee for the Secured Parnes)
{n) 15 created over the relevant present and future assets of the Chargor or Assignor

{as applicable), and

(m) 15 continung secunty for the payment, discharge and perfermance of all of the
Secured Obligations, will extend to the ultimate balance of all sums payable
under the Finance Documents regardless of any mtermediale payment or
discharge m whole or in part and secures any further advances made under or
pursuani to the terms of the kinance Documents

(b) Each Secunity Interest created pursuant to thus Deed by the Chargor or Assignor 1s made
with full tile guarantee under the Law of Property {Miscellaneous Provisions) Act 1994
(the 'LPMPA") but in each case so that the covenants imphed by the LPMPA 1n relaton
to such Security are construed with the omission of

() the words ‘other than any charges encumbrances or rights which that person
does not and could not reasonably be expected to know about™ 11 section 3{1) of
the LPMPA,

() the words ‘except to the extent that” and all of the words thercafter i scction

3(2) of the LPMPA, and
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(m) section 6(2) of the LPMPA

{c) If the Chargor purports to charge or assign or the Assignor purports to assign (whether
absclutely or by way of mortgage or charge) an asset under this Deed and such charge or
assignment breaches a term of any agreement binding on the Chargor or Assignor (as
applicable) in respect of that asset because the consent of a persen has not been obtained

{1 the Chargor or Assignor (as applicable) shall noufy the Seccunty Trustee
immediately,
(m subject to paragraph (1v) below, the relevant charge or assignment {other than any

charge 1aken by way of the floating charges contained heren) will (1o the cxtent
no breach of the relevant agreement would occur) secure the Rights in respect of
that asset but may exclude the asset itself,

() unless the Security Trustee otherwise requires, the Chargor and the Assignor shall
use best endeavours to obtain the consent of the relevant person and once
obtained, shall promptly provide a copy of such consent o the Security Trustee,
and

() upon receipt of the relevant consent, the relevant asset shall become subject to
Secunity i favour of the Secunity Trustee under Clause 3 1 (Fned Charges) or
Clause 3 2 (Assignmenis)

(d) The fact that the details of any assets described in this Deed are incorrect or meomplete
shall not affect the validity or enforccability of this Deed n respect of the assets of the
Chargor or the Assignor

Perpetuity Period
The perpetuity period apphicable to all trusts declared by this Deed shall be 100 years
Statement of account

Any statement of account of the Borrower under the Facility Agreement, signed as correct by the
Security Trustee and showing the amount of the Secured Obligations of the Borrower which are
the subject of the guarantee under the Finance Documents shall, in the absence of manifest error
be binding and conclusive on and against each Guarantor

Gross-Up

All Secured Obligations shall be paid in full without any deduction or withholding on account of
any laxes, duties, levies or charges or otherwise unless the Chargor or Assignor shall be required
by law to make any such deduction or withholding in which case the amount so payable shall be
increased to the extent necessary so that the amount receivable after deducuon or withholding 15
equal to the amount which would have been recervable had no such deduction or withholding been
required

COVENANT TO PAY SECURED OBLIGATIONS

Each of the Chargor and the Assignor, as primary obligor and not merely as surety shall pay or
perform each of the Secured Obligations 1n accordance with the terms of the Finance Decuments
on the dates on which such Secured Obligations are expressed to become due and 1n the manner
provided for theremn or, if tme for payment or performance 1s not specified. immediately on
demand by the Sccunty Trustee (as trustee for the Secured Parties)
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CREATION OF SECURITY

Fixed Charges

The Chargor, with full title guaraniee and as continutng secunty for the payment or performance
of all Secured Obligations, charges in favour of the Security Trusiee (for 1tself and on behalf of
each Secured Party) by way of first fixed charge to the extent not effectively assigned pursuant to
Clause 3 2 (Assignments) below, any and all of us present and future night, title, nterest and
benefit (including all Rights} in, to, under and in respect of

(a)

(b)

©
(d)

the CLO Retention Assets now or i the future held by the Chargor, including, for the
avoidance of doubt, any and all CLO Retenuon Assets held by the Custodian or other
person by or on the Chargor’s behalf in the Custody Account pursuant to the terms of the
Custody Agreement and the Euroclear Security Agreement, or otherwise,

all Accounts, together with all amounts (including interest) now or tn the future standing
to the credit of or accrued or accruing on the Accounts,

all Finance Documents to which it 1s a party, and

all Monetary Claims including, for the avoidance of doubt, all its present and future nght
title and nterest (including all Rights) in, to and under the CQS CLO Management Fees

Assignments

(a)

{h)

The Chargor, by way of first fixed secunty for the payment and discharge ef the Sccured
Obligations, hereby assigns to and n favour of the Secunty Trustee (for itself and on
behalf of each Secured Party) any and all of «s present and future right, title, nterest and
benefit (including all Rights) in, to, under and n respect of

4] the Finance Documents to which 1t 1s a party, and

(n) its contractual nghts as noteholder 1n respect of the CLO Retention Assets

The Assignor, by way of first fixed secunty for the payment and discharge of the Secured
Obligations, hereby assigns to and n favour of the Secunty Trustee (for wself and on

behalf of cach Secured Party) any and all of 1ts present and future night, utle mterest and
benefit (including all Rights) in, to, under and in respect of the Intra-Group Loan

Floating Charge

(a)

(b)

The Chargor hereby charges to and n favour of the Sccurnity Trustee (for itself and on
behalf of each Secured Party), by way of first floating charge for the payment or discharge
of all Secured Obligations the whole of 1ts undertaking and all of 1ts property and assets
whatsoever and wherever situated, present and future other than any property or assets
from ume to time or for the time being effectively charged by Clause 3 1 (Fived Char ges)
or otherwise assigned as secunity by Clause 3 2(a) (Asvignments)

The floaung charge created under this Deed 1s a quahfying floaung charge for the purpose
of paragraph 14 of Schedute B! to the Insolvency Act and paragraph 14 of Schedule Bl to
the Insolvency Act shall apply to this Deed
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The floating charge created under this Deed will automatically and immediately (withous
notice} be converted into a fixed charge over all of the undertaking property and assets of
the Chargor subject to such fleating charge 1f

(1) the Chargor attempts to create any Security or any trust or quasi-security in
favour of another person over all or any part of the Charged Assets or disposes of
or atiempts to dispose of all or any part of the Charged Assets,

(n any person takes, levies or attempts to take or levy any distress expropriation
sequestration, attachment, execution or other similar process over all or any part
of the Charged Assets subject to the floating charge, or

() the Security Trustee recerves notice of an intention to appoint an admamistrator n
relation to the Chargor

Notwithstanding the provisions of Clause 3 3(c) above (and without prejudice to any other
circumstances i1 which the floaung charge created by this Deed may crystaliise) the
Secunty Trustee may at any time and from time to time by written notice o the Chargor,
convert any floating charge created under this Deed into a fixed charge as regards any part
of the Charged Assets If

() an Event of Default has occurred or the Security Interests hereunder have become
cnforceable,

() the Sccurity Trustee considers {in 1ts sole discretion) that any part of the Charged
Assets the subject of the floating charge are 1n danger of being seized or sold
under any form of distress, expropriation, sequestration attachment, execution or
other similar process or to be otherwise i jcopardy, or

(un) the Secunity Trustee considers (in 1ts sole discretion) that such conversion 1s
desirable to protect the value of the Charged Assets or the prionity of any Security
Interests

Any asset acquired by the Chargor after any crystalhsation of a floating charge created
under this Deed which, but for such crystallisanon would be subject to a floaung charge
shall unless the Secunity Trustee confirms in writing to the contrary be charged to the
Sccurity Trustce by way of first fixed charge

Any fioating charge which has crystallised under Clause 3 3(c) or 3 3(d) above may by
nolice 1n writing given at any time by the Securnity Trustee to the Chargor be reconverted
mto a floating charge under Clause 3 3(a) in relation to the assets specified 1in such nouce

4 SECURITY PROVISIONS

41 if. for any reason, the purported assignment by way of secunity of or grant of a charge over {as
applicable) the property assets rights and/or benefits described in Clause 3 (Creanion of Securin )
1s found to be meffecuve 1n respect of any such property, assets nghts and/or benefits (together
the “Affected Collateral™), the Chargor or the Assignor (as appropniale) shall hold the benefit and
Rights 1n relaten to the Affected Collateral and any sums received i respect thereof or any
securty interest, guarantee or indemnity or undenaking of whatever nature given o secure such
Affected Collateral (together, the *Trust Collateral™) on trust for the Secunity Trustee and shall

(a)

account to the Security Trustee for or otherwise apply all sums received 1w respect of such
Trust Collateral as the Security Trustee may direct {provided that subject to the terms of
the Facihty Agreement, if no Default or Mandatory Prepayment Event has occurred and 15
continuing, the Chargor and the Assignor shall be entitled o apply the benefit of such
Trust Collateral and such sums in respect of such Trust Collateral received by it and held
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4.2

51

on trust under thns Clause 4 (Security Provisions) without prior direction from the
Security Trustee, subject to such actions bemng i comphance with the Finance Documents
1n relation to the payment or application of such sums),

(b) exercise any rnights 1t may have n respect of the Trust Collateral at the direction of the
Security Trustee, and

(c) at 1ts own cost take such action and execute such documents as the Secunty Trustee may
n 1ts sole discretion require

Without prejudice to the rights of the Secunty Trustee after any Secunity Interest created hereby
has become enforceable, the Chargor and the Assignor hereby authorise the Security Trustee prior
to such Secunty Interest becoming cnforceable to exercise, or refrain from exercising all Rights
powers, authoribes discretions and remedies under or in respect of the Charged Assets n

accordance with this Deed and the Euroclear Sccurity Agreement, 1n such manner as i absolute
discretion 1t shall think fit

REPRESENTATIONS AND WARRANTIES
Representations and Warranties

The Chargor and, unless otherwise specified, the Assignor reprcsents and warrants to each
Secured Party as follows

(a)

(1) in respect of the Chargor only, 1t 18 a private company with mited habihty, duly
incorporated and validly existing under the laws of the Relevant Jurisdiction and

(1) i respect of the Assignor only, it 1s a limited hability partnership  duly
mcorporated and validly existing under the laws of 1ts Relevant Junisdictions,

and n each case, 1t has the full corporate power and authonty to own its assets and the
assets proposed to be owned by 1t and to transact the business in which 1t 1s presently
engaged and 1s duly qual:fied under the laws of cach Relevant Jurisdiction,

(b) the entry mmto and performance by 1t of and the transactions contemplated by this Decd,
cach other Finance Document and each CLO Transaction Document to which 1t 1s a party
do not and will not conflict with
(1 any law or regulation appheable o 1t
(w its consttutional documents or

D] any agreement or instrument binding upon 1t or 1ts assets

nor {except as provided herein) result in the cxistence of, or oblige 1t 10 creale any
Secunty over any of 1ts assets,

{c) the obligations expressed to be assumed by it in this Deed and each other Finance
Document to which 1t 15 a party are legal, valid, binding and enforceable,

(d) all Authonsations required

{n to enable 1t tawfully to enter into, cxercise s rights and comply with 1ts
obligations m this Deed and each other Finance Document to which it 1s a party,
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(g

(h)

U

a)

(1) to make this Dced and each other Finance Document to which 1t 15 a party
admissible 1n evidence in 1its Relevant Junisdictions and

() to enable 1t to create the Security Lo be created by 1t pursuant to this Deed and any
other Security Document and 10 ensure that such Security has the prionity and
ranking 1t is expressed to have,

have been obtained or effected and are in full force and effect,

it 1s absolutely legally and beneficially enutled to all of the Charged Assets which 1t
purports to charge or assign under this Deed and 1t owns such Charged Assets iree from
all Security and claims whatsoever other than as created under this Deed or the other
Security Documents,

it has taken all necessary steps to enable 1t to create Security over or 1 respect of the
Charged Assets in accordance with Clause 3 (Creation of Securiry), subject o any
required registration or filing or otherwise protecting or perfecting the Secunity Lnterests
created hereby or under any other Sccunty Document and i cach case such Sccurity
Interests take effect as a first ranking sccurity or mn each case creates the Secunity Interests
1L purperts to creale and such Secunty Interests are not hable to be avoided or otherwise
sel aside on its hiquidation or admimistranen or otherwise,

it has not sold, transferred, lent, assigned, parted with 1ts interest in, disposed of granted
any option n respect of or otherwise dealt with any of 1ts rights title and interest in and to
the Charged Assets, or agreed to do any of the foregomg {otherwise than pursuant to this
Deed and the Euroclear Securnity Agreement) and has not taken any other action or steps
to prejudice 1ts right, title and interest in and to the Charged Assets and 1s not aware of
any other person taking any such action,

n respect of the Chargor only, the CLO Retention Asscts which u purports to charge
under this Deed and the Euroclear Secunity Agreement are in cach case duly authensed
and vahdly 1ssued,

its obligations under each Finance Document to which 1t 15 a party are vald, legally
binding and enforceable n accordance with their terms and there 1s no prohibition on
assignment 1 any Finance Document to which it 1s a party that has not been waived by
the other parties to 1t and the entry inte and pertormance of it of tus Deed and cach other
Finance Document does not conflict with any term of any binance Document to which
15 a party, and

m respect of the Chargor only, in relation to the Collateral

(1) each of the CLO Retention Assets forming part of the Collateral 15 in cach
mstance a legal, vahd and binding obligation, enforceable in accordance with 1ts
terms, duly and validly 1ssued under the terms of the relevam CQS CLO
Transacuon Documents, 1s not subject to any pre-emptive rights oplion to
purchase or siriar rnight and 1s 1n each case freely and fully transferable (other
than any restrictions on transfer set out n the prospectus for the relevant CLO
Retention Assets) and not subject to any restrictions on transfer or any Security
other than Permitted Secunty and

(n} the Chargor 1s the sole and absolute legal and beneficial owner of all and has
good and marketable uitle to, the rights (including the Righis} 1n relation to the
CLO Retenuon Assets, at which tme the Sub-Custodian 1s the sole and absolute
legal owner and the Chargor is the sole and absolute beneficial owner of the CLO
Retention Assets) and 1t 1s the sole and absolute legal and beneficial owner of the
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Custody Account from the date 1t 15 opened and 1s nights under the Custody
Agreement and the Euroclear Secunty Agreement

5.2 Times for making representations and warranties

The representations and warranues set out in Clause 5 1 (Representations and Warranties)

(a)
(b)

are made by the Chargor and/or the Assignor (as applicable) on the date of this Deed, and

are deemed to be repeated by the Chargor and/or the Assignor (as applicable) on cach date
during the Security Period

in each case by reference to the facts and circumstances existing at such tme

6 COVENANTS

61 General covenants as to Security Interests

Until the Secured Obligations have been irevocably and unconditionatly repaid and discharged in
full, cach of Chargor and the Assignor covenants with the Security Trustee that it watl

(a)

(b)

()

(d)

(e)

n

(g

() maintain 1ts "centre of main interests” (as that term 15 used 1n Article 3(1) 1n
Council Regulation {EC) no [346/2000 on Insolvency Proceedings (the
"Insolvency Regulation”)) in and not epen or establhish branch offices or other
establishment {as that term 1s used 1 Article 2(h) and Article 3{2) of the
Insolvency Regulation) anywhere in the world outside of the United Kingdom,

[§1]] take all necessary steps to establish and maintain 1ts tax residence onty n, and not
lake any steps (other than sieps which are necessary in order for the Chargor or
Assignor {as applicable) to comply with 1its obligations under the Finance
Documents) that may lead to it bemg tax resident in any place other than the
Umited Kingdom, and

() act out of, and only act out of, 1n relation 1o all activities pursuant to the Finance
Documents and have no fixed establishment or business establishment 1n any
Jurisdiction other than the United Kingdom, and

ensure that it has no, and will have no office or fixed place 1n the United States for United
States federal income tax purposes,

pay to the Security Trustee on demand the amount of all costs, expenses or Liabilities
which the Secunty Trustee may mcur in or with a view to perfecting or enforang the
Secunity [nterests under this Deed or the Euroclear Security Agrcement,

take all action within its power to precure, mamtain i effect and comply with all the
terms and conditions of afl Authorisahons necessary n relaton o or affectng the
Charged Assets

ensure that the Security interests applicable o 1t will at all umes be a legal, valid and
binding Secunity over the relevant Charged Assels,

give notice in writing to the Secunity Trustee and the Facihty Agent of the occurrence of
any Default or Mandatory Prepayment Event of which it becomes aware, and

not, without the prior written consent of each of the Security Trustee and the Facility
Agent (acung on the mstructions of the Majority Lenders) (which 1 the case ot the
Facility Agent, may be by way of e-mail)
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n amend 1ts constitutional documents in a way that matenally adversely atfects the
Charged Assets or the vahidity, value or prionty of the security created hereunder,

(n) {whether by a smgle transaction or a number of related or unrelated transactions
and whether at the same ume or over a periad of ume) scll. factor, discount,
transfer, assign, lend, lease, licence, part possession with or otherwise dispose of
or create, attempi or permut to subsist any Secunity over any of its Charged Assets
{or purport to do any of the following) except as permitted pursuant to the
Finance Documents,

{m) take or omit to take any action which act or omussion could reasonably adversely
affect or diimmsh the value of any of the Charged Assets except as permitied
under the CQS CLO Transaction Documents,

(v) comingle any of 1ts assets with assets of any other person,

&%) create or permit to subsist any Security on or over any of the Charged Assets
(except for Permitted Security) or create or grant (or purport to create or grant)
any interest in the Charged Assets in favour of a third party,

1) amend any term or condition of or agree to any amendment to any provisions of,
or grant any warver or consent under, any CQS CLO Transaction Document to
the extent that such amendment, waiver or grant of consent would have a
Material Adverse Effect on the Charged Assets or any Secured Party’s interest in
relation thereto, or

(vm) enter 1nto any reconstruction, amalgamation, merger or consolidation

6.2 Covenants relating to CLO Retention Assets

(a)

(b)

(c)

(d)

(e)

The Chargor shall procure that, on the date of this Deed, the CLO Retention Assets shall
be delivered to the Custodian, pursuant to the terms of the Custody Agreement,

The Chargor shall, forthwith upon 1t becoming the beneficial or registered owner of any
defimuve certificated CLO Retention Asset on or following the datc of this Deed,
promptly dehver to the Secunty Trustee all certificates, together with any blank transfer
form (or other document relating to transfer of title) n respect of such CLO Retention
Assets duly executed by or on behalf of the Chargor (or its nominee, as appropriate)

The Chargor shall, on the date of this Deed (or, 1f later, upon becoming entitled to the
refevant CLO Retention Asset), dehiver to the Security Trustee (or as the Secunity Trustee
may direct) in the agreed form all documents of utle or evidence of ownership (including,
without hmatation, any executed transfer certificate or assignment agreement} 1n relation
to the CLO Retention Assets and any related Rights, and any other documents that the
Security Trustee may request i respect of such CLO Retention Assets and related Rights

The Secunity Trustee may at any time cause any or all of the CLO Retenuon Assets (o be
registered 1nto the name of the Securtty Trustee or 1ts nominee and the Chargor agrees Lo
cxecute and deliver all such transfers and other documents and do all such things as may
be necessary or desirable to achieve such registration

The Chargor hereby grants and agrees to procure as necessary all consents, waivers,
approvals and permissions which may be necessary, under the constituional documents of
the 1ssuer ef a CLO Retention Asset or otherwise, for the transfer of the CLO Retention
Assets to the Security Trustee or 1ts nominee or to a purchaser upon enforcement of any of
the Security Interests created under a Secunty Document
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U]

(g)

(h)

w

The Chargor (and 115 nominee) shall duly and promptly pay all montes which may be
payable from tme to time 1n respect of any CLO Retention Assct and the related Righis

The Chargor shall not, without the Secunty Trustee’s prior written consent amend or
agree 1o the amendment of the memorandum or arucles of association (or simalar
constitutional documents) of any 1ssuer or the Rights or habihities attaching to any CLO
Retention Assct and the Chargor covenants to comply with all other condinons and
obligations assumed by 1t under or 1n respect of any CLO Retention Asset

The Chargor (and 1ts nominee) shall promptly send 10 the Secunity Trustee copies of all
matenial notices, circulars, reports accounts and other matenal documents relating to any
of the CLO Retentton Assets and any related Rights (subject to any contractually binding
confidentiahity restrictions contatned 1n an apphcable CQS CLO Transaction Document as
at the date of this Deed or otherwise binding upon the Chargor by applicable law or
vegulation) and will provide to the Security Trustee and the Custodian any information
which 15 within s knowledge and required under the Custody Agreement or the
Euroclear Security Agreement, applicable law or regulation any hsting or other
apphicable regulatory authority or under any similar provision contained wn any document
relating to any of the CLO Retention Assets and 1f 1t fails to do so the Security Trustee
may ¢lect to provide such information as it may have on behalf of the Chargor

If the Chargor’s mterest in any CLO Retention Asset 15 not at any time solely represented
by the nterests of the Chargor under the Custody Agreement and the Euroclear Security
Agreement (and sccured as such), or i the event of a termnation of the Custody
Agreement or the Euroclear Secunty Agreement, 1t must immediately notify the Security
Trustee and hereby wrevocably mstructs and agrees to use its reasonable efforts 1o procure
that the Custodian on its behalf shali

() cnsure that no dealings with the applicable clearmg system may take place in
respect of any CLO Retention Asset without the written or authenticated consent
of the Security Trustee,

(n) upon request of the Secunity Trustee, ensure that all acttons are taken as necessary
to withdraw any CLO Rctention Assets held mn a cleanng system from such
clearing system and re-ceruficated or iransferred out of such clearing system,

(m)} immediately upon the withdrawal of such CLO Retention Asset from such
clearing system, the Chargor will nstruct the Custodian to deposit with the
Secunty Trustee or as the Security Trustee may direct, any bearer instrument,
certificate or other certificated document of utle or evidence of ownership n
relation to that CLO Retention Assct, and

(n) promptly take any action and execute and deliver to the Security Trusice any
transfer or other document which may be requested by the Security Trustee n
order to enable the transferee to be regrstered as the owner or otherwise obtain a
legal utie to the CLO Relention Assets

Without hmiting Clause 6 2(1) above 1n the event that any CLO Retention Asset ceases to
be held pursuant to the Custody Agreement and the Euroclear Security Agreement or 1n
any other case 1f reasonably requested by the Security Trustee, the Chargor shall

(1) mstruct any clearing system to transfer any CLO Retenuon Asset held by 1t for
the Chargor or 1ts nomnee to an account of the Secunity Trustee or 1ts nominee
with that clearing system, and

() take whatever acuon the Secunity Trustee may request for the demateralisation or
rematenalisation of any CLO Retention Assets held in a clearing system
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(k)

(l)
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and the Security Trustce may, at the expense of the Chargor take whatever action the
Secunty Trustee considers necessary for the dematernialisation or rematerialisation of any
CLO Retention Asset

Subject to Clause 6 2(1) below, prior to the occurrence of a Default or a Mandatory
Prepayment Event

0

(m

{(m)

(v}

the Chargor shall be enutled to exercise, refrain from exercising or direct the
exercise of the voung and other nights attached to any CLO Retenuon Asset or
non-cash Dividend comprising Collateral as 1t sees fit, provided that the cxercise
of or failure to excrcise those nghts would not have a matenial adverse effect on
the value of the CLO Retention Assets or non-cash Dividends and would not
otherwise be a breach of any Finance Document or which could be expected 10
prejudice the ability of the Secunty Trustee to reahise the Security Interests in
respect of the CLO Retention Assets or non-cash Dividends,

if any CLO Retention Asset or non-cash Dividend compnsing Collateral has been
registered 1n the name of the Secunty Trustce or 1its nominee, the Secunty Trustee
{or its neminee) may exercise the voting nights, powers and other nghts in respect
of such CLO Retenuon Asset or non-cash Dividend in such manner as it may
direct 1n wniting from time to time but the Securnity Trustee (or its nominee) will
not be under any duty to ensure that any dividends (including any Dividends),
distributions or other monies payable in respect of such CLO Retention Assct are
duly or promptly paid or received by 1t or its nomince, or to verify that the correct
amounts are paid or received by i1t (or its nominee) or to take any action in
connection with the aking up of any (or the offer of any) stocks, shares rights
monies or other property paid, distributed, accruing or offered at any tune by way
of interest, dividend, redemption, bonus, Right, preference, option, warrant or
otherwise 1n respect of such CLO Retention Asset or non-cash Dividend

the Secunity Trustee shall use reasonable efforts to forward to the Chargor any
matenal notices, correspondence or other communication it receives 1n relation w0
any part of the Collateral, and

all Dividends or other amounts paid or payable 1 respect of any CLO Retention
Assets compnsing Collateral shall be paid ito the Cash Account or the Custody
Account as apphicable, in accordance with the terms of the Facility Agreement
and the Chargor shall (or shall procure that the Custodian wili) promptly notify
the Secunty Trustee and the Facility Agent of the declaraton payment
allotment, offer, 1ssue or suspension of any Dividend or other amounts paid or
payable in respect of the CLO Retention Assets comprising Collateral

On and afier the occurrence of a Default or a Mandatory Prepayment Event if the
Security Trustee has given notice to the Custodian specifying the same

M

(n)

the Secunity Trustee shall be entitled to cxercise or direct the exercise of the
voung and other Rights auached to any CLO Retention Asset compnsing
Collateral as 1t sees fit and

the Chargor shall comply or procure the compliance with any directions of the
Secunity Trustee 1n respect of the exercise of those Rights and shall promptly
execute andfor deliver to the Secunty Trustee such forms of proxy as it may
require 1n connection with that exercise and the Chargor hereby irrevocably
appotnts the Secunty Trustee or 115 nominee as 1ts proxy to exercise any voting or
other rtghts n respect of any part of the Collateral with effect from the
occurrence of a Default or Mandatory Prepayment Event to the extent that such
CLO Retention Assets rematn registered in 1ts name,



(m)

except that

(A) if the notice delivered by the Security Trustee to the Custodian specifies
that the Secunity Trustee should continue to comply with the mstructions
of the Chargoer 1n respect of voung rights attached to any part of the
Collateral then those voung rights shall be excluded from paragraphs (1)
and {u) above, and

(B) in the event that the Secunty Trusiee does not specify n the notice
delivered by it to the Custodian that 1t shall exercise or direct the exercise
of the voting rights attached to any part of the Collateral, this shall not
affect its nght to do so by nouce to the Custodian at any ume
subsequently afier a Default or Mandatory Prepayment Event has
occurred

In the event that the Security Trustee gives a notice to the Custodian 1n accordance with
Clause 6 2(1}(n)(A) above, 1t shall use us reasonable endeavours promptly thereafier to
provide a copy of that notice to the Chargor (provided that failure 1o do so will not in any
way render a notice invalid)

6.3 Covenants relating to Accounts

(a)

(b)

The Chargor shall, no later than the date of this Deed (or m relanon to any Account
opened following the date of this Deed, no later than five (3) Busimess Days following the
date of opening of such Account) give notice

(1 n respect of the Custody Account, to the Custodian substantially 1n the form set
out 1n Schedule 3 (Nownce 1o the Custodian) and shall procure that the Custodian
detivers to the Secunity Trustee a duly completed acknowledgement of each such
notice, and

() n respect of the Cash Account and the IML Investment Management Fees
Account, to the Account Bank substantially in the form set out n Schedule 2
{(Notice for Accounts) and shall procure that the Account Bank delivers to the
Security Trustee a duly completed acknowledgement of cach such nouce

Each Account shall be operated m accordance with the terms of the Facility Agreement as
well as

1) m respect of the Custody Account the Custody Agreement and the Euroclear
Secunty Agrcement and

(m) it respect of the Cash Account and the IML Invesiment Management Fees
Account, the Account Bank Agreement,

and for the avordance of doubt, the Chargor shall not be entitled to receive, withdraw or
otherwise transfer any credit balance from time to ume on such Accounts except as
otherwise permitted by the terms of the Custody Agreement the Account Bank
Agreement or the Euroclear Secunity Agreement (as applicable) or with the consent of the
Sccunity Trustee and the Facility Agent (acung on the nstrucuions of the Majority
Lenders), and the Chargor shall not, without the Secunity Trustec’s prior written consent
(such consent countersigned by the Facility Agent (acting on the nstructions of the
Majority Lenders), which may be by way of e-mail), permit or agree to any variation of
the rights attaching to the Custody Account, the Cash Account or the IML Investment
Managemenlt Fees Account or close any of the Custody Account the Cash Account or the
IML Investment Management Fees Account
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(0)

(d)

In relation to each Account other than the Custody Account the Cash Account and the
IML investment Management Fees Account the Chargor shall

n prior to the occurrence of an Event of Default and subject always 1o the terms ot
the Frnance Documents, be entitled to receive, withdraw or otherwise transfer any
credit balance from time to time on such Account if designated as ‘not a blocked
account”, and

(n) on and afier the occurrence of an Event of Default, not be entuitled to receive
withdraw or otherwise transfer any credit balance from time to time on such
Account without the prior consent of the Secunty Trustee and the Sccurity
Trustee shall be entitled. without notice, to withdraw apply, transfer or sct-off
any or all of the credit balances from time to time on any Account n or towards
payment or other satisfaction of all or part of the Secured Obligations in
accordance with Clause 13 {(Order of Distributions)

The Chargor shall promptly deliver to the Secunty Trustee details of any Accounts
maintained by 1t

64 Covenants relating to Finance Documents

(a)

(b)

The Chargor will take all reasonable and pracucal steps to preserve and enforce its rghts
and remedies under or 1n respect of the Finance Documents to which 11s a party and will
supply 1o the Security Trustee on rcasonable request any mformation or documentation
relating thereto unless limited by any contractually binding confidentiality restrictions
contamned mm the CQS CLO Transaction Documents as at the date of this Deed or
otherwise binding upon the Chargor by applicable law or regulation

Prior to the occurrence of an Event of Default, the Chargor shall remamn entitled to
exerase all of its rights under the Finance Documents but on and afier the occurrence of
an kvent of Default the Secunty Trustec may exercisc (without any further consent or
authonty on the part of the Chargor and iwrespective of any direction given by the
Chargor} any of the Chargor’s nights under any of its Finance Documents to which 1t 1s 4

party

6.5 Covenants relating to Monetary Claims

The Chargor shall

(a)

prior to the occurrence of an Event of Default

(D coilect and realtse 1ts Monetary Claims relating to Charged Assets mn a prudent
manner,
(u) not release cxchange, compound set-oft, grant time or indulgence mn respect of,

or m any other manner deal with, all or any of the Monetary Claims relating 1o
Charged Assets except as expressly provided for in a Finance Document and

(m) not factor, discount or otherwise deal with 1ts Monctary Claims relating to
Charged Assets other than as permitted by the Finance Documents (including by
complying with 1ts obhgations (A) to not permit any amendments or vanations to
the arrangements by which CQS CLO Management Fees are incurred or recerved
by the Chargor as at the date of this Deed, (B) by ensuring that at least 95 per
cent of the CQS CLO Management Fees received by the Cayco are transferred 1o
the Chargor within two Business Days of receipt, as contemplated in the Facility
Agreement, and (C) not to permit any reductions waivers or deferrals of such
CQS CLO Management Fees),
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9.3

FURTHER ASSURANCE

Each of the Chargor and the Assignor (as applicable) shall at s own expense promptly do
whatever the Security Trustee or a Recelver may require or consider expedient

(a) to create perfect or protect any Security Interest intended 1o be created by it by this Deed
or the Euroclear Security Agreement or the priority of the Secunity Interests created
pursuant to this Deed or the Euroclear Security Agreement,

(b) to create and perfect any Security i favour of the Secunty Trustee over 1ts asscts located
in any jurisdicticn outside of England and Wales, and

(<) to facihtate the realisaton of any Charged Asset or the exercise of any rnight power or
discretion exercisable by or vested in the Secunity Trustee or any Appointee or Receiver,

mcluding executing any Security, transfer. conveyance assignment or assurance (whether to the
Secunity Trustee or 1ts nomnees or otherwise) or makmg any filing or registration and giving any
notice, order or direction

CUSTODIAN AND CUSTODY AGREEMENT
Custody Agreement

(a) The Chargor shall, on the date of this Deed, deliver to each of the Security Trustee and the
Facility Agent a copy of the duly executed Custody Agreement and shail promptly
execute and/or deliver such other documents relating to the Custody Agreement as the
Secunty Trustee or the Facility Agent (acting on the instructions of the Majority Lenders
or otherwise) requires

(b} The Chargor shall, on the date of the Euroclear Sceunty Agreement dehiver to cach of the
Secunity Trustee and the Facihity Agent a copy of the duly cxecuted Euroclear Secunity
Agreement and shall promptly execute and/or dehver such other documents relating to the
Euroclear Security Agreement as the Secunity Trustee or the Facility Agent (acung on the
wstructions of the Majority Lenders, or otherwise) requires

Notice of Secunty

The Chargor shall, on the date of this Deed give notice of the Security Interests set out 1n Clause 3
{Creation of Securmy) of this Deed, substantially in the form set out m Schedule 3 (Novice to the
Custodian) (or such other form as 1s acceptable to the Security Trustee) and shali use all
reasonable endeavours to ensure that the Custodian promptly signs and rctums the form of
acknowledgement requested in such notice(s) provided that, where the Custodian 1s also the same
legal entity as the Secunity Trustee the notices referred to n this Clause 9 2 (Notice of Securiny
arc deemed to have been given by the Chargor and are hkewise deemed to have been received and
acknowledged by the Custodian, 1n each case by each Party executing this Deed

Operation of Custody Agreement

The Chargor shall ensure thal

(a) the Custody Account 1s maintained at all umes with the Custodian, or any Sub-Custodian
on behalf of the Custodian {unless the Custodian 1s changed to another bank or financial

institution In accordance with the terms of the Custody Agreement)

(b) all Collateral (including any and all CLO Retention Assets) it has or acquires any mterest
In, to or under 15 immed:ately transferred and credited to the Custody Account,
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96

() no CLO Retention Assets or non-cash Dwidends standing to the credit of the Custody
Account are withdrawn from the Custody Account or otherwise dispesed of or dealt with
except with the prior wnitten consent of the Security Trustee and the Facilty Agent
(acting on the mstructions of the Majonity Lenders) or, following the occurrence of a
Mandatory Prepayment Event or an Event of Default the Security Trusice, or as
otherwise permitted pursuant to the Custody Agreement and the Euroclear Scounty
Agreement,

(d) no other mstructions are given to or by the Custodian under the Custody Agreement or the
Euroclear Secunity Agreement. except with the consent of the Secunty Trustee and the
Facility Agent (acting on the instructions of the Majority Lenders) (which, in the case of
the Facility Agent, may be by way of e-mail} or in accordance with Clause 9 4 (Custodian
Instructions) below, and

(e) the Custodian provides to the Secunty Trustee and the Facility Agent such information
regarding the CLO Retention Assets held i the Custody Account or as contemplated in
the Custody Agreement or the Euroclear Secunty Agreement as the Secunty Trustee or
the Facility Agent {acting on the mstructions of the Majority Lenders, or otherwise) may
reasonably require

Custodian lnstructions

Subject to Clause 95 (Instrucnions 1o Custodan following Default) of this Deed and clauses 7
(Imvtructions) and 8 (Sertlement and Application of Pavments) of the Custody Agreement the
Chargor {or the Obhgors’ Agent on tts behalf) shall noufy the Secunty Trustee and the Facility
Agent of any proposed mstructions 1t intends to make to the Custedian 1n relation to the Custody
Agreement and/or the Euroclear Secunty Agreement and shall only 1ssue those instructions to the
Custodian with the prior written consent of the Secunty Trustee (and, prior to the occurrence of a
Mandatory Prepayment Event or an Event of Default, the Facihty Agent (acung on the
mstructions of the Majonty Lenders)), which shall be evidenced by each of the Secunty Trustee s
and (if applicable) the Facihity Agent’s countersignature of those mstructions which may be by
way of e-mail

Instrucnhons to Custodian following a Mandatory Prepayment Event or Event of Default

(a) At any ume following the occurrence of a Mandatory Prepayment Event or an Event of
Default, if the Security Trustee has given notice of the same to the Custodian the Security
Trustee shall be entitled to 1ssue any wstructions 1o the Custodian n relation to the
Custody Agreement, the Euroclear Secunity Agreement and the Charged Asscis the
subject of such agreements as it sees fit and the Chargor shall not be enutled 1o 15sue any
mstructions to the Custodian

(b) If the Securnty Trustee gives a notice to the Custodian it shall use 115 reasonable
endeavours promptly thereafier 10 provide a copy of that notice to the Chargor (provided
that tailure to do so will not in any way render that notice invahd)

Chargor still hable in respect of the Custody Agreement and the Euroclear Security
Agreement

The Chargor shall remain hable to (and will) perform all 11s oblhigauons under the Custody
Agreement and the Euroclear Sccurity Agreement, and none of the Secunty Trustee Facility
Agent nor any Appointee or Recerver shall at any time be under any obligation or Liability to the
Chargor or any other person under or 1n respect of the Custody Agreement or the Euroclear
Security Agreement
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101
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No varation etc of the Custody Agreement or the Euroclear Securnity Agreement

The Chargor shall not, without the prior written consent of the Secunity Trustee and the Facility
Agent (acting on the instructions of the Majority Lenders) (which may be by way of c-mail)

(a) amend, supplement. vary or waive (or agree to amend, supplement, vary or waive) any
provision of the Custody Agreement or the Euroclear Secunty Agreement,

(b) exercise any right to rescind cancel or terminate the Custody Agreement or the Euroclear
Secunty Agreement,

(c) release any counterparty trom any obligations under the Custody Agreement or the
Euroclear Security Agreement,

(d) waive any breach by any counterparty or consent 1o any act or omission which would
otherwise constitute such a breach, or

(e) except as expressly provided for in the Finance Documents novate, transfer or assign any
of 1ts nghts under the Custody Agreement or the Euroclear Security Agreement

Breach of the Custody Agreement or the Euroclear Secunty Agreement
The Chargor shall noufy the Secunity Trustee and the Facihty Agent of

(a) any breach of or default under the Custody Agreement or the Euroclear Secunty
Agrecment by 1t,

(h) any right of it ansing to resuind, cancel or terminate the Custody Agreement or the
Euroclear Security Agreement, and

(c) any clam made or to be made by 1t under or 1n connecuen with the Custody Agrecment
or the Euroclear Security Agreement

promptly on becoming aware of the same and will provide the Secunity Trustee and the Faaluy
Agent with reasonable details of any such claim and 1ts progress and notify the Security Trustee
and the Facility Agent as soon as practicable upon that claim being resolved

ACCOUNT BANK AND ACCOUNT BANK AGREEMENT
Account Bank Agreement

The Chargor shall, on the date of this Deed, deliver to each ot the Security Trustee and the Facility
Agent a copy of the Account Bank Agreement duly executed and shall prompily execute and/or
deliver such other documents relaung to the Account Bank Agreement as the Security Trustee or
the Facility Agent (acting on the instructions of the Majonty Lenders, or otherwise) requires

Motice of Secunty

The Chargor shall, on the date of this Deed, give notice of the Secunty Interests set out 1n Clause
3 (Creation of Security) to the Account Bank substantially in the form set out n Schedule 2
(Notice for Accounts) (or such other form as 15 acceptable to the Security Trustee) and shail use all
reasonable endeavours to ensure that the Account Bank promptly signs and returns the form of
acknowledgement requested 1n such notice(s} provided that, where the Account Bank s aiso the
same legal entity as the Secunty Trustee, the notices referred to m this Clause 102 (Notice of
Security) are deemed to have been given by the Chargor and are likewise deemed to have been
received and acknowledged by the Account Bank, in each case by each Party executing this Deed
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Operation of Account Bank Agreement
The Chargor shall ensure that

(a) each of the Cash Account and the [IML Investment Management Fees Account 1s
maintained at all times with the Account Bank (unless the Account Bank 1s changed 1o
another bank or financial nstitution 1n accordance with the terms of the Account Bank
Agreement),

{b) all Dividends or any other payment in respect of the Collateral (including any and all
CLO Retention Assets) paid or recetved m cash 1n respect of the Collateral (including any
and alt CLO Retention Assets) 1s promptly paid and credited to the Cash Account in
accordance with the provisions of the Facility Agreement,

(c) no amounts are withdrawn from the Cash Account or the [ML Investment Management
Fees Account except with the consent of the Secunty Trustee (and prior to the occurrence
of' a Mandatory Prepayment Event or an Event of Default, the Facility Agent (acting on
the instructions of the Majonity Lenders)) or as otherwise permitted pursuant to clause 6 1
(Directions for Operatton of the Account Banh Accounts) of the Account Bank
Agreement,

(d) no other mstructrons are given Lo or by the Account Bank under the Account Bank
Agrecment, except with the consent of the Security Trustee and the Facility Agent (acting
on the instructions of the Majority Lenders} (which 1n the case of the Facility Agent, may
be by way of c-mail) or in accordance with Clause 104 {Accownt Bank Instructions)
below, and

(e) the Account Bank provides to the Security Trustee and the Facility Agent such
informanon regarding the cash held in the Cash Account or the IML Investment
Management Fees Account or as contemplated in the Account Bank Agreement as the
Security Trustee or the Facility Agent (acting on the imstrucuons of the Majority Lenders
or otherwise) may reasonably require

Account Bank Instructions

Subject to Clause 10 5 ({nstructions to Account Bank followmg Defaul) ot this Deed and the
terms of clauscs 4 {Establishment and Operation of Account Bank Accounts) and 6 (Directions fin
Operatian of the Account Bank Accountsy of the Account Bank Agreement the Chargor {or the
Obligors’ Agent on 1ts behalf) shall noufy the Security Trusiee and the Facility Agent of any
proposed mstructions 1t mtends to make to the Account Bank in relation to the Account Bank
Agreement and shall only 1ssue those instructions to the Account Bank with the written consent of
the Secunty Trustee (and, prior to the occurrence of a Mandatory Prepayment Event or an Event
of Default, the Facihty Agent {(acting on the instructions of the Majonty Lenders)) which shall be
evidenced by each of the Securty Trustee’s and (if applicable) the Faciluy Agents
countersignature of those instructions which may be by way of e-mail

[nstructions to Account Bank following Default

(a) At any ume following the occurrence of a Default, if the Secunty Trustee has given notice
to the Account Bank, the Secunty Trustee shall be enuitled to 1ssue any instructions to the
Account Bank in relauon to the Account Bank Agreement and the Charged Assets the
subrect of the Account Bank Agreement as it sees fit and the Chargor shall not be enutled
10 155ue any instructions to the Account Bank

(b) If the Security Trustee gives a nouice to the Account Bank 1t shall use its reasonable

endeavours promptly thercafter to provide a copy of that notice to the Chargor (provided
that failure to do so will not 1n any way render that notice nvalid)
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106  Chargor still hable 1n respect of the Account Bank Agreement

The Chargor shal} remain liable to (and will) perform all its obligations under the Account Bank
Agreement and none of the Secunity Trustee Facihty Agent nor any Appointee or Receiver shall
at any time be under any obligation or Liabihity to the Chargor or any other person under or in
respect of the Account Bank Agreement

107  No variation etc. of Account Bank Agrcement

The Chargor shall not, without the prior wntten consent of the Security Trustee and the Faciliy
Agent (acting on the instructions of the Majority Lenders) (which may be by way of e-marl)

{a) amend. supplement, vary or waive (or agree to amend, supplement vary or waive) any
provision of the Account Bank Agreement,

(b} exercise any nght to rescind, cancel or terminate the Account Bank Agreement,
(c) relcase any counterparty from any obligations under the Account Bank Agreement,
(dy waive any breach by any counterparty or consent to any act or omission which would

otherwise constitute such a breach, or

(e) except as expressty provided for in the Finance Documents, novate, transfer or assign any
of 1ts rights under the Account Bank Agreement

108  Breach of Account Bank Agreement
The Chargor shall noufy the Security Trustee and the Facility Agent ot
(a) any breach of or default under the Account Bank Agreement by it or any other party,

(b) any right of 1t or any other party arising to rescind cancel or terminate the Account Bank
Agreement, and

(c) any claim made or to be made by 1t or any other party under or i connection with the
Account Bank Agreement,

promptly on becoming aware of the same and will prowvide the Sccurnity Trustee and the Facility
Agent with reasonable details of any such claim and s progress and notfy the Security Trustee
and the Facility Agent as soon as practicable upon that claim being resolved

11 ENFORCEMENI
11 When enforceable

(a) As between (1) the Chargor and the Secunity Trustee or (i) the Assignor and the Secunity
Trustee, the Security Interests shall be tmmediately enforceable by the Security Trustee
and the powers conferred by Scction 101 of the LPA as vanied and extended by this Deed
shall be exercisable upon the occurrence of an Enforcement Event or the appointment of a
Recerver

(b) On and following any Secunty Interest becoming enforceable the Secunity Trustce may m
its absolute discretion enforce all or any part of the Secunty Interests 1n any manner 1t
sees fit (including but not lumted to exercising the powers set out m Schedule 1 (Righn of
Security Trustee)) or as the Facility Agent (acting on the structons of the Majonty
Lenders) directs
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(©)

No Secured Party shall be hable to the Chargor or the Assignor for any loss or Liabihty
arising from the manner in which the Secunty Trustee or any other Secured Party enforces
or reframs from enforcing a Secunity Interest

112 Power of sale

(2)

(b)

(©)

The statutory power of sale, of appointing a recewver and the other statutory powers
conferred on mortgagees by Secuon 101 of the LPA (as vaned and extended by this
Deed) shall anise, and the Secured Obhgations shall be deemed to have become due and
payable for the purposes of Section 101 of the LPA, on the date of this Deed

The provisions of the LPA relating 10 the power of sale and the other powers conterred by
sectiont 101(1) and (2) are hereby extended {as 1f such extensions were contaned therein)
to authonse the Secunty Trustec or any Receiver m 1ts absolute discretion

] o sell, exchange, convert mte money or otherwise dispose of or realise the
Chargor’s or the Assignor’s (as applicable) title 1o or interest in the Charged
Assets, and to do so for any part of the Collateral whatsoever, or in consideration
of an agreement to pay all or part of the purchase price at a later date or dates or
an agreement to make periodical payments, whether or not the agreement s
secured by the Secunity or a guarantee, or for such other consideration whatsoever
as the Secunty Trustee or any Receiver may think fit and also to grant any option
to purchase, and to effect exchanges, and/or

(u) with a view to or in connection with the sale of the Charged Assets to carry out
any transaction scheme or arrangement which the Secunity Trustee or any
Recelver may, 1n its absolute discretion, consider appropnate

The statutory powers of sale leasing and accepting surrenders exercisable by the Sccunty
Trustee under this Deed are extended so as to authonise the Security Trustee, whether 1n
1ts own name or n the name of the Chargor or the Assignor, 1o grant a lease or leases (at a
premiurn of otherwise), surrender, rescind or agree or accept surrenders of leases and
grant options on such terms and with whatever nights and contaiming whatever covenants
on the part of the Charger or the Assignor (including as to the payment of money 10 a
lessee or tenant on a surrender) as it shall think fit without the need for the Sccunity
Trustee to comply with Sections 99 or 100 of the LPA

13 Section 103 LPA
Sccuon 103 of the LPA shall not apply to this Deed
12 SECURITY TRUSTEE’S RIGHTS AND POWERS

121 Rights of Security Trustee

| All or any of the powers conferred on mortgagees by the LPA as vanied or cxtended by this Deed
and any and all of the nghts and powers conferred by this Deed on a Receiver (whether express or

! wmphied) may be exercised by the Secunty Trustee withowt further notice 10 the Chargor or the
Assignor at any tme after an Enforcement Event has occurred, irrespective of whether the
Sccurity Trustee has taken possession of the Charged Assets or appomnted a Receiver
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123

12.4

No hability as mortgagee 1n possession

Netther the Secunty Trustee nor any Receiver will be liable by reason of entering into possession
ot a Charged Asset

(a) to account as mortgagee n possession 1n respect of all or any part of the Charged Assets
or for any loss on realisation in respect of such Charged Asset or

(b) for any neglect, default or omission of any nature whatsoever for which a morigagee n
possession may be liable

Redemption of prior Security Interests

The Security Trustee or any Receiver may, at any time after an Enforcement Event has occurred
redeem any prior Security on or relating to any of the Charged Assets or procure the transfer of
that Security to itself and may settle and pass the accounts of any person enutled 1o that prior
Secunity and any account so settled or passed shall be conclusive and binding on the Chargor and
the Assignor The Chargor and/or the Assignor {as appropriate} shall, on demand, pay to the
Secunity Trustee all principal monies and interest and all losses incidental to any such redemption
or transfer

Delegation

With the consent of the Facility Agent (acting on the mstructions of the Majonty Lenders) the
Secunty Trustee or any Receiver may whenever it thinks fit delegate by power of attorney or
otherwise to any person or persons or fluctuating body of persons {whether being a joint trustee
hereunder or not) all or any of 1s trusts, powers, authonties and discretions hercunder or 1n
connection with any other Finance Document provided that any such delegate first acknowledges
that such trusts, powers, authorities and discretions are held by the Secunity Trustee in its capacity
as secunty trustee for itself and on behalf of the Secured Parties  Such delegation may be made
upon such terms (including power to sub-delegate) and subject to such conditions and regulations
as the Security Trustee may think fit The Security Trustee shall not be in any way responsible tor
any Liability incurred by reason of any misconduct or default on the part of any such delegate or
sub-delegate, nor shall 1t be under any obligation to supervise the proccedings or acts of such
delegate or sub-delegate The Security Trustee shall promptly give notice of any such delegation
and any renewal, extension or termination thereof to the Chargor and the Asvignor The Sccurity
Trustee will take all reasonable steps to recover, or assist the Chargor and the Assignor in
recovering any loss caused by the action or inactron of & delegate References in this Deed to the
Secunty Trustee or a Recerver shall be deemed to include references to any delegate of the
Security Trustee or Recerver appotnted in accordance with this Clause 12 4 (Delegation)

Power to remedy

If the Chargor or the Assignor 1s at any time m breach of any of 1ts obligatiens contained i this
Deed or any Security Document the Security Trustee shall be entitled (but shall not be bound) to
remedy such breach and each of the Chargor and the Assignor hereby irrevocably authorises the
Security Trustee and 1its agents to do all such things necessary or desirable 1n connection
therewith The Chargor and/or the Assignor {(as the casc may be) shall be hable to the Security
Trustee for the expenses of the Secunity Trusiee i so doing together with nterest at the rate of
two per cent above the base rate of Deutsche Bank AG, London Branch from the date of payment
by the Secunity Trustee until the date of repayment The rights of the Secunity Trustee under this
Clause 12 5 (Power to remedy) are without prejudice to any other nghts under this Deed or any
other document and (for the avoidance of doubt) shall not make the Security Trustee hable to
account as a mortgagec 1n possession
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13

131

13.2

14

141

Financial collateral arrangement

To the extent that this Deed constitutes a “financial collateral arrangement™ {as defined in the
Financial Collateral Arrangements (No 2) Regulations 2003 (the Regulations™)) the Sccurity
Trustee shall have the nght al any time after any Secunty Interest has become enforceable

{a) 1o appropriate use and dispose of any Charged Asset which constitutes “financial
collateral™ {as defined in the Regulatons ( Financial Collateral™)), in which case the
Security Trustee shall comply with the requirements of the Regulations as to obtamning

equivalent financial collateral” (as defined in the Regulations), and

{h to appropnate any Charged Asset which constitutes Financial Collateral in or towards
satisfaction of the Secured Obligations n accordance with the Regulations

ORDER OF DISTRIBUTIONS
Appheation of proceeds

(a) All assets or amounts received or recovered by the Secunity Trustee or any Recerver or
Appomtee 1n exercise of their rights under this Deed shall, subject to the rights of any
creditors having prionty, be appited in the order provided in clause 192(d) (Cash
Account) of the Facility Agreement and the order of application referred to in this Clause
13 1 (Applicanon of proceeds) shall overnde any appropriation by the Chargor or the
Assignor

(b) This Clause 13 1| (Applicanion of proceeds) does not prejudice the right of any Secured
Party 1o recover any shortfall from the Chargor or the Assignor

Section 190(8) LPA

Neither the Secunity Trustee or any Receiver or Appointee shall be bound (whether by virtue of
Section 109(8) of the LPA, which 1s hercby varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards nterest rather than principal or otherwise in any
particular order as between any of the Secured Obhgations

POWER OF ATTORNEY
Appomtment of Sccurity Trustee

The Chargor by way of securtty, icrevocably consuitutes and apponts the Sccurity Trustee and
every Recewver or Appointee to be its attorney (wath full power of substitunon) on 1ts behalf and
In 118 name or otherwise at such me and 1n such manner as the attorney thinks fit

(a) to do anything which the Chargor 1s obliged to do (but has not done) under any Finance
Document to which 1t 15 party, and

(b on and following the occurrence of an Enforcement Event 1o exercise any of the rights
conferred on the Sccurity Trustee or any Receiver or Appointee n relation to the Charged
Asscts or under any Finance Document, the LPA or the Insolvency Act,

mcluding but not limited to sign, execute, seal, deliver complete any blanks in and otherwise
perfect any deed, assurance, agreement, mstrument or act (including creating Secunity over and
effecting transfers, conveyances, assignments and assurances of, and making or giving any other
instruments, notices, orders and directions relating 1o, the Charged Assets) which the Secunity
Trustee, Receiver or Appointee may consider necessary, desirable or expedient in the exercise of
its powers or the Chargor's obligations under any Finance Document, including but not limited to
the power to sel or otherwise dispose of the Charged Asscts (in whole or 1n part) to any purchaser
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14.3

144

151

on any terms that the Security Trustee Receiver or Appointee sees fit, to send an instruction to the
Registrar to amend the register to reflect Deutsche Bank AG, London Branch as owner of the
CLO Retennion Assets and to send Direct Payment Notices on the Chargor s behalf, if the Chargor
has not done so when required under the terms of the Finance Documents

Appomtment of Facility Agent

(a) The Chargor, by way of secunty, irrevocably and severally consututes and appoints the
Facility Agent to be its attorney (with full power of substitution) on its behalf and n 1ts
name or otherwise, al such time and 1n such manner as the attorney thinks fit on and
following the occurrence of a Default or a Mandatory Prepayment Lvent, to do anything
which the Chargor 1s obliged to do (but has not done} under any Finance Document to
which 1t s a party

(b) The Chargor will, from time to time, execute and deliver to the Facihty Agent, or cause to
be executed and delivered to the Facihity Agent, all such other powers of attorney,
proxies, instruments, documents and assurances as the Facility Agent (acting on the
mstructions of the Majority Lenders, or otherwise) may reasonably request for the
purpose of enabling the Facihty Agent to exercise the rights and powers which 1t 15
entitled to exercise pursuant to the Facihity Agreement

Survival

The power of attorney granted by this Deed 1s declared to be rrevocable, 1s given as secunty for
the interests of (in the case of Clause 14 1 (Appomtment of Secur ity Trustee)) the Security Trustee
and (in the case of Clause 14 2 (Appomiment of Factiih Agenr)) the Facility Agent hereunder and
will, to the fullest extent of any applicable mandatory law, survive and not be affected by the
subsequent bankruptey or insolvency or dissolution of CQS Investment Management Limited

Power of Attorney Act 1971

The power of attorney hereby granted s to secure the performance of obligations owed to the
donee within the meaning of the Powers of Attorney Act 1971

Raufication

Each of the Chargor and the Assignor ratifies and confirms (and covenants with the Securty
Trustee, the Facility Agent and with any Recerver or Appointee that 1f requested to do so 1t will
ratfy and confirm) whatever any such attorney shall do n the exercise or purported exercise of the
power of attorney granted by 1t in Clause 14 1 (Appowntment of Sectr itv Trustee) above and each
of the Chargor and the Assignor agrees to indemnify and keep indemnified the Security Trustee
and each Recetver or Appomntee {and any substtute attomey) against all damages Liabihities
claums, losses, costs or expenses which may arise from the exercise or purported cxercise of any
such powers granted under this Deed or any Finance Document

PROTECTION OF THIRD PARTIES
No duty to enquire

No person (including a purchaser) dealing with the Secunity Trustee or any Appointee or Recetver
shall be concerned to enquire

(2) whether the nghts conferred by or pursuant to any Finance Document or any power

excreised or purported to be exercised are exercisable or have been properly exercised
(including whether the Security Interests under this Deed are enforceable)
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15.2

16

161

162

(b) whether any monies remain due in relation to any Finance Document or whether the
Secured Obligauons have become payable,

{(c) as to the necessity or expediency of the stipulations and conditions subject to which any
sale of any Charged Assets shall bc made,

(d) whether any consents, regulations, restrictions or directions relating to such rights have
been obtained or comphed with,

(c) otherwise as to the prepriety or regulanty of acts purporting or intended te be n exercise
of any such nights including but not hmuted to the sale of any Charged Assets or

N as to the apphcation of any money borrowed or raised or paid to or by the Security
Trustee or any Appointce or Recever,

and each such deahing shall be deemed to be within the powers hercby conferred and to be vald
and effectual accordingly and the receipt by the Secunty Trusiee or any Appomtee or Receiver
shall be an absolute and conclusive discharge and shall relieve any person dealing with the
Security Trustee or that Appointee or Recerver of any obligation to sce to the application of any
monies patd to or at the direction of the Secunty Trustee, Appointee or Receiver

Protection to purchasers

All the protection to purchasers contained 1n Sections 104 and 107 of the LPA Sccuon 42(3) of
the Insolvency Act or in any other apphcable legislation shall apply to any person purchasing from
or dealing with the Secunity Trustee or any Appointee

SAVING PROVISIONS
Continuning Security

Thts Deed shall remawn 1n full force and effect as, and the Secunty Interests are a contnuing
security for the Secured Obhigations and will extend to the ultimate payment, performance and
discharge of the Secured Obligations, regardless of any settlement of account, mtermediate
payment, performance or discharge in whole or 1 part or any other matter or thing whatsoever
unless and untl discharged m accordance with Clause 17 (Discharge of Secwry) below  The
Secured Obligations and obligations of the Chargor and the Assignor under this Deed shall remain
n force notwithstanding any act, omsston, neglect, event or matter whatsoever by any person
except the proper and valhd payment and discharge of the Secured Obligations, and the foregoing
shall apply in relation to anything which would have afforded the Chargor or the Assignor any
legal or equitable defence and m relation to any winding up or disselution of or any change n
constitution or corporate idenuty or loss of corporate denuty mn respect of, the Chargor, the
Assignor the Security Trustee or any other person

Remnstatement

If any payment or pertormance by the Chargor or the Assignor or any discharge or release given
by the Secunty Trustee or a Sccured Party (whether in respect of the oblhigations of any person or
any sccunity tor thosc obligations or otherwise) 15 avoided or reduced as a result of hquidanon,
administrauon or insolvency or any similar event

(a) the liabihity and obligations of the Chargor, the Assignor and the Security Interests shall

continue as 1f the payment, performance discharge, avoidance or reduction had not
occurred and
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16.3

16.4

16.5

(b) the Security Trustee and the relevant Secured Party shall be enutled to recover the valuc
or amount of that security or payment from the Chargor or the Assignor (as applicable}, as
1f the payment. performance, discharge, avoidance or reduction had not occurred,

and the Secunty Trustee may cencede or compromise any claim that any payment sccunity or
other disposition 15 hable to avoidance or restoration

Waiver of defences

Neunher the obhigations of the Chargor or the Assignor under this Deed nor the Secunty Interests
will be affected by an act, omussion, matter or thing which but for thus Clause would reduce
release or prejudice or provide a defence to any of their obligauons under any Finance Document
or any of the Security Interesis (without hmitation and whether or not known to 1t or the Securuy
Trustee or any other Secured Party) including

(a) any ume, waiver or consent granted to, or composition with, the Chargor, the Assignor or
any other person,

(b) the release of the Chargor, the Assignor or any other persen under the terms of any
composition or arangement with any creditor of the Chargor, the Assignor or member ot
the CQS Group or any such person,

(<) the taking, vanation, compromse, exchange renewal or release of or refusal or neglect 1o
perfect take up or enforce any nights against, or Secunity over assets of, the Chargor, the
Assignor or any other person or any non-presentation or non-observance of any formaluy
or other requirement 1n respect of any instrument or any failure to realise the full value of
any Sccurity,

(d) any mncapacity or lack of power, authority or legal personality of or dissolution or change
in the members or status of the Chargor, the Assignor or any other persen,

(e) any amendment (however fundamental and including any amendment that may increase
the Liabilities of an Obligor) or replacement of a Finance Document or any other
document or security,

H any unenforceability allegality or invalidity of any obhgation of any person under any
Fmance Document or any other document or security, or

(g) any nsolvency or similar proccedings
Immediate recourse

Each of the Chargor and the Assignor waives any right it may have of first requiring the Secunty
Trustee (or any trustee, agent or other person on its behalf) to proceed agamst or enforce any other
rights or security or claim payment from any person before clarmng from or enforcing agamst the
Chargor and/or the Assignor (as apphcable) under this Deed This waiver applics irrespective of
any law or any provision of a Finance Document to the contrary

Appropriations

Durnng the Secunity Period and unul all agreements and/or obligauons which mght give rise 10
Secured Obligations have termimated or1f a Secunity Interest 1s enforced at a tme when no amount
15 due under a Finance Document but where an amount may or will become due the Secunty

Trustee {or any agent or other person on 1ts behalf, including a Recerver or Appointee} may

(a) reframn from applying or enforcing any other asscis monies secunity or rights held or
recerved by the Secunty Trustee (or any agent or other person on 1ts behalf) in respect of
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16.6

167

168

those obligations, or apply and enforce the same m such manner and order as 1t sees fit
{whether agamnst those obiigations or otherwise) and neither the Chargor nor the Assignor
shall be entiled to the benefit of the same, and

(b) pay wnto and/or hold in an interest-bearing suspense account any recoveries of monics
received from the Chargor or on account of the Chargor’s hability, or from the Assignor
or on the account of the Assignor’s liability, under this Deed,

in cach case as the Security Trustee considers appropnate
Deferral of Obhgor’s rights

Durning the Security Period and unul all agreements and/or obligations which might give nse to
Secured Obligations have terminated (notwithstanding payment of a dividend m any liquidaton or
under any compromise or arrangement ot the discharge by any Guarantor or its Liability under its
guarantee) and unless the Security Trustee otherwise directs each Obligor agrees it will not
exercise any rights which it may have by reason of performance (or a claim for performance) by 1t
of 1ts obligations under the Finance Documents

(a) to be mdemmified by any person or to take any step to enforce any right agamst the
Borrower or other Guarantor or any other person hable in respect of such indebtedness

(h) to clarm any contribution from any other provider of Secunty tor or any other guarantor
of any person’s obligations under the Finance Documents,

() to take the benefit (in whole or m part and whether by way of subrogation
retmbursement, indemnity or otherwise) of any nights of the Secunty Trustee or a Secured
Party under the Finance Documents or of any other guarantec or other security taken
pursuant 10, or o connection with, the Finance Documents by the Secunty Trustee or any
other Secured Party or

(d) to claim any set-off or counterclaim against any Obligor or any other person liable or to
claim or prove in competition with the Security Trustee in the hquidation admtnistration
or winding-up of any Obligor (and each of the Chargor and the Assignor hercby waive
any set-off rights it may now or at any time have n the future n respect of the Secured
Obliganens (including sums payable by the Chargor and the Assignor under this Deed))
or have the benefit of or share 1n any payment from or composition with any Obligor or
any other secusity now or hereafter held by the Secumty Trustee for any Sccured
Obligations of any Obligor but provided at all times that, 1f dirccted by the Security
Trustee, it will prove for the whole or any part of 1ts claim in the msolvency of an Obhgor
on terms that the benefit of such proof and all monies received by 1t 1n respect thercot
shall be held on trust for the Security Trustce and applied 1n or towards discharge of the
Secured Obligations in such manner as the Secunty Trustee shall deem appropriate

Additional Security and non-merger

The Secunity Interests are in addition to and shall not be merged nto or in any way excluded or
prejudiced by any other guarantees or security now or subseguently held by or on behalt of the
Security Trustee or any Secured Party or any other amount due by the Chargor or the Assignor to
a Secured Party

Security held by Chargor

Neither the Chargor nor the Assignor shall, without the prior consent of the Secunty Trustee hold

or otherwise take the benefit of any security from any other Obhigor in respect of (respecuvely) the
Chargor’s or the Assignor s Liabilities under this Deed or the Euroclear Sccurity Agreement and
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17

171

172

18.1

182

183

191

each of the Chargor and the Assignor (as applicable) shall hold any security held by it in breach of
this provision on trust for the Security Trustee

DISCHARGE OF SECURITY
Final Redemption

If the Secunity Trustee 15 sansfied that all Secured Obligations have been irrevocably paid
performed and discharged in full and ali agreements and/or obhigations which night give rise o
Secured Obhgations have termunated the Secunity Trustee shall, at the request and cost of the
Chargor, release, re-assign or discharge (as appropriate) the Charged Assets from the Security
Interests, 1 each case without recourse 10 or any representation or warranty by the Security
Trustee or any Secured Party

Consohdation

Section 93 of the LPA shall not apply to the Secunity Interests or to this Deed
PAYMENTS/PERFORVIANCE

Demands

Any demand for payment or performance made by the Security Trustee shall be vahd and
effecuve even (f it contains no statement of the relevant Secured Obligations or an maccurate or
mcomplete statement of them

Payments

All payments by the Chargor and/or the Assignor under this Deed (1ncluding damages for cither ot
thewr breach) shall be made i the Currency of Account and to such account, with such financial
mstitution and i such other manner as the Security Trustee may dircct and shall be made in full
without any set-off or counterclaim whatsoever free and clear of any deductions or withholdings
on the due date to such account as the Security Trustee may from time to ume specify

Continuation of accounts
Atany time after

(a) the receipt by the Security Trustee of notice (either actuat or otherwise) of any subsequent
secunity affecting a Charged Assets, or

(b any step 15 taken 1n relation to the winding-up of the Chargor or the Assignor,

the Secunity Trustee may open a new account n the name of the Chargor or the Assignor (as
apphicable} with the Facility Agent or Custodian {whether or not 1t permits any existing account to
continue) and 1f the Secunty Trustce does not open such a new account 1t shall nevertheless be
treated as if 1t had done so when the relevant event occurred No monies paid mte any account,
whether new or continuing, after that event shall discharge or reduce the amount recoverable
pursuant to any Finance Document to which the Chargor or the Assignor 15 party or the Secured
Obligations

PROTECTION OF THE SECURITY TRUSTEE, ANY RECEIVER AND APPOINTEE
AND INDEMNMNITY

Subject to Clause 204 (Security Trustee Provisions) neither the Sccunity Trustce nor any
Recewver or Appointee shall be hable to the Chargor or the Assignor in respect of any loss
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192

193

194

195

20

201

20.2

Liabihty or damage which anses out of the exercise, the attempted or purported exercisc or the
failure 10 exercise any of the Security Trustee’s, any Appointee or any Receiver's powers

Without prejudice to the nght ot indemnity by law given to trusiees the Chargor shall pay and
reimburse on a full indemnity basis, the Securty Trustee and keep it indemnified and/or secured
and/or prefunded against ali Liabiliies incurred to which 1t or each Appointee and Recever may
be or become subject or which may be mcurred by 1t or them in the execution or purported
execution of any of s wusts, powers, authonties or discretions under this Deed or any other
Finance Document to which 1t 15 a party or its or their functions under any such appointment or in
respect of any other matter or thing done or omitted 1n any way relating to this Deed or any other
Finance Document to which 1t 15 a party or any such appointment except to the extent such
Liabiliies were incurred by reason of acts or omissions constiluting gross neghgence, fraud or
wilful default of the Secunty Trustee, an Appointee or a Recetver The Sccunity Trustee may
retain from any part of any momes 1n its hands ansing from the trusts of this Deed all sums
necessary 1o affect such indemnity, the payment or discharge of all Liabihties mcurred by the
Secunty Trustee and also the remuneration of the Secunty Trustee hereinafter provided

All amounts payable pursuant to Clause 19 2 (Protection of the Securiny Trustee anv Recener and
Appowmtee and Indemniny) shail be payable by the Chargor on the date specified 1 a demand by
the Secunty Trustee and 1n the case of payments actually made by the Security Trustee prior to
such demand shall {if not paid within three Business Days after such demand and 1f the Security
Trustee so requires} carry nterest at the rate of two per cent per annum above the base rate from
time to time of Deutsche Bank AG London branch from the date specified 1n such demand and in
all other cases shall (1f not paid on the date specified n such demand or if later, within three
Busmess Days after such demand and, in either case, 1f the Security Trustee so requires) carry
wnterest at such rate from the date specified 1n such demand

All sums of whatsoever nature which are payable by the Chargor under this Deed and which are
now or at any trme hereafter become subject to value added tax or any similar tax (except as
provided 1 Clause 21 {(Securiny Trustee s Remuneration)) shall be deemed to be exclusive of
value added tax and the Chargor, in addition to such sums, wall indemmify the Secunty Trustee
from and agamst all claims and Liabilities whatsoever in respect thereof

The provisions contained 1n this Clause 19 (Protection of the Securuy Trustee anv Recener and
Appomntee and Indentmity) shall survive the termination of this Deed

SECURITY TRUSTEE PROVISIONS

The Security Trustee shall hold the benefit of the Security Interesis and the covenants of the
Chargor and the Assignor contamned in this Deed on trust for the benefit of itselt and the other
Secured Parties upon the terms provided n this Deed shall deal with the Secured Oblhgations tn
accordance with the terms of this Deed and shall apply all paymients, receipts or recovenes 1n
respect of the Secured Obligations in accordance with this Deed and the order of distributions sci
out 1in Clause 13 (Order of Distributions)

Notwithstanding anything else contamed heremn or in any other Fmance Document the Security
Trustee shall not be obhged to take any action, or to exercise any right power, authority or
discretion vested in 1t, that 1t would otherwise be obliged 1o take or 1o exercise under this Deed or
any other Finance Document unless and untl it has been

(a) directed by the Facility Agent (acting on the instructions of the Majonty Lenders) and
{b) indemnified and/or secured and/or prefunded to 1ts sausfaction {whether by payment in
advance or otherwise) agamst any Liabilites which might be brought, made suffered,

incurred or sustained by it as a result {except any Liabilities resulung direcily from the
Security Trustee’s gross neglhigence, fraud or wilful default)
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and nothing contained herewn or 10 any other Finance Document shall require the Secunity Trustee
to expend or nsk us own funds or otherwise mcur any financial or other Liabihty n the
performance of any of 1ts duties or the exercise of any nght, power, authonty and discretion
hereunder or thereunder (other than the actions required of 1t hereunder or in the event of the
Secunity Trustee's gross negligence, fraud or wilful default) unless and until 1t has becn
indemnified and/or secured and/or prefunded as aforesaid and, without prejudice to the foregomg
nothing contamned m this Deed or 1n any other Finance Document shall impose any obhigation on
the Security Trustee to make any advance to any person

Section | of the Trustee Act 2000 shall not apply to the duties of the Secunity Trustee in relation to
the trusts created by this Deed Where there arc any inconsistencies between the Trustee Act 1925
and the Trustee Act 2000 (the Trustee Acts™) and this Deed, the provisions of this Deed shall, 1o
the extent allowed by law, prevail and, in the case of any inconsistency with the Trustee Act 2000
the provisions of this Deed shall constitute a restriction or exclusion for the purposes of that Act
The Security Trustee shall have all the powers conferred upon trustees by the Trustee Acts and by
way of supplement thereto 1t 1s expressly declared as follows

(a) The Security Trustee may, n relation to this Deed and any other Finance Document to
which 115 a party, act on the written advice or optnion of or any information obtained at
the cost of the Chargor {without duplication of any costs recovered by the Sccurity
Trustee pursuant to Clause 24 (Enforcement Coss)) and m good faith from any lawyer
valuer, accountant, surveyoer, banker, broker, auctioneer or other expert (which written
advice, opmion or formation may be subject to any hmitation of Liabihty or scope)
whether obtained by or addressed 10 the Chargor or the Assignor the Security Trustee or
otherwise and shall not be responsible for any Liability occasioned by <o acting regardless
of any monetary limit or exclusion of liability specified therein

(b) Any such advice, optuon or information may be sent or obtamed by letter, telegram
facsimile transmission or e-mail and the Security Trustee shall not be hable for acting en
any advice, cpmion or information purporting to be conveyed by any such letter
telegram, facsimile transmussion or e-mail in the event that the same contains some error
or 1s not authentic

{c) The Sccurity Trustee may call for and shall be entrtled to accept

(1) any notice or ceruficate purporting to be duly signed by the persons giving such
notice or certificate as having been duly signed by each such person

(n) any ceruficate signed by two duly authorised officers of the Chargor the
Assignor or any Secured Party as to any fact or matter prma fucie within the
Chargor’s, the Assignor’s or such Secured Party’s knowledge (including without
limitation as 1o the amount of any Secured Obligations) as sufficient evidence
thereof, and

(n) a certificate signed by two duly authorised officers of any such person 1o the
effect that any particular dealing or transaction or step or thing prima facie within
the knowledge of such person 1s, in the opmion of the person so cerufying,
expedient as sufficient evidence that 1t 1s expedient

and the Security Trustee shall not be bound 11 any such case to ask for further evidence of
authonty or otherwise or be responsible for any loss or Liability that may be occasioned
by 1ts failing so 1o do or by 1ts acting on any such certificate regardless of any monctary
limit or exclusion of Trability specified in such certificate

(d) The Secunty Trustee shall be at hiberty to hold or to place this Deed and any other

documents relating thereto i any part of the world with any banker or banking company
or company whose business includes undertaking the safe custody of documents or lawyer
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(e)

n

(2)

(h)

m

w

or firm of lawyers considered by the Secunty Trustee 1o be of good repute and the
Security Trustee shall not be responsible for or required to insure aganst any Liability
incurred m connection with any such deposit and may pay ail sums required 1o be paid on
account of or 1n respect of any such deposit provided that {except where such deposit 15
made 1n the United Kingdom or 1s considered by the Secunity Trustee (as directed by the
Facihty Agent (acting on the mnstructions of the Majonty Lenders)) necessary for the
purpose of enforcing the provisions of this Deed or the Security Interests) such deposit
does not cause any stamp or other documentary taxes to become payable

The Security Trustee shall not be bound o give notice to any person of the execution of
any documents comprised or referred to in this Deed or any other Finance Document or to
take any steps to ascertain whether any Default, Mandatory Prepayment Eveni or
Enforcement Event or any breach by the Chargor or the Assignor of 1ts obhigations under
this Deed has occutred and, unul 1t shall have actual knowledge or express notice o the
contrary, the Security Trustee shall be entitled to assume that no such Defauit, Mandatory
Prepayment Event or Enforcement Event or breach has occurred

Save as expressly otherwise provided herein and under the other Finance Documents the
Secunity Trustee shall have absolute and uncontrolied discretuon as 10 the exercise of 1ts
powers, authorities and discreuions hereunder and shall not, in the absence of 1ts gross
neghgence, fraud or wilful default, having regard to the powers, nghts and protections of
the Security Trustee under, and the other terms of, this Deed and the other Finance
Documents, be responsible for any Liability which may result from their exercise or non-
exercise

Any consent or approval given by the Securtty Trustee for the purposes hereunder may be
given on such terms and subject to such condinons (if any) as the Security Trustee thinks
fit and, notwithstanding anything to the contrary herein, may be given retrospectively

The Secunty Trustee shall be entitled to rely on and act m accordance with the provisions
of this Deed and each other Finance Document and not be responsible for any defect
relating to, or any error contained 1n, any notice from, or which purports to be from, any
other party to any of the Finance Documents

In connection with the exercise by it of any of its trusts, powers, authorines and
discrections  hereunder and under the other Finance Documents (including, without
hmitation, the granting of any consent)

(1} the Secunity Trustee shall have regard to the interests only of the Majonity
Lenders whete 1n 1ts opinion there 1s a conflict between the nterests of one or
more Sccured Partics,

() the Secunity Trustee walt not agree to any modification or amendment to any
Fiance Document unless the prior written consent of the Facihity Agent (acting
on the instructions of the Majonty Lenders) has been obtained {which may be by
way of e-mail), and

(m) without prejudice to paragraph (n) above, all amendments and modificauons to
Finance Documents shall be made 1n accordance wath the terms thercof

Any sccunty trustee hereunder being a lawyer, accountant, broker or other person
engaged 1n any profession or business shall be entitled to charge and be paid alt usual
professional and other charges for business transacted and acts done by him or his firm n
conncetion with the trusts hereunder and also his reasonable charges n addition to
disbursements for all other work and business done and all time spent by hum or his firm
0 connection with matters ansing 1 cennection herewith
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(k)

)

(m)

(n)

{0)

p)

The Secunty Trustee may wn the conduct of the trusis hercunder nstead of acting
personally employ and pay an agent {whether being a lawyer or other professional person)
1o transact or conduct or concur n transacuing or conducting, any business and to do, or
concur in doing, all acts required to be done 1n connection hercwith or under any other
Finance Document (including the receipt and payment of money) The Secunity Trustee
shall not be 1n any way responsible for any Liability incurred by reason of any misconduct
or default on the part of any such agent, nor shall it be under any cbligation to supervise
the proceedings or acts of any such agent The Secunity Trustee shall give notice of any
such employment of an agent and any renewal extension or termination thereof to the
Chargor, the Assignor and the Facility Agent

The Secunty Trustee shall not be responsible for the execution. delivery, legality
effectiveness adequacy, genuineness validity enforceability or admissibility in evidence
of any Fiance Document or the Security Intercsts or the provisions concerming the
enforcement of the Secunty Interests and shall not be hable for any failure to obtam any
licence, consent or other authority for the executnion dehvery. legality, effectivencss
adequacy, genuineness, validity, performance, enforceability or admissibility in evidence
of any Finance Document or the Secunty Interests

The Security Trustee as between nself and the Secured Parties shall have full power 10
determine all questions and doubts ansing n relation to any of the provisions of this Deed
and every such determination shall be conclusive and binding upon the Sccurity Trustee
and the Secured Parties ¢xcept n the case of manifest error

Netther the Security Trustec nor any director or officer of any corporation being the
Secunty Trustee shall by reason of the fiduciary postion of such Security Trustee be n
any way precluded from making any contracts or entering into any transactions n the
ardinary course of business with the Chargor, the Assignor or any other party to the
Finance Documents or any other person the rights of the Chargor or the Assignor against
whom are comprised in the Secured Obligations or any person or body corporate directly
or mdirectly associated with the Chargor the Assignor or any party to the Finance
Documents or any such other person (each a “relevant person”). or from acicepting the
trusteeshup of any debenture stock., debentures or securiues of any relevant person and
without prejudice to the generality of these provisions it 15 expressly declared that such
contracts and transactions nclude any contract or transaction in relation to the placing
underwnting, purchasing, subscribing for or deahng with or lending money upen or
making payments 1n respect of the Facility Agreement or any stock, shares, debenture
stock, debentures or other securnities of any relevant person, any contract of banking or
insurance or from accepting or holding the office of secunity trustee for the Sccured
Parties and neither the Security Trustee nor any such director or officer shall be
accountabte to the Sccured Parties or any relevant person. for any profit, fees
commissions, tnterest, discounts or share of brokerage carned arising or resulting from
any such contracts or transactions and the Security Trustee and any such director or
officer shall alse be at hberty 1o retain the same for its or his own benefit

Except as specified heremn the Secunty Trustee shall not incur any responsibiliy m
respect of any momes lent or paid to or rmsed by the Chargor or the Assignor or be
bound 10 monutor or supervise the apphcation thereof by or on behalf of the Chargor or
the Assignor

The Security Trustee shall not be responsible for monitoring or supervising or enforcing
the observance and performance by the Chargor, the Assignor or any other party thercto
of the provisions of the Fimance Documents (other than 1f so obhged enforcing
observance and performance by the Chargor or the Assignor of their obhgations pursuant
to the terms hereof) or any other document related thereto
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(q)

(r)

(t

(u})

™)

(w)

(x)

Notwithstanding anything else contaimed herein or in any other Finance Document, the
Security Trustee may refrain from doing anything which would or mught, in its reasonable
optnion, be contrary to any law of any junisdiction or any directive or regulation of any
agency of any state and may do anything which is, 1n 1ts reasonable opinion, necessary to
comply with any such law directive or regulauon and shall use 1its best efforts to notify
the Chargor, the Assignor and the Facility Agent in writing accordingly

The Security Trustee shall not be obhiged to take any action under or 1n relauvon to this
Deed or any other Finance Document unless (subject as otherwise provided therein) the
provisions herein or theremn expressly require 1t to do so and it 1s indemnified and/or
secured and/or prefunded to its satisfaction

The Security Trustee shall accept without investigauion, requisition or ebjecuon such right
and title as the Chargor or the Assignor may have to any of the Secured Obhgauons and
shall not be bound or concemned to examine or enquire nto or be lable for any defect or
failure in the night or ntle of the Chargor or the Assignor to all or any ot the Sccured
Obhgauons, whether such defect or failure was known to the Secunty Trustee or might
have been discovered upon examination or enquiry and whether capable of remedy or not

The Security Trustee shall not be under any obligation to insure all or any of the Sccured
Obligations or any certificate or other evidence 1n respect thereof or o require any other
person (o maintain any such msurance and the Security Trustee shall not be responsible
for any Liability resulting from any of the Secured Oblgations or any certificate or other
cvidence in respect thereof being unmsured or inadequately insured

The Security Trustee shall have no responsibility to the Chargor, the Assignor or any
Secured Party as regards any deficiency which mught anse as a result of the Security
Trustee or any Receiver or Appointec being subject to any tax in respect of all or any of
the Secured Obligations, the income therefrom or the proceeds thereof, or being required
to make any deduction or withhoiding from any payment made by 1t or any Receiver or
Appointee under this Deed

Without prejudice to the obligations of the Chargor or the Assignor hereunder, the
Secunity Trustee shall not be hable for any fatlure, omission or defect in perfecting
protecting or further assuring the security constituted by this Deed mcluding {(without
prejudice to the generality of the foregoing)

m any failure, omission or defect in registering or filing or procuring registraion or
filing of or otherwise protecting or perfecung the Security Interests or the prionity
thereof or the right or title of any persen m or to the assets compnsed therein by
registering under any apphcable registration laws 1 any lermitory any notice or
other entry prescribed by or pursuant to the provisions of any such laws, or

(n) any failure or omission to require any further assurance in relation 1o the security
constituted by this Deed

Except as otherwise contemnplated hereunder, the Security Trustee shall not be under any
obligation to hold any deeds or documents of title or other evidence n respect of any of
the Secured Obligations n 1ts own possession or under its own conurol or to take any steps
1o protect or preserve the same or to cnsure that the Chargor, the Assignor or any other
person does any of the foregomng and the Security Trustee shall not be responsible for any
Liabihty incurred thereby

The Secunty Trustee shall not be responsible for monitoring the Charged Assels
inctuding, without hmitation, the suitability, adequacy or fitness of any Charged Assets as
security for the Secured Obligations or the sufficiency of the Charged Assets for the
discharge of the Secured Obhigations or the existence or exercise of any night, power or
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discretion under or in relation to any Charged Assets and shall not be responsible for any
loss of or diminution 10 value of any Charged Assets including without limitation any
loss or diminutton it value caused by any act or omussion of any cleanng system or the
operator thereof, any intermediary, any depositary or any other person by or through
whom any Charged Assets or any interest therein 1s held

(¥) The Security Trustee shall not be responsible for recitals, statements, warranties or
representations of any other party contained n any Finance Document or other document
entered into in connection therewsth and shall not assume the accuracy and correctness
thercof, nor shall the Secunty Trusiee be responsible for the execution, legahty
effectiveness adequacy, genuineness vahdity or enforcecabihty or admissibihity in
evidence of any such agreement or other document or any secunty thereby constuuted
Without hmitation to the generality of the foregomng ecach Secured Party shall be
responsible for making s own independent appraisal of and investigatton into the
financial condition, creditworthiness, condition, affairs, staws and nature of the Chargor
and the Assignor and the Secunty Trustee shall not at any time have any responsibility for
the same and no Secured Party shall rely on the Security Trustee in respect thereot

(n Notwithstanding anything to the contrary herein, netther the Security Trustee nor any of
its Appointees or any Receiver shall be hable for any error of judgment made n good
faith by any officer or employee of the Security Trustee, 1ts Appomtees or any Receiver or
any of its agents and delegates, unless 1t shall be proved that such Securty Trustee
Receiver or Appointee or the officer or employee or agent or delegate of such Secunity
Trustee, Receiver, Appointee, agent or delegate was guilty of gross neghgence fraud or
wilful default in ascertamnimg the pertinent facts

204  Nothing heremn shall, in any case in which the Security Trustee has failed to show the degree ot
care and dibgence required of 1t as security trustee having regard to the provisions hereof or of
any other Fmance Document conferning on 1t any trusts powers authornities or discretions

(a) excmpt the Security Trustee from, or indemmfy it against, any Liability which by virtue
ot any rule of law would otherwise attach to it in respect of any gross neghigence waltul
default or fraud on 1ts part in relauon to 1ts duties under this Deed or

(b} prevent any Secured Party from taking any action against the Security Trustee 1 respect
of any such gross neghgence, wilful default or traud

205 Notwithstanding any provision in this Deed to the contrary, i no event shall the Secunty Trustee
be hable for any special, ndirect or consequential loss or damage of any kind whatsoever
(including but not hmited to lost profits), even if the Security Trustee has been advised of the
likehhood of such toss or damage and regardless of the form of action

2006 Instructions

(a) In the exercise of any right, power or authonty under the Finance Documents, the Secunity
Trustee shall act solely in accordance wath the instructions of the Facility Agent (acting
unless specified otherwise 1n the Facihty Agreement, on the instructions of the Majonity
Lenders) (subject to being indemnified and/or secured andfor prefunded to ns
satisfaction) and shall be fully protected n so domg In the absence of any such
instructions the Secunity Trustee may act or refrain from acting with respect to such right
or power and determine all questtons and doubts ansing n relation to the interpretation or
application of any of the provisions of this Deed and every such determination shall be
conclusive and binding on ali the Secured Parties absent manifest error

(b) The Secunity Trustee shall be enutled to request clanficatton of any mstruction or
direction received by 1t from the Facility Agent as to whether, and in what manner, 1t
should exercise or refrain from excreising any rights, remedies powers or discreuons and
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208

209

21

shall refrain from acting unless and until those instructions or clanfications are received
by 1t and shall have no hability for the consequences thereof

(c) Notwithstanding anything contamed n this Deed, the Security Trustee 1s entitled at all
times to act without having been instructed by the Facility Agent to protect 1ts own
posiuon and interests (including its own personal financial mterest) or i relation to
matters which the Secunty Trustce deternmines are necessary or appropriate for the
protection of 11s position and 1nterests n its personal capacity, but without prejudice 1o 1ts
obligattons under this Deed towards the Secured Parties

Exculpation

The Secunity Trustee shall not be hable to any person for any breach by a Sccured Party of this
Dced or be liable to a Secured Party for any breach by any other person ot this Deed or any other
Finance Document

Infermation
(a) The Security Trustee shall not have any duty

§}) either imbally or on a continumg basis to provide a Secured Party or any other
party to this Deed with any credit or other information with respect to the
financial conditon or affairs of the Chargor or the Assignor or any of 1its related
entities whether coming nto 1ts possession or that of any related entities of the
Secunty Trustce before or on the entry into this Deed or at any time thereafier, or

(n) unless specrfically requested to do so by the Facility Agent in accordance with
this Decd, to request any certificates or other documents from the Chargor or the
Assignor or any other person

(h The parties hereto (other than the Security Trustee) shall provide the Secunty Trustee
with all necessary dwections and information as it may reasonably require for the
purposes of carrying out its duties and obhgauens under this Deed

Disclosure

The Security Trustee need not disclose any information relating to the Chargor or the Assignor or
any of uts related enties or any other person or any matter 1f such disclosure would or might n
the reasonable opion of the Security Trustee constiute a breach of any law, fiduciary duty
regulation or the provisions of any Finance Document or be otherwise actionable at the suit of any
person and no such person shall be entitled to take any action to obtain from the Security Trustee
any such mformation

SECURITY TRUSTEE’S REMUNERATION

The Chargor shall remunerate the Secunity Trustee for 1ts services as security trustee from the date
of this Deed as shall be separately agreed between the Chargor and the Security Trustee

In the event of the occurrence of a Default, Mandatory Prepayment Event or Enforcement Event
or the Secunity Trustee considering 1t expedient or necessary or being requested by the Chargor or
any Sccured Party to undertake duties which the Secunity Trustee, the Facility Agent (acting on
the mnstructions of the Majority Lenders) and the Chargor agree to be of an exceptional nature or
otherwise outside the scope of the normal duties of the Secunty Trustee hereunder, the Chargor
shall pay o the Security Trustee such addiional remuneration as shall be agreed 1n writing
between them

39

WEIL \38495103116w 1285 0186



21.3

14

2158

216

217

22

221

222

Amounts payable to the Trustee pursuant to Clause 21 | and Clause 21 2 above shall be inclusive
of any value added tax or similar tax chargcable in respeci thereof

In the event of the Secunty Trustee, the Facihity Agent (acting on the wnstructions of the Majority
Lenders) and the Chargor failing io agree upon whether the dunes referred 10 in Clause 21 2 are of
an exceptional nature or otherwise outside the scope of the normal duties of the Security Trustec
hereunder or upon the amount of such addional remuneration, such matters shall be determined
by an nvesiment bank (acting as an expert and not as an arbitrator) selected by the Scounty
Trustee and approved by the Facility Agent (acting on the mstructions of the Majority Lenders)
(which may be by way of e¢-mail) and the Chargor, which approval shall not be unreasonably
withheld or delayed, or, failing such approval. nomunated (on the apphcation of the Securnity
Trustee} by the President for the time being of The Law Society of England and Wales (the
expenses and the fees of such investment bank being payable by the Chargor) and the
determmation of any such investment bank shall be final and binding upon the Security Trustee
the Facility Agent, the other Secured Parties and the Chargor

The Chargor shall also pay or discharge all Liabihties mcurred by the Security Trustee or any
Appointee or Recerver 1n relauon to the preparation and exccution of, the excrcise of its powers
and the performance of s duties under, and i any other manner in relation 10 any kFmance
Document ncluding but not hmited to legal expenses on a full indemmty basis but excluding all
taxes other than value added tax and any stamp, 1ssue, registration, documentary and other sinular
taxes or duties paid or payable by the Secunity Trustee in connection with any action taken or
contemplated by or on behalf of the Securty Trustee for enforung, or resolving any doubt
concerning, ot for any other purpose in relation to, this Deed or any other Finance Document

All amounts payable to the Security Trustee hereunder shall be payable by the Chargor on the date
specified in a demand delivered to the Chargor by the Security Trustee and shail (if not pad
within three days of delivery of such demand and the Secunty Trustee so requires) carry interest at
the ralc of two per cent per annum above the base rate from time to time of the Deutsche Bank
AG, London branch (or any other bank or financial mstitution specified by the Facility Agent
{acting on the instructions of the Majonty Lenders) and the Secunity Trustee) from and including
the date specified in such demand to but excluding the date of payment {determmed on the basis
of the actual number of days in such penod divided by 360)

Unless otherwise spectfically stated in any discharge of this Deed the provisions of this Clause 21
(Securtty Trustee s Remuneration) and Clauses 20 (Securtty Trustee Provisions) and Clause 24
{Enforcement Costs) shall continue n full force and effect and survive the termimation of this
Deed

APPOINTMENT OF NEW SECURITY TRUSTEE

The power to appoint a new security trustee hereunder shall be vested in the Facility Agent (acting
on the instructions of the Majority Lenders) provided that (unless the then-existing Secutity
Trustee's appomtment 1s termnated pursuant to Clause 22 4 below) the Facihity Agent shall
provide 90 days’ notice of the appointment of such new trustee to the then-existing Scounty
Trustee Any appoitment of & new security trustee hereunder shall as soon as practicable
following such appointment be notified by the Facility Agent to the Chargor the Assignor cach
Lender and the Custodian

Notwithstanding the provisions of Clause 22 1 above, the Secunty Trustee may subject to the
prior written approval of the Facility Agent (acting on the nstructions of the Majority Lenders)
{which may be by way of e-maul} and upon grving prior nouce lo the Chargar the Assignor and
the Custodian, appomt any person established or resident i any jurisdiction to act either as a
separate truslec or a5 a co-trusiee jomtly with the Security Trustee

(a) if the Security Trustee considers such appointment not to be matenially prejudicial 1o the
interests of the Secured Parties
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224

23

24

24.1

242

25

25.1

(L))] for the purposes of conforming to any legal requirements, restrictions or conditions 1n any
Junisdicnon i which any particular act or acts 1s or are to be performed, or

{c) for the purposes of obtaming a judgment in any junisdiction or the enforcement in any
Junsdiction of a judgment already obtamed on any of the provisions hereof against the
Chargor, the Assignor or the Security Interests

Such a person shall (subject always to the provisions hereof) have such trusts, powers, authontics
and discretions (not exceeding those conferred on the Secunity Trustee hereunder) and such duties
and obligations as shall be conferred or imposed by the instrument of appointment The Secunity
Trustee shall have the power 10 remove any such person in a like manner Such reasonable
remuneration as the Security Trustee may pay Lo any such person, together with any attnbutable
costs, expenses and other Liabihities incurred by 1t in performing its function as such separate
trustee or co-trustee, shall for the purposes hereof be treated as costs ¢xpenses and other
Liabilities incurred by the Secunity Trustee

The Security Trustee may retire at any time on giving not less than 90 days prior written notice 1o
the Facthty Agent, the Custodian, the Chargor and the Assignor without giving any reason and
without being responsible for any costs, expenses and other Liabilities incurred by reason of such
retirement, provided that prior to such retirement being effecive the Facihty Agent ensures that a
replacement security trustee 18 found (faihng which, the Sccunity Trustee may designate a
replacement sccunty trustee) and enters into the Finance Documents on the same terms as the
Secunity Trustee For the avoidance of doubt, the Security Trustee shall not reure unul a
replacement sccurity {rustee approved in writing by the Facility Agent (acting on the mstructions
of the Majority Lenders) {which may be by way of e-mail) 1s found and such replacement security
trustee enters into the Finance Documents on the same terms as the Secunty Trustee

SET-OFF

The Security Trustee may set off any matured obligation due from the Chargor or the Assignor
under the Finance Documents {to the extent bencficially owned by the Secunity Trustee) agamst
any matured obhigation owed by the Security Trustee to the Chargor or the Assignor, regardless of
the place of payment, bocking branch or currency of cither obligation [t the obligatons are n
different currenctes, the Security Trustee may convert ewher obligation at a market rate of
exchange 1n 1ts usual course of business for the purpose of the set-off

ENFORCEMENT COSTS

The Chargor shall, within three days of demand, pay to the Security Trustee the amount of all out-
of-pocket costs and expenses (including legal fees) incurred by the Security Trustee in connection
with the enforcement of, or the preservation of any rights under, any Finance Document mcluding
but not Iimited to talang, holding or enforcing aganst all or any of the Charged Assets and
including without hmitation any stamp, transfer, registration or other taxes or fees payable in
relanon to such Charged Assets and, on a sale of any of the Charged Assets, any costs associated
with the placing of the Charged Assets (as the case may be) on an accelerated basis {which shall
include brokerage fees charged by the Security Trustee for placing the Charged Assets as the casc
may be)

The provisions contained in this Clause 24 (Enforcement Cosrs) shall survive the termination of
this Deed

RIGHTS, AMENDMENTS, WAIVERS AND DETERMINATIONS
Ambiguity
Where there 15 any ambigusty or conflict between the rights conferred by law and those conferred

by or pursuant Lo any Finance Document, the terms of that kinance Document shall prevail
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26

261
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271

Remedies and wanvers

No tarlure to exercise, nor any delay in exercising, on the part of the Security Trustee, Receiver or
Appointee any right or remedy under the Finance Documents, shall operate as a warver nor shall
any single or partial exercise of any nght or remedy prevent any further or other exercise or the
exercise of any other right or remedy The nights and remedies provided 1n the Finance Documents
are cumulative and not exclusive of any rights or remedies provided by law

Amendments and waivers

Any term of this Deed may be amended or waived only with the consent of the Secunity Trustee
the Chargor and the Assignor

Certificates and Determinations

Any certification or determinauon by the Security Trustee or any Recerver or Appointec under any
Finance Document 1s n the absence of manifest error, conclusive cvidence of the matiers o
which it relates

AVOIDANCE OF PAYMENTS
Mo Release

No assurance, security or payment which may be avoided or adjusied under the law, including
under any enactment relaung to bankruptcy or insolvency and no release, settlement or discharge
given or made by the Secunity Trustee on the faith of any such assurance, secunty or payment
shall prejudice or affect the right of the Security Trustee 1o recover the Secured Obhgauons from
the Chargor or the Assignor (including any monies which 1t may be compelled to pay or refund
under the provisions of the Insolvency Act and any costs payable by 1t pursuant to or otherwise
incurred 1n connection therewith) or to enforce Charge to the full extent of the Secured
Obhgations

Retention of Charge

If the Security Trustee shall have grounds in its absolute discretion for believing that the Chargor
or the Assignor may be insolvent or deemed to be insolvent as at the date of any payment made by
the Chargor or the Assignor to the Secunity Trustee the Scecunty Trustec shail be at hberty to
retamn the relevant Secunty Interests until the expiry of a penod of one month plus such statutory
penod within which any assurance, secunity, guarantee or payment can be avoided or mmvalidated
after the payment and discharge n full of all Secured Obligations notwithstanding any release,
settlement, discharge or arrangement which may be given or made by the Secunity Trustee on or
as a consequence of, such payment or discharge of hability provided that, if at any time within
such period a petition shall be presented to a competent court for an order for the winding up or
the making of an admumistrauon order n respect of the Chargor or the Assignor or the Chargor or
the Assignor shall commence 1o be wound up or to go mto adnumistration or any analogous
proceedings shall be commenced by or agamst the Chargor or the Assignor, the Secunity Trustce
shall be at liberty to continue to retamn the relevant Secunty I[nterests for such further period as the
Secunty Trustee may determine and such Security Interests shall be deemed to continue to have
been held as security for the payment and discharge to the Security Trustee of all Sccured
Obligations

NOTICES
Unless expressly provided otherwise heren, all nouces. requests, demands and other

communications required or permitted under this Deed shall be in writing (including by fax or e-
mail} and shall be deemed to have been duly given (in the case of delivery by hand) when
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delivered or (in the case of fax or e-mail) at the ime received by a responsible individual at the

address fax number or e-mail address set forth below
If to the Chargor:

CQS Investment Management Limited
5th Fleor

33 Chester Street

London SW1X 7BL

Unnted Kingdom

Attention Craig Scordelhs, Pavan Lotey, Sarah Higgins

Tel +44 207 201 5416/ +44 207 201 2492/  +44 207 201 2421

Telefax +44 207 201 1200/ +44 207 201 128]

E-mail craig scordellis@cqsm com, creditinfo@cgsm com, loanoperations(@cgsm com

If to the Assignor

CQS Management Limited
5th Floor

33 Chester Street

London SWIX 7BL
United Kingdom

Attention Loan Team / Team Operations

Tel +44 207 201 6900

Facsimile +44 207 201 1200

Email loanoperations@cqgsm com, loanteam(@cqsm com

If to the Security Trustee or the Facility Agent

Deutsche Bank AG, Londen Branch
Winchester House

1 Great Winchester Street

London EC2N 2DB

United Kingdom

Attention Leigh Muntz

Tel + 44 (0) 207 547 5905
Facsimile +44 (0) 207 547 6419
E-mail lergh muntz@db com

If to the Custodian or the Account Bank

Deutsche Bank AG, London Branch
Winchester House

1 Great Winchester Street

London EC2N 2DB

Untted Kingdom

Attention TAS (SCS Group — EMEA)
Fax +44 (0} 207 545 3686
E-mail CQSRetentionfinance(@list db com

Any party may alter the address, fax number or ¢-mail address to which communications or copies
are 10 be sent by giving notice of such change 1n conformity with the provisions of this Clause 27

{Nouces) for the giving of notice

43

WEIL \38495103\16W 1285 0186




28

29

30

31

PARTIAL INVALIDITY

If, at any time, any provision of the Finance Documents 15 or becomes illegal invalid or
unenforceable 1n any respect under any law of any junsdiction neither the legality, vahdity or
enforceability of the remaining provisions nor the legaluy validuy or enforceability of such
provision under the law of any other junisdiction will i any way be affected or impawed

COUNTERPARTS

This Deed may be exccuted in any number of counterparts and this has the same effect as 1f the
signatures on the counterparts were on a single copy of this Deed

GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or in connection with 1t arc governed
by, and shall be conswrued i accordance with, English law

JURISDICTION
Junisdiction of Enghsh courts
(a) The courts of England have exclusive junsdiction to settle any Dispute

(b) The Parties agree that the courts of England are the most appropriate and convement
courts to settle Dhsputes and accordingly no Party will argue (o the contrary

() This Clause 31 | (Sursdiction of English cour1s) 1s for the bencefit of the Security Trustec
only As a result, the Sccurnity Trustee shall not be prevented from taking proceedings
relaung to a Dispute 1n any other courts with jurisdiction To the extent allowed by law
the Secunty Trustee may take concurrent proceedings in any number of jurisdictions

This Deed has been dehvered on the date stated at the beginming of this Deed
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SCHEDULE 1

RIGHTS OF SECURITY TRUSTEE

The Security Trustee shall have the right, snter alia, either 1n 1ts own name or 1 the name of the Chargor
or the Assignor {as appropriate) or otherwise and 1 such mannet and upon such terms and conditions as
the Secunty Trustee thinks fit, and either alone or jointly with any other person

Take possession

to take possession of, get in and collect the Charged Assets and to require payment to 1t of all
CQS CLO Management Fees Dhividends or the credit balance of any Account

Deal with Charged Assets

to sell, transfer, assign, exchange or otherwise dispose of or realise the Charged Assets 1o any
person cither by public offer or auction, tender or private contract and for a consideration of any
kind (which may be payable or delivered in one amount or by nstalments spread over a period or
deferred) and whether in one lot or any number and size of smailer lots, and whether at thc same
time or over a pertod,

Borrow money

to borrow or raise moncy either unsccured or on the sccurity of the Charged Assets (either in
priority to the Security Interests or otherwise)

Raghts of ownership

to exercise and do (or permut the Chargor, the Assignor or any nomince of the Chargor or the
Assignor to exercise and do) all such nghts and things as the Security Trustee would be capable of
exercising or downg 1f it were the absolute beneficial owner of the Charged Assets,

Claims

to settle, adyust, refer to arbitration, compromise and arrange any claims accounts disputes
questions and demands with or by any person relating to the Charged Asscts

Legal actions

to bring, prosecute, enforce, defend and abandon actions, suits and proceedings m relauon to the
Charged Assets,

Redemption of Security

to redecm any Sccurity (whether or not having prionity to the Security Interests) over the Charged
Assets and to scttle the accounts of any person with an interest 1n the Charged Assets,

Appomnt a Recewver
by wnting appomt a Receiver of the Charged Assets or the relevant part thercot and remove any
Recelver so appointed and appoint another such Receiver in his stead  The following provisions

shall have effect in relation thereto

(a) such appomntment may be made either before or after the Secunity Trustee shall have
taken possession of the Charged Assets or the relevant part thereof,
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(b)

()

(d)

(e}

U]

(®)

(h)

1

w

k)

such Receiver may be vested by the Sccunty Trustee with such powers and discretions as
the Security Trustee may think expedient and may sell or concur in selling the Charged
Assets or the relevant part thereof, or assign or telease the whole or the relevant part of
the Charged Assets, m each case without restniction and on such terms and for such
consideration (if any} as he may think fit and may carry any such transaction o effect
by conveying, transferring and delivering in the name or on behalf of the Chargor or the
Assignor or otherwise,

except as otherwise required by statute, the Security Trustee may by wniung or by deed
remove the Receiver whether or not appointing another 1n his place and the Secunty
Trustee may also appomt another Recerver 1f the existing Recewver resigns and the
Security Trustee may apply to court for an order removing a Recerver

the exclusion of any part of the Charged Assets from the appontment of the Receiver
shall not preclude the Secunity Trustee from subsequently extending s appointment (or
that of any Recerver replacing him) to that part of the Charged Assets or appointing
another Recerver over any other part of the Charged Assets

the remunerabion of the Receiver may be fixed by the Security Trustee in good faith and
on commercially reasonable terms {and may be or include a commussion calculated by
reference to the gross amount of all money received or otherwtse) and may include
remuneration wn connection with claims, actions or proceedings made or brought agamst
the Recetver by the Chargor or the Assignor or any other person or the performance or
discharge of any obligation imposed upon him by statute or otherwise but such
remuneration shall be payable by the Chargor or the Assignor alone and the amount of
such remuneration shall be secured on the Charged Assets n accordance with the terms
hereof,

the Recewver shall have, mutans mutandis the powers, authonues and discretions
conferred upon the Security Trustee under this Deed, subject to such restrnictions as the
Security Trustee may think fit Without prejudice to the generalily of the foregoing any
Receiver appointed to the whole or substanually the whole of the Charged Assets shall
have the powers referred to in Schedule t to the Insolvency Act, as amended,

the Secunity Trustece may pay over to such Recetver any momes constituting part of the
Charged Assets to the intent that the same may be applied for the purposes of the Secunity
Deed by such Receiver and the Secunity Trustce may from time to time determine what
tunds the Recetver shall be at hiberty to keep in hand with a view to the performance of its
dutes as such Recerver,

Sections 109{6} and (8} of the LPA (relaung w apphecanon of monics received by a
Receiver) shall not apply in rclation to a Receiver appointed under the foregoing
provisions of this Schedule | (Rights of Securnty Trustee),

none of the restrictions imposed by the LPA 1n relauon to the appointment of Roceivers
or as to the giving of notice or otherwise shall apply,

the Secunity Trustee may from time to time and at any time require any such Receiver to
give security for the due performance of his duties as Receiver and may fix the nature and
amount of the secunty to be so given but the Security Trustce shall not be bound m any
case 10 require any such security or be responsible for 1ts adequacy or sufficiency,

save so far as otherwise directed by the Security Trustee or as otherwise required by law

all momes from time to time received by such Recerver shall be paid over forthwith to the
Sccunty Trustee to be held by 1,
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(m)

every such Receiver shall be agent of the Chargor or the Assignor for all purposes and the
Chargor or the Assignor {(as applicable) alone shall be responsible for his acts defaults
and misconduct, and the Secunty Trustee and the Secured Parues shall not incur any
hability thereof or by reason of 1s or thewr making or consenting to the appoiniment of a
person as a Recetver The Receiver shall have no power to take any action n relation to
the Secured Obhigations which the Secunty Trustee 1s not permutted 1o take or which the
Secunty Trustee 15 prolibited from waking by virtue of the terms of this Deed If a
liquidator of the Chargor or the Assignor shall be appointed the Recerver shall act as
principal and not as agent for the Secunty Trustee, and

none of the Security Trustee or the Sccured Parties shall be in any way responsible for
any fraud, misconduct, neghigence or default on the part of any such Receiver or any
losses or Liabilities mmcurred as a result of the appointment of such Recetver

Other powers

to do anything else 1t may thunk fit for the reahsation of the Charged Assets or mcidental to the
exercise of any of the nghts conferred on the Secunty Trustee under or by virtue of any Finance
Document to which the Chargor or the Assignor s party, the LPA or the Insolvency Act and

Instruchons to the Custodian

to give nstructtons to the Custodian 1 respect of the Charged Assets in respect of or 10 exercise
any of the rights described above
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SCHEDULE 2
NOTICE FOR ACCOUNTS
From CQS INVESTMENT MANAGEMENT LIMITED as Chargor

To DEUTSCHE BANK AG, LONDON BRANCH
Winchester House
1 Great Winchesier Street
London EC2N 2DB
United Kingdom

Attention TAS (8CS Group — EMEA)
Fax +44 (0) 207 545 3686
Ematl CQSRetentionfinance@hst db com

Copy DEUTSCHE BANK AG, LONDON BRANCH as Secunty Trustes
Winchester House
I Great Winchester Street
London EC2N 2DB
United Kingdom

Attention Leigh Muntz
Tel + 44 (0) 207 547 5905
Facsimile +44 (0) 207 547 6419
E-mail leigh muntz@db com
[e] 2015
We refer to
(1) the account bank agrecment between you and us dated on or about the date hercot (the
‘Account Bank Agreement™),
() the cash account designated as a “blocked account” maitained by us with you pursuant

to the Account Bank Agreement (the “Cash Account’)

() the fee diversion account designated as a “blocked account™ maintained by us with you
pursuant to the Account Bank Agreement (the “IML lnvestment Management Fees
Account™), and

(v) the Secunty Deed dated on or about the date hereof between us and the Security Trustee
(the ‘Security Deed™)

Terms capitahsed but not otherwise defined 1n this nouce (the “Notice”) shall have the same meanwng as
given to them in the Security Deed

H Notice of Security

We hereby give you notice that we have secured in favour of Deutsche Bank AG London Branch
(the “Security Trustee”) for itself and on behalf of certain secured parties pursuant to the Security
Deed, among other things, all of our right, title, interest and benefit in to and under all sums of
money which may now or n the future be held with you for our account 1n the Cash Account the
IML Investment Management Fees Account and to any other accounts from time to time
maintained with you by us (the ‘Accounts™) together with ali mterest from tume to time earned on
such sums and the debis represented by such sums and mterest
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2 Instruchons prior to notice from Security Trustee

In accordance with the terms of the Facility Agreement and the Securnity Deed we hereby instruct
you that, prior to the receipt by you of a notice from the Security Trustee to the contrary

(2)

(b)

subject to paragraph 5 below, all sums or other secunities or assets from time to ttme
standing to the credit of the Cash Account and the IML Investment Management Fees
Account should be held to the order of the Security Trustee and such sums, securities or
assets may only be paid, transferred or released m accordance with (and we are not
permitted to withdraw any monies from the Cash Account or the IML Investment
Management Fees Account without} the writen instructions of the Security Trustee
(countersigned by the Facility Agent (acung on the instructions of the Majority Lenders)
which may be by way of e-mail), and

the terms and conditions relating to the Cash Account, the IML Investment Management
Fees Account and any other Account held with the Account Bank may not be amended,
varied or warved without the prior written consent of the Security Trustee

3 With effect from the date of your receipt of this Notice

(a}

(b)

(<)

(d)

(e)

subject to paragraph (¢) below, all sums from time to tme standing to the credit of the
Accounts should be held to the order of the Security Trustee,

subject to paragraph (e) below, such sums may only be paid or released n accordance
with the written instructions of the Security Trustee and the Facility Agent (acung on the
mstructions of the Majonty Lenders) at any time, or as otherwise permitted pursuant to
the terms of the Account Bank Agreement,

the terms and conditions relaung to the Accounts designated in the Annex hercto as
“blocked accounts ' may not be amended, varied or waived without the prior writicn
consent of the Secunity Trustee,

we are not permitted to withdraw any amounts from the Accounts destgnated as blocked
accounts”™ in the annex to this Nouce without the prior written consent of the Secunty
Trustee, and

we are permitied to withdraw or transfer amounts from the Accounts designated as * no
blocked accounts™ i the annex to thus Nouce unul such ume as the Security Trustce
provides written notice to you that such permission 15 withdrawn (and the Secunity
Trustee may withdraw or notify you of this permission at any ume)

4 Instructions on and following netice from Security Trustee

In accordance with the terms of the Facility Agreement and the Security Deed we hereby mstruct
you that, on and following the receipt by you of a notice nstructing the same from the Secunity
Trustee and unuil you recerve a notice instrucuing the contrary

(a)

(b)

4ll sums from ume to time standing to the credit of the Cash Account, the 1ML
Investment Management Fees Account and any other Account held with the Account
Bank should be held to the order of the Security Trustee and such sums may only be paid,
transferred or released in accordance with (and we are not permitted 1o withdraw any
monies from the Cash Account and the IML Investment Management Fees Account
without) the written instructions of the Security Trustee at any ume,

the terms and conditions relating to the Cash Account, the IML Invesiment Management

Fees Account and any other Account held with the Account Bank may not be amended
vaned or waived without the prior written consent of the Security Trustee and
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(c) the Secunty Trustee shall be entitled to 1ssue any structions to you tn relation to the
Account Bank Agreement and the Secured Custody Assets the subject of the Account
Bank Agreement as 1t sees fit and neither us nor any other person within the CQS Group
shall be entitled to 1ssue any instructions 10 you

5 General Instructions to the Account Bank

You are authonsed and nstructed by us, without requiring any further approval from us

(a) to pay all

)

()

CQS CLO Management Fees received by you into the IML Investment
Management Fees Account,

all other monies (mcluding all income from and all other cash ansing under or in
respect of the CLO Retennion Assets, ncluding all Dividends comprising cash,
any proceeds from the sale or redemption of the CLO Retention Assets and any
other cash ansing under or in relation to the Secured Custody Assets) received by
you 1nto the Cash Account,

(b) to provide the Secunty Trustee and the Facility Agent (acting on the instructions of the
Majonity Lenders, or otherwise) with such mformation relating to the Accounts (including
the balance of any Account) as 1t may from time to time request

(c) 10 dehver to the Calculauon Agent

8))

(n)

prior to the eccurrence of an Event of Default or a Mandatory Prepayment Event
on cach Payment Date a statement {copied to the Facihity Agent and the Security
Trustee) detailing the amount of cash deposited in the Cash Account, containing
sufficient imformation for the Calculation Agent to determine the Cash Account
Balance and to make the relevant payments pursuant to clause 19 2(d) (Cash
Acconnn) of the Facility Agreement, and

tollowmg the occurrcnce of an Event ot Default or a Mandatory Prepayment
Event, on each Business Day, a statement {copied to the Facility Agent and the
Secunty Trustee) detailing the amount of cash deposited in the Cash Account and
the amount of cash representing CQS CLO Management Fees deposited 1n the
ML Investment Management kecs Account, containing sufficient information
for the Calculation to determune the Cash Account Balance and the IML
Investment Management Fees Account Balance and 1o make the relevant
payments pursuant to clause 19 2(d) {(Cash Accounr) and clause 19 4(d} (/ML
Imestment Management Fees Account) of the Faulity Agrecment, and

(d) to comply with the terms of any written notice or instructions n any way relating to, or
purporung to relate to, the Security Deed, the sums standing to the credit of the Accounts
from time to time or the debts represented by them which you receive at any tme trom
the Sccurity Trustee without any reference to or further authority from us and without any
further enquiry by you as to the justification for or validity of such notice or instruction

6 These mstructions may not be revoked without the prior written consent of the Securnity Trustee

7 Despite the Security Interests referred o above or the making of any payment by you to or on the
order of the Sccurity Trusiee or the performance by you of any obligation pursuant 1o the same
we hereby acknowledge that we shall remain hable to perform all our obligations under the
Account Bank Agreement or otherwise relating to any Secured Custody Assct and neither the
Secunty Trustee nor any Receiver, or Appointee appointed by 1t shall at any tume be under any
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10

11

12

13

14

obligation or Liability to you or any other person under or in respect of any Secured Custody
Asset

Any noticc or mstructions given by the Security Trustee shall, for the purposes of the Account
Bank Agreement, consutute “Instructtons” and the Security Trustee shall be an “Authorised
Person™

The Security Trustee agrees that 1t 1s not a customer of the Account Bank for the purposes of and
n accordance with the terms of the Account Bank Agreement

Any notice or instructions given by the Security Trustee shall be transmitted or delivered in a form
and manner satisfactory to you and you may rely on any such nouce or instrictions you beheve in
good faith to be genuine

The Secunity Trustee and we acknowledge that you shall have no hability to either of the Security
Trustee or us in connection with the momtoring or valuation of the Secured Custody Assets or the
adequacy or enforceability of the Secunity Deed or for advising either party on any matler or for
the acts or ommissions of either of the Secunity Trustee or us

The authority and nstructions 1n this Notice are in cach case irrevocable and may not be revoked
without the prior written consent of the Secunty Trustce

Acknowledgement

Pleasc sign and return the enclosed copy of this Nouce to the Security Trustee (with a copy 1o us)
to confirm {by way of undertaking to the Secunity Trustec) that

(a) you agree with the terms of this Notice and to act in accordance with 1ts provisions
(b) you have not recerved notice of the interest of any third party 1n the Accounts and
(c) you have not, and will not claim, exercise or enforce any security interest right of set-oft

counterclaim, merger, consohdation of accounts or simlar nght in respect of the
Accounts or the debts represented by them without the prnior wntien consent of the
Sccurity Trustee (or, in relation 10 the Accounts designated as ‘not blocked accounts™ in
the Anncx to this Notice, pursuant to the current account netung arrangements previously
approved in wriing by the Security Trustee)

The Notice and any non-contractual obligations arising out of or tn connection with 1t are in cach
case governced by English law
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ANNEX TO NOTICE FOR ACCOUNTS

Account Name Account Number (IBANM) Status
(blocked account/ not blocked account)

CQS MANAGEMENT LTD GB91DEUT40508115556500  Blocked account
CASH ACCOUNT

CQS MANAGEMENT LTD GB64DEUT40508115556501  Blocked account
FEE DIVERSION

ACCOUNT

For and on behalf of For and on behalf of CQS INVESTMENI
DEUTSCHE BANK AG, LONDON BRANCH MANAGEMENT LIMITED

as Security Trustee as Chargor

We acknowledge receipt of the Noutice of which this 1s a copy and confirm cach of the matters referred 1o
therein

For and on behalf of
DEUTSCHE BANK AG, LONDON BRANCH
as Account Bank
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From

To

Copy

SCHEDULE 3
NOTICE TO THE CUSTODIAN

CQS INVESTMENT MANAGEMENT LIMITED as Chargor

DEUTSCHE BANK AG, LONDON BRANCH as Custodian
Winchester House

1 Great Winchester Street

London EC2N 2DB

United Kingdom

Attention TAS (SCS Group — EMEA)
Fax +44 (0) 207 545 3686
Emal CQSRetenuonfinance@hst db com

DEUTSCHE BANK AG, LONDOMN BRANCH as Sccurnity Trustee
Winchester House

1 Great Winchester Street

London EC2N 2DB

United Kingdom

Attention Leigh Muntz

Tel <+ 44 (0) 207 547 5905
Facsimile +44 (0} 207 547 6419
E-mail leigh muntz@db com

{e] 2015

We refer 1o

M

(m)

(m)

the custody agrecment between you and us dated on or about the date hercof (the Custody
Agrecment’ ),

the client account mamntained by us with you pursuant to the Custody Agreement (the Custody
Account™) and

the Security Deed dated on or about the date hereof between us and the Security Trustee (the
‘Security Deed™)

Terms capitalised but not otherwise defined w this notice (the “Notwce ) shall have the same meanming as
given o them i the Security Deed

1

Notice of Security

We hereby notify you that we have, pursuant to the Security Deed, secured in favour of the
Sccunty Trustee for itself and on behalf of certain secured parties, by way of first fixed charge
any and all of our present and future night, title, interest and benefit (tncluding all Rights) in 10
under and in respect of, among other things

(a) all CLO Retention Assets now or 1n the future held by us, including for the avoidance of
doubt, any and all CLO Retention Assets held by you on our behalf in the Custody
Account,
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(b) the Accounis (including the Custody Account) together with all amounts (including
interest) now or in the future standing to the credit of or accrued or accruing on the

Accounts,
(c) all Fmance Documents to which we are a party, mcluding the Custody Agreement, and
(d) all Monetary Claims including for the avoidance of doubt, all our present and future
right, uitle and interest (including all Rights) 1n. to and under the CQS CLO Management
Fees

together, the “Secured Custody Assets™
2 Instructions prior to notice from Security Trustee

In accordance with the terms of the Facility Agreement and the Security Deed we hereby mstruct
you that prior to the receipt by you of a notice from the Security Trustee to the contrary

(a) all Dyvidends payable 1n cash received by you as Custedian under or m connection with
the Secured Custody Assets and any other Collatera! shall be paid into the Cash Account

(b) alt Dividends payable in a form other than n cash recerved by you under or in connection
with the Secured Custody Asscts and any other Collateral shall be transferred into and
held i the Custody Account

(c) subject to paragraph 4 below all CLO Reiention Assets and Dividends standing to the
credit of the Custody Account should be held to the order of the Secunty Trustee and
such CLO Retention Assets and Dividends may only be paid, transferred or released in
accordance with (and we are not permitted to withdraw any momes from the Custody
Account without) the written 1nstructions of the Secunty Trustee (countersigned by the
Factiny Agent (acting on the instruchions of the Majonty Lenders) which may be by way
of e-mail) at any ume, and

(d) the terms and conditions relating to the Custody Account may not be amended varied or
waived without the prior written consent of the Secunity Trustee

3 Instructions on and following notice from Secunty Trustee

In accordance with the terms of the Facility Agreement and the Security Deed we hereby instruct
you that, on and following the receipt by you of a notice nstructing the same from the Security
Trustee {and unul you receive a notice mstructing the contrary)

(a) all CQS CLO Management Fees recerved by you shall be paid into the IML Investment
Management Fees Account,

(b) all CLO Retention Assets and Dividends from tme to ume standing to the credit of the
Custody Account should be held to the order of the Security Trustee and such CLO
Retention Assets and Dividends may only be paid, ransferred or released 1n accordance
with (and we arc not permitted to withdraw any assets from the Custody Account
without) the wnitten nstructions of the Security Trustee (countersigned by the Facility
Agent (acting on the instructions of the Majonity Lenders) which may be by way of c-
mail) at any ume,

(c) the Secunity Trustee shall be entitled to exercise or direct the exercise of the volng and
other Rights attached to any CLO Retention Assets comprising Collateral held by you 1n
the Custody Account as i1t sees fit (and the Chargor has agreed that 1t shall comply or
procure the comphance with any directions 1n respect of the exercise of those Rights and
shall promptly execute and/or deliver to the Security Trustee or you such ferms of prowy
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as may be required in connectien with that exercise) and the Chargor has appomnted the
Security Trusiee or 1ts nominee as i11s proxy to exercise any voung or other rights in
respect of any CLO Retention Assets comprising Collateral with effect from the
occurrence of an Event of Default or Mandatory Prepayment Event to the extent that such
CLO Retenuon Assets remam registered in 1ts name, except that

(1) if the notice delivered 1o you by the Security Trustee specifies that the Security
Trustee should continue to comply with our mstructions n respect of voting
rights attached to the CLO Retention Assets comprising Collateral, then the
votng rights n relation to such specifiecd CLO Retention Assets shall continue 10
be exerctsed by us, and

(1} in the event that the Security Trustec does not specity 1n a notice to you that 1
shall exercise or direct the excrcise of the voting nights attached to any CLO
Retention Asset comprising Collateral, this shall not affect 1ts night to do so by
notice to you at any time subsequently therealfier,

(d) the terms and conditions relating to the Custody Account may not be amended varied or
waived without the prior written consent of the Secunty Trustee, and

(c) the Secunty Trustee shall be entitled to 1ssue any instructions to you wn relation 1o the
Custody Agreements, the Secured Custedy Asscis the subject of the Custody Agreement
and the CLO Retention Assets held in the Custody Account as 1t sees fit and neither us
ror any other person within the CQS Group shall be entitled to 1ssue any instructions 1o
you

4 Gencral instructions to the Custodian
You are generally authorised and instructed by us, without requiring any further approval from us
(@) to pay all

0] CQS CLO Management Fees received by you into the IML luvestment
Management Fees Account,

() Dividends payable in cash received by you as Custodian under or 1n connection
with the Secured Custody Assets and any other Collateral into the Cash Account,
and

(nt) all Dwidends payable it a form other than in cash received by you under or m
connection with the Secured Custody Assets and any other Collateral into the
Custody Account,

(b) to provide the Secunty Trustee with such information relating to the Custody Account
(including the balance of or identity of the assets within the Custody Account} as it may
from ume to time request, and

(c) to comply with the 1erms of any wniten notice or nstructions in any way relaung to or
purporting to relate 1o, the Secunity Deed, the Faulity Agreement or the Custody
Agreement, the CLO Retention Assets and Dividends standing to the credit of the
Custody Account from time to time or the debts represented by them which you receive at
any time from the Secunty Trustee without any reference to or further authority from us
and without any further enquiry by you as to the justification for or validity of such notice
or mstruction

S Despite the Security Interests referred to above or the making of any payment by you to or on the
order of the Secunity Trustee or the performance by you of any obligation pursuant to the same
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10

we hereby acknowledge that we shall remam hable to perform all our obligations under the
Custody Agreement or otherwise relating to any Secured Custody Assel and neuther the Security
Trustee nor any Receiver or Appouwntec appointed by it shall at any tume be under any oblhigation
or Liabiitty to you or any other person under or in respect of any Secured Custody Asset

Any notice or instructions given by the Security Trustee shall, for the purposes of the Custody
Agreement, constitute ‘Instructions” and the Secunity Trusiee shall be an “Authorised Person’

The Secunty Trustee agrees that 1t 1s not a customer ot the Custodian for the purposes of and in
accordance with the terms of the Custody Agreement

Any notice or instructiens given by the Secunity Trustee shall be transmitted or debivered in a form
and manner satisfactory to you and you may rely on any such notice or instructions you believe in
good faith to be genuine

The Secunty Trustee and we acknowledge that you shall have no hability to either ot the Secunity
Trustee or us in connection with the monitoring or valuation of the Secured Custody Asscts or the
adequacy or enforceability of the Secunty Decd or for advising either party on any matter or for
the acts or omissions of either of the Security Trustee or us

The authonty and nstructions in this Notice are in each case wrrevocable and may not be revoked
without the prior wnitten consent of the Secunity Trustee

Acknowledgement

11

Please sign and return the enclosed copy of this Nouce to the Security Trustee (with a copy to us)
to confirm {by way of undertaking to the Security Trustee) that

(a) you agree with the terms of this Notice and will act i accordance with 1ts provisions

(b) you will pay all sums duc under the Custody Agreements and/or received under or
connection with any Secured Custody Asset as directed by or pursuant to this Notiee,

(c) you have not, and will not claim, exercise or enforce any security interest, right ot sct-oft
counterclaim, merger consohdation of accounts or stmular night in respect of the Custody
Account or the debts represented by them without the prior written consent of the
Sccurity Trustee,

(d) you have not received any other notice of any assignment or charge of any Sccured
Custody Asset or of any other interest of any third party in any Secured Custody Asset
and

(e) you will not agree to amend, supplement vary or waive any provision of the Custody

Agreement or exercise any right o rescind, cancel or terminate the Custody Agreement
(or accept any notice or instructions from us 1in connection with any of the foregoing) or
give any consent under the Custody Agreement without the consent of the Secunty
Trustee

The Notice and any non-contractual obligations ansing out of or 1n connection with 1t are in each
case governed by English law

For and on behall of DEUTSCHE BANK AG, For and on behalf of CQS INVESTMENT
LONDON BRANCH MANAGEMENT LIMITED
as Secunty Trustee as Chargor
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We acknowledge receipt of the Notice of which this 15 a copy and confirm each of the matters referred 1o
in paragraphs 11(a) to (¢) (inclusive) of the Notice

For and on behalf of
DEUTSCHE BANK AG, LONDON BRANCH
as Custodian
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Execution Pages

Chargor
SIGNED as a DEED by
CQS INVESTMENT MANAGEMENT LIMITED

Wikrarn Aot W Ikon

P
V

Director/Secretary

MARTIN  PABARL -

Dhrector/Secretary

Dlreuor/Secretam?\

Duector/Secretary

Security Trustee

SIGNED as a DEED for and on behalf of
DEUTSCHE BANK AG, LONDON BRANCH

Dneclor/Secretary

Dircctor/Secietary ‘
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Execution Pages

Chargor'
SIGNED as a DEED by
CQS INVESIMENT YIANAGEMENT LIMITED

Director'Secrelary

Ihrecior/Secretary

Assignor
SIGNED as a DEED by
CQS MANAGEMENT LIMITED

Directos Secrelary

Director ‘Secretary

Security 1rustee

SIGNED as a DFED tor and on behalt ot
DELTSCHF BANK AG, LONDON BRANCH

éﬂ

DuconSecroany  FUTIaRISED ST 6w ATORY

UPAGms

ParectorSrereTary I%Jmou&c({ S‘(jM\bOB
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