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Registration of a Charge

Company name: HOWDEN BROKING GROUP LIMITED
Company number: 06249799

X479LTBYV

Received for Electronic Filing: 12/05/2015

Details of Charge

Date of creation:  29/04/2015
Charge code: 0624 9799 0021
Persons entitled: MORGAN STANLEY SENIOR FUNDING, INC.

Brief description:  ALL THE RIGHT, TITLE, INTEREST IN, ALL GOODWILL ASSOCIATED
WITH, ALL PRODUCTS AND PROCEEDS OF AND ALL COLLATERAL,
SECURITY AND GUARANTEES GIVEN BY ANY PERSON WITH
RESPECT TO, THE UNITED STATES TRADEMARK APPLICATIONS AND
REGISTRATIONS OF THE GRANTOR

Contains fixed charge(s).

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: SIMPSON THACHER & BARTLETT LLP (ANNA CUMMING)
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6249799

Charge code: 0624 9799 0021

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th April 2015 and created by HOWDEN BROKING GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 12th May 2015 .

Given at Companies House, Cardiff on 13th May 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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We certify this fo be a true copy.
Simpson Thacher & Barllelt LF’

" & -/ W Execution Version

TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT, dated as of April 29, 20135 (this
“Agreement’™, among HOWDEN BROKING GROUP LIMITED, a company crganized under the laws
of England and Wales, located at 16 Eastcheap, London BC3M 1BD (“Granter”), and MORGAN
STANLEY SENIOR FUNDING, INC. (°MS8™), as collateral agent {in such capacity, the "Colloferal
Agent™).

Reference iz made to (a) the U8, Collateral Agreement dated as of April 29, 2015 (as
amended, supplemented or otherwise modified from time to time, the “Collaseral Agreement™), among
Howden, VE Underwriters, the Additional Grantors from time to time party thercto and the Collateral
Agent and {(b) the Credit Agreement, dated as of April 29, 2015 (as amended, amended and rostated,
supplemented or otherwise modified from time to time, the “Credif Agreement”), among the Borrowers,
the Lenders from time to iime party thereto, the Administrative Agent and the Collateral Agent.

The Lenders have agreed to extend credit to the Borrowers subject to the terms and
conditions set forth in the Credit Agreement. The obligations of the Lenders to extend such credit are
conditioned upon, among other things, the execution and delivery of this Agreement. The Grantor is an
affiliate of the Company, will derive substantial benefits from the extensions of credit to the Borrowers
pursuant to the Credit Agreement and is willing {o execute and deliver the Collateral Agreement and this
Agreement in order to induce the Lenders to extend such credit. Pursuant to the Collateral Agreement,
the Grantor is required to execute and deliver this Agreement. Accordingly, the partics hereto agree as
follows:

SECTION 1. Terms. Bach capitalized term nsed but not defined in this Agreement has
the meaning given or ascribed to it in the Cotlateral Agreement. The rules of consteuction specilied in
Section 1.01{b) of the Collateral Agreement also apply to this Agreement,

SECTION 2. Grant of Security Interest. As security for the payment or performance, as
the case may he, in full of the Obligations, the Grantor hereby pledges to the Collateral Agent, its
successors and assigns, for the ratable benefit of the Secured Parties, and hereby grants to the Collateral
Agent, its successors and assigns, for the ratable benefit of the Secured Parties, a security intevest in all
right, tifle or interest in or to any and all of the following assets and properties now owned or at any time
hereafter acquired by such Grantor or in which such Grantor now has or at any lime in the future may
acquire any right, title or interest (collectively, the “Trademark Collateral”):

{a} the United States Trademnark appiications and registrations of such Grantor Hsted
on Schedule T attached hereto (but exclading any Trademark applications filed in the United
States Patent and Trademark Office (or similar governmental authority) on the basis of the
Granior’s “inteni-to-use” such Trademark prior io the filing with and acceptance by the United
States Patent and Trademark Office {or similar governmenial authority) of a “Statement of Use™,
“Amendment to Allege Use” or similar filing with respect thereto, only to the extent, if any, the
grant of a security interest therein could impair the validity or enforceability of such inteni-to-use
Trademark application {or any Trademark registration therefrom} under Applicable Law};

(b} ail goodwill associated therewith or symbolized thereby; and
{c) all Proceeds and products of any and all of the foregeing, all Supporting

Obligations and all collateral security and guarantees given by any Person with respect to any of
the foregoing.
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SECTION 3. Recordation. This Agreement has been executed and delivered by the
Grantor for the purpose of recording the grant of security interest hereln with the United States Patent and
Trademark Office. The Grantor authorizes and requests that the Commissioner of Trademarks record this
Agresment.

SECTION 4, Collateral Apreement. The secority interests granted to the Collateral
Agent herein are granted in furtherance, and not in limitation of, the securlty interests granted to the
Collateral Agent pursuant o the Coflateral Agreement. The Granior hereby acknowiedges and affirms
that the rvights and remedies of the Collateral Agent with respect (o the Trademark Collateral are more
fully set forth in the Collateral Agreement, the terms and provistons of which are hereby incorporated
herein by reference as if fully set forth herein, In the event of any conflict between the terms of this
Agreement and the Collateral Agreement, the terms of the Collateral Agreement shall govern, and for the
avoidance of doubt, Trademark Collateral shall not include any BExcluded Collateral.

SECTION 3. Tenn. The term of this Agreement shall be co-terminus with the Collateral
Agreement as its term is set forth therein.

SECTION 6. Counterparts. This Agreement may be execuled in counterparis (and by
different parties hereto on different counterparts), each of which shall constituie an original but all of
which when taken together shall constitute a single coniract, and shall become effective as provided in
Section 6,04 of the Collateral Agreement. Delivery of an executed signature page to this Agreement by
facsimile transmission or other electronic transmission {including by .pdf, JHf or similar format} shall be
ax effective as delivery of a manually signed counterpart of this Agreement.

SECTION 7. Applicahle Law. THIS AGREEMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE CONSTRUED IN ACCORDANCE
WITH AND GOVERNED BY THE LAWS OF THE STATE OF NEW YORE.

[Remainder of this page intentionally left blank]
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IM WITNESS WHEREOQF, the parties hereto have duly executed this Agreement as of
the day and year first sbove written.

HOWDEN BROKING GROUP LIMITED

By:

Name: &1 FA0Y
Title: bdecroh
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Acknowledged and Agreed by:

MORGAN STANLEY SENIOR FUNDING, INC,,
az Collateral Agent

#
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SCHEDULEITO
TRADEMARK SECURITY AGREEMENT

ristrations and Applications

CGrantor Mark App. No. Reg. No.
Howden Broking Group HOWDEN 85052509 4103964
Limited

[Signaiure Page to Trademark Security Agreement]







