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Company name n full I PegasusLife Holdings Limited
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E Charge creation date
Charge creation date Id—?:— I%— ]EO—P%_ FZ_ W IT F
E Names of persons, security agents or trustees entitled to the charge

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

Name |Deutsche Bank AG, London Branch as Senior Securaity

|Agent and trustee for the Secured Partaies

Name | (as defined i1n the accompanying copy instrument)

Name

Name

|
|
|
|
|

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

[ 1 confirm that there are more than four persons, securty agents or
trustees entitled to the charge
34
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MRO1

Particulars of a charge

Brief description

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

Brief description

Not applicable

Please submit only a short’
descnption If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the fext field and add a
statement along the lines of, *for
more detalls please refer to the
wstnyment”

Please mit the descnption to the
avauable space

Other charge or fixed security

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

[+] Yes
(] No

Floating charge

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

{1 Yes Continue
[v] No GotoSection7

Is the floaling 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 restrict the company from creating
further security that will rank equally with 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 1 1s acting as trustee of
the property or undertaking which is the subject of the charge

O

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

Signature

' Please sign the form here

Signature Signature [ Faom)
K nmoned Simmns 1P X
LoF.0%.2018)
This form must be signed by a person with an interest in the charge
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In accordance with -9
Sections B59A and M RO 1 éaserform

859J of the Companies
Act 2006 :
‘ Particulars of a charge
A fee 1s payable with this form. You can use the WebFiling service to file this form online.
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page
< What this form is for X What this form 1s NOT for For further information, please

You may use this form to register Yau may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MRO8

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the tme for delivery

You 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 onginal.

T Company details I‘_ f r—[— For offical use
Company number | 0 |9_ ,5_ ,5_ IT IT I2— ’_1‘ -> Filling n this form

Please complete tn typescnpt or in
Company name In full | PegasusLife Holdings Limited bold black capitals

| All fields are mandatory unless
specified or indicated by *

E Charge creation date
Charge creation date ,q ’q ’F(T [’“_6_ sz W ,T ’q
E Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name ‘Deutsche Bank AG, London Branch as Senior Security

‘Agent and trustee for the Secured Parties

Name | (as defined i1n the accompanying copy instrument)

Name

Name

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

[] 1 confirm that there are more than four persons, secunty agents or
trustees entitled fo the charge
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MR01

Particulars of a charge

Bﬁesenter information

nlmportant information

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

|comunane Jacqueline Punjabi (4586-7)

Fonpany name
Simmons & Simmons LLP

|

{Mﬂm CityPoant

|One Ropemaker Street

|

|ﬁﬁmm London

| County/Region

= L (s

|mmw United Kingdom

|W DX Box No 12 Chancery Lane London

Telephone 20 7825 4013

Certificate

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

Checklist

We may return forms completed incorrectly or
with information mussing.

Please make sure you have remembered the

following:
The company hame and number match the
information held on the public Register

[ You have included a certified copy of the
nstrument with this form

[A~You have entered the dale on which the charge
was created

[V You have shown the names of persons entitied to
the charge

[+ You have ticked any appropriate boxes in
Sections 3,5,6,7 &8

(¥ You have given a description in Section 4, if
appropnate

[ You have signed the form

You have enclosed the correct fee

[4] Please do not send the onginal instrument, it must
be a certified copy

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

EHow to pay

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

Make cheques or postal orders payable to
'Companies House '

@Where to send

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

For companies registered in England and Wales'
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast1

ﬂ Further information

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

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

CHFP02S
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9553221
Charge code: 0955 3221 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th June 2015 and created by PEGASUSLIFE HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 8th July 2015

SN

Given at Companies House, Cardiff on 15th July 2015
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pated 30 JUNE 2015

EXECUTION COPY

Subordination Deed

between

Oaktree European Principal Fund I, L P.

WE CERTIFY THAT THIS COPY
INSTRUMENT 1S A CORRECT COPY
OF THE ORIGINAL INSTRUMENT,

Signed (fm name)

EROM........ OF.02208
Inftals of Signatory Dated (DOMM/YY)

Oaktree European Principal Fund 1li (Parallel), L P

Pegasus Life Limited
PegasusLife Holdings Limited
and

Pegasustife Management Limited
each as a Subordinated Creditor

Deutsche Bank AG, London Branch

as Senior Secunty Agent

and

PegasusLife Development Limited
as Borrower

relating to

financing Pegasuslife Development Limited’s
development programme

Simmons & Simmons

Simmaons & Simmons LLP  CityPoint  One Ropemaker Street London EC2Y 855 Unuted Kingdom

T +44 207628 2020 F +44 207628 2070 DX Box No 12
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THIS DEED 1s dated 20 J UN € 2015 and made

BETWEEN

(1)

(2)

(3)

(4)

®)

{7)

OAKTREE EUROPEAN PRINCIPAL FUND i, L.P., an exempted limited partnership
registered in the In the Cayman Islands with registered number WK-43467, acting by its
general partner Oaktree European Pnncipal Fund Il GP, LP (an exempted hmited
partnership registered in the Cayman Islands with registered number WK-43466), itself
acting by its general partner Oakiree European Principal Fund Il GP, Lid (an exempted
company ncorporated with lmited habiity under the laws of Cayman Islands with
registered number WK-245512), whose registered office 1s at 190 Elgin Avenue, George
Town, Grand Cayman, KY1-9005,

OAKTREE FUROPEAN PRINCIPAL FUND Il (PARALLEL), L P, an exempted limited
partnership registered in the Cayman Islands with registered number WK-45225, acting by
its general partner Oaktiree European Principal Fund Il GP, L P (an exempted hmited
partnership registered in the Cayman Islands with registered number WK-43466, itself
acting by its general partner Oaktree European Principal Fund Il GP, Lid (an exempted
company incorporated with kmied liability under the laws of Cayman Islands with
registered number WK-245512), whose registered office 1s at 190 Elgin Avenue, George
Town, Grand Cayman, KY1-8005,

PEGASUS LIFE LIMITED, a company incorporated in England and Wales (company
number 08221003) whose registered office i1s at Royal Court, Church Green Close, Kings
Worthy, Winchester, Hampshire, SO23 7TW,

PEGASUSLIFE HOLDINGS LIMITED, a company ncorporated in England and Wales
(registered number 095533221) and having its registered office at Royal Court, Church
Green Close, Kings Worthy, Winchester, Hampshire, 5023 7TW, and

PEGASUSLIFE MANAGEMENT LIMITED, a company incorporated in England and
Wales (company number 08804306) whose registered address i1s at Royal Court, Church
Green Close, Kings Worthy, Winchester, Hampshire, 8023 7TW,

(each a "Subordinated Creditor” and together the “Subordinated Creditors™),

DEUTSCHE BANK AG, LONDON BRANCH. as Senior Securtty Agent and trustee for the
Secured Parties (the “Senior Secunty Agent™), and

PEGASUSLIFE DEVELOPMENT LIMITED , a company ncorporated in England and
Wales (registered number 09340839) whose registered office 15 at Royal Court, Church
Green Close, Kings Worthy, Winchester, Hampshire, S0O23 7TW (the "Borrower”)

BACKGROUND

(A)

(B)

Each Finance Party and each Subordinated Creditor has made or 15 about to make loans,
give credit or provide other financial facilities to the Borrower

Each Subordinated Creditor has agreed to subordinate those facilities and indebtedness
as provided below

It 1s intended that this document takes effect as a deed even though a Party may only
execute it under hand

1 L_LIVE_EMEAT 25449649v8




IT IS AGREED as follows

1

11

Definitions and Interpretation

Definmitions

Terms defined 1n the Facility Agreement have the same meaning when used in this Deed
unless given a different meaning in this Deed, and in this Deed

“Assigned Asseis” means all the nghtis, interests, causes of action and remedies assigned
pursuant to Clause 4 1 (Assignment) of this Deed

“Collateral Instrument” means notes, bills of exchange, certificates of deposit and other
negotiable and non-negotiable instruments, guarantees, indemnities and other assurances
against financial loss and any other documents or instruments which contain or evidence
an obligation {with or without secunty) to pay, discharge or be responsible directly or
indirectly for, any Liabilhties of the Borrower or any other person liable

“Delegate” means any delegate, agent, attorney or co-trustee appointed by the Senior
Secunty Agent and any sub-delegate thereof

“Distnbution” means any payment by or distnbution of assets of the Borrower, whether in
cash, property, secunties or otherwise and whether on any account, including, without
hmitations, on account of princepal, interest or damages

“Facility Agreement” means the facility agreement dated on or about the date of this Deed
between, amongst others, the Borrower as Borrower, AlG Asset Management (Europe)
Limited as Semor Arranger, the financial instiubons histed in Schedule 1 therelo as
Orniginal Lenders and Deutsche Bank AG, London Branch as Senior Facility Agent, Senior
Collateral Admirsstrator and Senior Secunity Agent, as amended, restated, supplemented
or novated from time to time

“Insolvency Event” the occurrence of any of the following in respect of any person

(A) that person’s bankruptcy, dissolution, hquidation, winding up, administration or its
entering into any voluntary arrangement or composition with creditors,

(B) the appointment of a receiver or administrative recerver in respect of all or part of
that person’s assets, and

(C) any event having a similar effect under the laws of any relevant junsdiction
“Liabilities” means any obligation for the payment or repayment of money

“LPA" means the Law of Property Act 1925

“Party” means a party to this Deed

“Permitted Payment” has the meaning given to 1t in the Facihty Agreement

“Recewver" means a recewer or receiver and manager or administrative receiver of the
whole or any part of the Assigned Assets

“Senicr Agreement” means

2 t_LIVE_EMEA1 25449649va




(A) each Finance Document, and

(B) any other document designated in wnting as such by the Senior Secunty Agent
{acting on the instructions of the Senior Faciity Agent), the Borrower and the
Subordinated Creditors

“Senior Debt” means all Liabilities owed or incurred by the Borrower to each Finance Party

under any Senior Agreement or any other credit arrangements or Liabilites owed,

however arising

(A) whether ar not onginally owed to a Finance Party,

(B) whether owned as principal or as surety,

(<) whether owed jointly or severally or in any other capacity,

(D) whether present, future, actual or contingent, and

(E) includes any Liabilities and any other sums ansing under any hedging or foreign
exchange arrangement,

on any account and in any manner, including anything which would be a Liability but for
the fact that it 1Is Unenforceable

“Semor Discharge Date" means the date on which the Sentor Secunty Agent 1s satisfied
that the Senior Debt has been repaid or discharged in full and all facilittes which might give
rse to any Senior Debt have been terminated

“Senior_Secunty” means each Secunty Document and any other present or future
Secunty, guarantee or other credit enhancement in favour of any Finance Party in respect
of all or any of the Senior Debt, which i1s designated in wnting as such by a Subordinated
Creditors and the Senior Secunty Agent (acting on the mstructions of the Senior Facility
Agent)

“Subordinated Agreement” means any agreement made between a Subordinated Creditor
and the Borrower giving rise to any Liabilities of the Borrower to a Subordinated Creditor
from time to time

“Subordinated Debt” means all Liabiiies owed or incurred by the Borrower to a
Subordinated Creditor under any Subordinated Agreement including without Iimitation the
Equity Contnbution Agreement, the Guarantee, the Operating Agreement and any other
loans and habilites owed, however ansing

(A) whether or not originally owed to the Subordinated Creditor,

(B) whether owed as principal or as surety,

(C) whether owed Jjointly or severally or in any other capacity,

(D) whether present, future, actual or contingent, and

{E) includes any Liabilities and any other sums arising under any hedging or foreign
exchange arrangement,

3 L_LIVE_EMEA1 25449649v8




12

13

14

15

16

on any account and in any manner, including anything which would be a Liability but for
the fact that it 1Is Unenforceable

“Unenforceable” means void, voidable, invalid, unenforceable or otherwise irrecoverable
{whether or not known to the Senior Secunty Agent or a Subordinated Creditor) and
“Unenforceability” will be construed accordingly

Interpretation

(A) The provisions of Clause 1 2 (Construction) of the Facility Agreement shall apply,
with any necessary amendments, in this Deed

{B) Any reference in this Deed to a "Subordinated Creditor”, the “Senior_Security
Agent’, the “Borrower” or any other person will be construed so as to include its
successors In title, permitted assigns and permitted transferees to, or of, its nghts
and/or obligations under the Finance Documents and, in the case of the Senior
Security Agent, any person for the time being appointed as Semor Secunty Agent
In accordance with the Facility Agreement

Conflict

in the event of any conflict between the terms of this Deed and the terms of any
Subordinated Agreement, the terms of this Deed shall prevail

Third party nghts
(A) Unless expressly provided to the contrary in @ Finance Document, a person who I1s

not a Party has no nght under the Contracts (Rights of Third Parties) Act 1999 (the
“Third Parties Act™) to enforce or enjoy the benefit of any term of this Deed

(B) Notwithstanding any term of any Finance Document, the consent of any person
who 1s not a Party 1s not required to rescind or vary this Deed at any time

[{09) Any Recewver, Delegate, Finance Party or any officer, employee or agent of such
Recawver, Delegate or Finance Party may, subject to this sub-clause and the Third
Parties Act, rely on any clause of this Deed which expressly confers nghts on it

Execution

It 15 intended that this document takes effect as a deed even though a Party may only
execute it under hand

Benefit

(A) The prowisions of this Deed are for the benefit of the Semor Secunty Agent as
secunty agent and trustee for and on behalf of the Secured Parties, and the Senior
Security Agent shall not assume any labilities under this Deed The Senior
Secunty Agent does not assume nor shall it be deemed to have assumed, any duty
of care, responsibility or obligation to or relationship of trust or agency with any
Party save as expressly provided in the Facility Agreement

(B) The Borrower wil not have any nghts under this Deed and none of the

undertakings in this Deed by the Senior Secunity Agent or a Subordinated Creditar
are given {or be deemed to have been given) to, or for the benefit of, the Borrower

4 L_LIVE_EMEA1 25449649v8




31

Subordination

The Subordinated Debt 1s subordinated to the Senior Debt

Undertakings

Subordinated Creditor undertakings

{(A)

Until the Sentor Discharge Date, each Subordinated Creditor underiakes to the
Senior Secunty Agent that, notwithstanding any proviston of any Subordinated
Agreement and except as permitted by the Facility Agreement, the Operating
Agreement or the relevant Duty of Care Agreement, it will not without the prior
wrnitten consent of the Semor Security Agent (acting on the instructions of the
Sentor Facility Agent) directly or indirectly

(1)

(2)
(3)

(4)

(5)

(6)

()

(8

C)

(10)

(11)

(12)

take, accept or receive any payment, prepayment or repayment, or accept
any Distribution in respect of any Subordinated Debt in cash or in kind,

permit any person to purchase or acquire any Subordinated Debt,

discharge, release or reduce any parl of the Subordinated Debt in any
manner, including, without limitatien, by set-off or any nght of contribution
(other than any mandatory set-off ansing under any law relating to
insolvency),

take, accept, recewve or permit to exist any Secunty, guarantee andfor
indemmity or negotiable instrument for, or in respect of, any Subordinated
Agreement or Subordinated Debt,

enter into any agreement with or receive any credit from the Borrower,

permit the Borrower to enter into or grant any guarantee or other Secunty in
respect of the Subordinated Debt or any of its assets,

take any action to enforce any Subordinated Agreement or commence any
proceedings against the Borrower,

take any action or step for or In respect of the recovery of any Subordinated
Debt or any part thereof (including, without hmitation, any action or step with
a view to supporting the insolvency or re-organisation of the Borrower),

agree not to take any enforcement action 1n relatron to its rights in respect of
the Subordinated Debt nor agree to any arrangement where the Borrower
agrees not to take any enforcement action in respect of s nghts under any
Subordinated Agreement,

amend, vary, waive or release any term of any Subordinated Agreement or
any Subordinated Debt,

assign, transfer or novate its nghts or oblgations In respect of any
Subordinated Agreement or Subordinated Debt,

subordinate any of the Subordinated Debt or any proceeds relating thereto to

any sums owing by the Borrower to any persan other than to the Senior
Secunty Agent in accordance with this Deed, or

5 L_LIVE_EMEA1 25449649v8
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(8)

©)

(13) take or omit to take any action whereby this Deed might be terminated,
impaired or adversely affected

Until the Senior Discharge Date, each Subordinated Creditor undertakes to the
Senior Security Agent that, notwithstanding any provision of any Subordinated
Agreement, 1t will

(1) take any achon required by the Senior Secunty Agent (acting on the
instructions of the Senior Facility Agent} to facilitate the disposal of assets the
subject of the Senior Security Such action will be taken at the cost of the
Subordinated Creditor and regardless of whether or not there will be any
funds avallable to the Subordinated Creditor following the disposal, and

(2) mmedtately notify the Senior Secunty Agent of any breach of any
Subordinated Agreement

Each Subordinated Creditor undertakes and covenantis to the Senior Secunty
Agent and also to the Borrower that it hereby waives any unpard vendor's lien
ansing n connection with any present or future transfer of any present or future
Propenty or Eligible Collateral Asset to the Borrower

Borrower undertakings

Until the Senior Discharge Date, the Borrower hereby undertakes with the Senior Security
Agent that, notwithstanding any provision of any Subordinated Agreement and except as
permitted by the Facility Agreement, the Operating Agreement or the relevant Duty of
Care Agreement, it will not without the prior wniten consent of the Senior Security Agent
{acting on the instruchions of the Senior Facility Agent) directly or indirectly

(A}

(B)
(C)

(D)

(B

(F)
(G)

(H)

M

pay, prepay or repay, or make any Distribution In respect of, or purchase or
acquire, any Subordinated Debt in cash or in kind,

permit any person to purchase or acquire any of the Subordinated Debt,
discharge, release or reduce any Subordinated Debt 1n any manner, including,
without hmitation, by set-off or any nght of contribution (other than any mandatory

set-off arising under any law relating to insolvency),

create or permit to exist any guarantee or Security over or otherwise charge or
encumber its assets or any Subordinated Debt,

assign, transfer or novate its nghts or obligations in respect of the Subordinated
Debt,

enter into any agreement with or provide credit to any Subordinated Creditor,

take any action to enforce any Subordinated Agreement or commence any
proceedings aganst a Subordinated Creditor,

agree not to take any enforcement action in relation to its nghts in respect of any
Subordinated Agreement nor agree to any arrangement where a Subordinated
Creditor agrees not to take any enforcement action In respect of its nghts under the
Subordinated Debt,

amend, vary, waive or release any term of any Subcrdinated Agreement or any
Subordinated Debt, or
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41

42

(J) take or omit to take any action whereby this Deed might be terminated, impaired or
adversely affected

Permitted Payments

So long as no Default has occurred or would result from making a payment, the Borrower
may make and a Subordinated Creditor may recetve Permitted Payments

Secunty

Assignment

Each Subordinated Creditor assigns to the Senor Securnity Agent by way of secunty for
the payment and discharge of the Senior Debt

(A) its nghts and interests (but not obligations) in respect of each Subordinated
Agreement and the Subordinated Debt from time to time, and

{B) all causes of acton and ather rights and remedies (but not ocbligations) relating to
each Subordinated Agreement and the Subordinated Debt from time tc time

Enforcement

(A) Clause 41 (Assignment) will become immediately enforceable if an Event of
Default occurs and 1s continuing

(B) The Senior Secunty Agent shall be entitled, without prior notice to the
Subordinated Creditor or pnor authonsation from any court, to sell or otherwise
dispose of all or any part of the Assigned Assets (at the times, in the manner and
on the terms it thinks fit)

(9] The statutory powers of sale, of appointing a recewver and the other powers
conferred on mortgagees by Section 101 of the LPA as varied and extended by
this Deed shall anise on the date of this Deed

(D) Section 103 of the LPA (restrnicting the power of sale) shall not apply to this Deed

(E) Section 93 of the LPA (restnicting the nght of consolidation) shall not apply to this
Deed

(F) Neither the Senior Securnty Agent, a Receiver nor any Delegate 1s

(1) lable to account as mortgagee In possession In respect of the Assigned
Assets, nor

(2) hable for any loss upon realisation or exercise of any power, authonty or nght
of the Senor Secunty Agent, a Recewer or any Delegate ansing under this
Deed, nor for any act, default, neglect, or misconduct of any nature
whatsoever

(G) The Senior Security Agent, each Recewver and each Delegate 15 entitled 1o all the

nghts, powers and immunittes conferred by the LPA on mortgagees and recevers
duly appointed under the LPA

7 L_LIVE_EMEA1 25449645v8




(H)

0]

No person dealing with the Senior Securnty Agent, any Receiver or any Delegate
shall be concerned to enquire

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

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

(3) otherwise as to the propriety or regulanty of acts purporting or intended to
exercise any such rights, or

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

All the protection to purchasers contained in Sections 104 (relating to a
conveyance on sale) and 107 (relating to mortgagee’s receipts, discharges etc ) of
the LPA, Section 42(3) of the Insolvency Act 1986 or in any other applicable
legislation shall apply to any person purchasing from or dealing with the Senior
Secunty Agent, any Recewver or any Delegate

43 Senior Security Agent’s and Receiver’s powers and rights

(A)

(B)

(C)

Following the occurrence of a Default, whether or not the Senior Secunty Agent
has entered into or taken possession of the whole or any part of the Assigned
Assets pursuant to this Deed and subject to any applicable insolvency law

(1) the Senior Security Agent may, without any or further notice, by wnting under
the hand of any authorised officer of the Senior Secunty Agent, appoint a
Recever n relation to the Assigned Assets,

(2) subject to the insolvency Act 1986, the Senior Security Agent may, from time
to time, In similar manner, remove a Receiwver and appoint another in his
place,

(3) the Sentor Security Agent may, either at the time of appointment or at any
time thereafter, fix the remuneration of a Receiver and accordingly section
109(6) of the LPA shall be disapplied, and

(4) the Senior Security Agent and any agent or nominee wherever situated may,
without further notice, exercise all powers conferred on mortgagees by the
LPA as vaned or extended by this Deed

None of the restnictions imposed by the LPA n relation to the appointment of
recewvers, the giving of notice or otherwise shall apply

A Recewver may from time to time delegate, by power of attorney or otherwise, to
any person any of his powers and discretions, whether arsing by statute, the
provisions of this Deed or otherwise, upon such terms and for such pernods of time
as he may in his discretion think fit and may from time to time terminate any such
delegation The Senior Security Agent shall not be hable for any loss or damage
arising from any such delegate’s act, default, neglect or misconduct of any nature
whatsoever

The Senior Secunty Agent {(without becoming a mortgagee In possession) andfor

any Recewver (without personal llabiity) shall have the powers to do or abstain from
domng anything which any Subordinated Creditor could do or abstain from doing
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including, without limitation, the powers conferred by Sechion 109 of the LPA and,
in the case of a Receiver who 1s an administrative receiver the powers conferred by
Section 29 of the Insolvency Act 1986 and by Schedule 1 to the Insolvency Act
1986 whether or not the Senior Creditor and/or any Receiver is an administrative
receiver Such powers and nghts may be exercised tn the name of the relevant
Subordinated Creditcr and in such manner and on such terms as the person
exercising them shall in its sole absolute discretion consider approprate

Recewver as agent

A Recever 1s for all purposes the agent of each Subordinated Creditor Subject to the
provisions of the Insolvency Act 1986, each Subordinated Creditor i1s solely responsible for
all of a Recelver's acts, defaults, neglect and misconduct of any nature whatsoever (other
than gross negfigence or wilful misconduct) and for his remuneratron and costs, to the
exclusion of lability on the part of the Senior Security Agent

No obligation
No Recever i1s obliged to exercise any of the powers set out in this Clause 4 (Secunty)
Several power

Where more than one Receiver is appointed, each Receiver has the power to act severally
unless the Senior Security Agent specifies otherwise in the appointment of such Recever

Powers exercisable by the Senior Security Agent

(A) The Senior Security Agent may exercise all powers granted to a Recewver by this
Deed, whether as attorney of the relevant Subordinated Creditor or otherwise

(B) The powers of a Recewver set out above are in addition to, and without prejudice to,
all statutory and other powers of the Senior Secunty Agent and so that, without
kmitation, such powers are and remain exercisable by the Sentor Security Agent in
respect of that part of the Assigned Assets in respect of which no appointment of a
Recelver by the Senior Secunity Agent i1s from time to time subsisting

The Senior Securnity Agent shall not be obliged to take any action, step or proceeding
hereunder unless directed to do so by the Senior Facility Agent and provided It Is
tndemnified and/or secured and/or prefunded to its satisfaction

The exercise or performance by the Senior Secunty Agent of its nghts, remedies or
functions under this Deed is subject in all respects to the terms of the Facility Agreement

Subordination on insolvency

Subordinated Creditor actions

Unti the Senior Discharge Date, upon an Insolvency Event occurring in respect of the
Borrower

(A) the claims of each of the Subordinated Crediters in respect of the Subordinated
Debt shall be postpeoned in all respects to the Senior Debt,
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(B)

(C)

(D)

each of the Subordinated Creditors shall not, unless directed by the Senior
Security Agent {acting as directed by the Senior Facility Agent), clam, prove, rank
or vote as a ¢reditor of the Borrower,

if a Subordinated Creditor 1s so directed by the Senior Security Agent (acting as
directed by the Senior Facility Agent), it agrees to act in accordance with such
directions and shall procure that any resultant Distributions be made to the Senior
Security Agent to the extent necessary to repay all the Senior Debt in full, and

each of the Subordinated Credrtors irrevocably authornises and directs the Senior
Secunty Agent to submit any proof and/or to instruct the relevant hquidator or other
person distnbuting the assets of the Borrower or their proceeds to pay Distrtbutions
directly to the Senior Security Agent

Actions of the Senior Security Agent

Until the Senior Discharge Date, the Senior Secunty Agent may, and is irrevocably
authorised by and on behalf of the Subordinated Creditors to

(A)

(B)

(C)

claim, enforce or prove for any Subordinated Debt,

file claims and proofs, give receipts, take all such proceedings and do all such
actions as the Senior Secunty Agent sees fit to recover the Subordinated Debt, and

recewve Distnbutions from such actions for application towards the Senior Debt In
accordance with the Facility Agreement

Treatment of non-cash distributions

Save for any Permitted Payment, if the Senior Secunty Agent receives any distribution
other than in cash In respect of the Subordinated Liabilities

(A)

(B)

()

the Senior Security Agent may realise that distnbution as 1t sees fit,

the Senior Debt will not be deemed reduced by that distnibution untit and except to
the extent that the proceeds of such reahsation are applied towards the Senior
Debt, and

on realisation, the Senor Securty Agent will apply the realisation proceeds
towards the Senior Debt

Payments to Senior Security Agent directly

Each Subordinated Creditor

(A)

(B

directs the trustee in bankruptcy, liquidator, assignee or other person distributing
the assets of the Borrower or their proceeds to pay Distnbutions in respect of the
Subordinated Debt direct to the Senior Secunty Agent until the Semor Discharge
Date, and

will give all such notices and do all such things as the Senior Secunity Agent may
request to give effect to paragraph 5 4(A) above
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Transfer of Distnibutions

Until the Senior Discharge Date each Subordinated Creditor will at its own expense do all
such things as the Senior Secunty Agent may require to transfer to the Senior Secunty
Agent all Distributions which must be turned over to or held in trust for the Senior Security
Agent (including endorsements and execution of formal transfers)

Subordinated Creditor action

Each Subordinated Creditor shall, at its own cost, promptly do all such things and take all
such actions as directed by the Senior Secunty Agent to give effect to this Clause 5
(Subordination on insoivency), including, without mitation, taking action which the Senior
Security Agent is not able to take under this Clause 5 (Subordination on insolvency)

Representations

Each Subordinated Creditor makes the representations and warranties set out in this
Clause 6 (Representations) on the date of this Deed

Status

(A) It 1s duly incorporated or formed and validly existing under the law of its junsdiction
of incorporation or formation

(B) it has the power to own its assets and carry on its business as it 1s being
conducted

Binding obligations

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

Non-conflict with other obligations

The entry info and performance by it of, and the transactions contemplated by, this Deed
does not and will not conflict with

{A) any law or regulation applicable to i,

(B) its constitutional documents, or

(C) any agreement or instrument binding upen it or any of its assets or constitute a
default or termination event (however described) under any such agreement or
instrument

Power and authority

It has the power to enter into, perform and deliver, and has taken all necessary action to

authonise 1ts entry into, performance and delivery of, this Deed and the transactions

contemplated by this Deed

Validity and admissibility in evidence

(A) All Authonsations required or desirable
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(1) to enable it lawfully to enter into, exercise s nghts and comply with its
obligations in this Deed, and

(2) to make this Deed admissible i evidence in its Relevant Junsdictions,
have been obtained or effected and are in full force and effect
{B) All Authonisations necessary for the concuct of its business, trade and ordinary
activities have been obtained or effected and are in full force and effect where
failure to obtain or effect those Authonsations has or s reasonably likely to have a
Matenal Adverse Effect
Registration requirements
Under the law of its junsdiction of incorporation or formation, it 1s not necessary to file,
register or record this Deed in any public place or elsewhere or that any stamp,
registration or simifar tax be paid on or In relation to this Deed or the transactions
contemplated by this Deed, except for registration of the secunty created pursuant to thus
Deed by any Subordinated Creditor incorporated in England and Wales with the Registrar
of Companies
Information
{A) All information supplied by it to any Finance Party in connection with this Deed or
the Facility Agreement was true and accurate as at the date it was provided or as
at the date at which it was stated to be given

(B) It has not omitted to supply any information which, if disclosed, would make the
information referred to in paragraph (A) untrue or misleading in any respect

© Nothing has occurred since the date of the information referred to in paragraph (A)
which, if disclosed, would make that information untrue or misleading in any
respect

Insolvency

No step has been taken for its insolvency

Immunity

(A) The entry by 1t inte this Deed constitutes private and commercial acts performed for
private and commercial purposes

(B) It will not be entitled to claim mmunity from suit, execution, attachment or other
legal process in any proceedings taken in its junsdiction of incorporation 1n relation
to this Deed

Jurisdiction/governing law

{A) The

(1) wrevocable submission under this Deed to the junsdiction of the courts of
England,

(2) agreement that this Deed 1s governed by English law, and
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(3) agreement not to claim any immunity to which 1t or its assets may be entitled,

Is, subject to the Legal Reservations, legal, valid and binding under the laws of its
junsdiction of incorporation

(B) Any judgment obtained in England will, subject to the Legal Reservations, be
recognised and be enforceable by the courts of the junsdiction of its incorporation

Pari passu ranking

Its payment obligations under this Deed rank at least par passu with the claims of all its
other unsecured and unsubordinated creditors, except for obligations mandatonly
preferred by law applying to companies generally

No default

(A) No Event of Default 1s continuing or might reasonably be expected to result from
the execution of, or performance of, the transactons contemplated by this Deed

(B) No other event or circumstance 1s outstanding which constitutes (or with the expiry
of a grace pernod, the giving of notice, the making of any determunation or any
combination of any of the foregoing, would constitute) a default or termination
event (however described) under any other agreement or instrument which 1s
binding on it or to which its assets are subject

Turnover

Turnover trust

Save for any Permitted Payment and as permitted under the Facility Agreement, if at any
time before the Senior Discharge Date

(A) any Subordinated Creditor receives
(1) any Distribution in respect of, or on account of, any Subordinated Debt,

(2} any Distribution in respect of the purchase or other acquisition of the
Subordinated Debt, or

(3} the proceeds of enforcement of any Secunty or guarantee In relation to the
Subordinated Debt, or

(B)  any of the Subordinated Debt i1s discharged in any manner,

the relevant Subordinated Creditor will hold any such payment or Distribution or an
amount equal to the amount discharged on trust for the Senior Security Agent and pay
and distnbute 1t as soon as possible to the Senior Security Agent for apphcation in or
towards payment and/or discharge of the Senior Debt

Failure of trust
If the trust referred to In this Clause 7 {Turnover) fails or cannot be given effect to, each
Subordinated Creditor will pay to the Senior Secunty Agent an amount equal to the

relevant amount and the Senior Secunity Agent shall apply such receipts i or towards
payment and/or discharge of the Senior Debt
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Failure to act

if a Subordinated Creditor falls to perform its obhgations under this Clause 7 3 (Faifure fo
acf), the Senior Security Agent 1s irrevocably authonised to effect the same on behalf of
that Subordinated Creditor

Additional Subordinated Debt

Any Distribution made by a Subordinated Creditor to the Senior Secunty Agent under this
Clause 7 4 (Additional Subordinated Debf) shall be added to the Suberdinated Debt (to the
extent permitied by law)

Application of receipts

(A) Any amount received by the Senior Secunty Agent under this Deed shall be
apphed by it In accordance with the Facility Agreement

(B Until the Senior Discharge Date

(1) the Senior Secunty Agent may refrain from applying or enforcing any Senior
Secunty, monies or rights held or received by the Senior Secunty Agent or
apply and enforce the same 1n accordance with the instructions of the Senior
Facllity Agent, and

{2) no Subocrdinated Creditor will be entitled to the benefit of such Senior
Secunty

(C) No Subordinated Creditor will be entitled to direct the application by the Senior
Secunty Agent of any sums received by the Senior Securty Agent from a
Subordinated Creditor in connection with this Deed

Continuing obligations

Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of the
Borrower or any security for those obligations or otherwise) 1Is made by a Secured Party in
whole or in part on the basis of any payment, security or other disposition which 1s avoided
or must be restored in nsolvency, higuidation, administration or otherwise, without
hrmitation, then the Sentor Debt will continue or be reinstated as if the discharge, release or
arrangement had not occurred

Waiver of defences

(A) The terms of this Deed shall not be affected by any act, omission, matter or thing
which, but for this Clause 92 (Waiver of defences), would reduce, release or
prejudice any Parties nghts and/or obligations under this Deed (and whether or not
known to any Finance Party) including, without mitation

(1) any time, waiver or consent granted to, or composition with, the Borrower or
other person,

(2) the release of the Borrower or any other person under the terms of any
composition or arrangement with any creditor of any other person,
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(3)

(4)

5

(6)

(7)

the taking, vanation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any nghts against, or security over
assets of the Borrower or other person or any non-presentation or non-
observance of any formaiity or other requirement in respect of any instrument
or any failure to realise the full value of any security,

any incapacity or lack of power, authonty or legal personality of or dissolution
or change in the members or status of the Borrower or any other person,

any amendment, novation, supplement, extension (whether of maturity or
otherwise) or restatement (in each case, however fundamental, whether or
not more onerous or of whatever nature) or replacement of a Finance
Document or any other document or secunty, including, without imitation,
any change in the purpose of, any extension of or any tncrease in any facility
or thc addition of any now faciity under any Fmance Document,
Subordinated Document or other document or security,

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

any insolvency or similar proceedings

{B) Each Subordinated Creditor acknowledges that

(1)

(2)

(3)

the Senior Secunty Agent 1s under no obhgation to give it notice of the
occurrence of any event in paragraph 9 2(A) above,

it has no nght of consent in relation to any event in paragraph 9 2(A) above,
and

no lack of consent shall impair the provisicns of this Deed

Continuing obligations

The obligations of the Borrower and the Subordinated Creditors under this Deed are
continuing obligations and shall be and remain fully effective until the Senior Discharge
Date, notwithstanding

(A) that the Borrower may have no liability to the Senior Secunty Agent at the time of
execution of thus Deed,

(B) any intermediate payment, reduction or discharge of the Senicr Debt or any pan of
it, and

(C) any ncrease in or varnation of the Senior Debt or Subordinated Debt or any
variation, exiension or supplement to any Senior Agreement or Subordinated
Agreement

Additional security

This Deed 1s in addition to, and is not in any way prejudiced by, any Security or other nght
now or subsequently held by any Finance Party
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No impairment to existing obligations
(A) Nothing in this Deed is intended to or shall impair the obligattons of
(1) the Borrower to any Finance Party under any Senicr Agreement, or
(2) the Borrower to a Subordinated Creditor under any Subordinated Agreement
(B) No payment made to the Senior Secunty Agent in relation to the Senior Debt
pursuant to this Deed shall be deemed to extingwsh the obligations of the
Borrower to a Subordinated Creditor pursuant to any Subordinated Agreement

No Recourse to other rights

The Senior Security Agent will not be obliged, before making demand or taking any other
steps to enforce its rights under this Deed

(A) to make any demand for repayment, or take any action to recover any Senior Debt,

(B) to take any proceedings or exhaust any clam, right or remedy against the
Borrower or any other person, or

(C) to take any action under or enforce any Security held by it

Subrogation of Subordinated Creditor

If the Senwor Debt 1s discharged n full from any proceeds of the Subordinated Debt, then
with effect from the Senior Discharge Date, each Subordinated Creditor will be

(A) subrogated to the Senior Debt, and

(B) entifled to an assignment of the Semor Debt without any recourse to the Senior
Secunty Agent

Power of attorney

Appointment

Each Subordinated Creditor by way of security irrevocably appoints the Senior Secunty
Agent, any Recewver and any Delegate severally as its attorney (with full power of
substitutton) on its behalf and in ts name or otherwise as such time and in such manner
as the attorney may think fit

(A) to do anything which such Subordinated Creditor 1s obliged 1o do under this Deed,
but has failed to do so on the date it was obliged so to do, and

(B) following such failure to exercise any of the nghts conferred on the Senior Secunty
Agent, any Recewver or any Delegate n relation to the Assigned Assets or under
any Finance Document, the LPA or the Insolvency Act 1986

Ratification

Each Subordinated Creditor ratifies and confirms and agrees to ratify and confirm

whatever any such attorney does or purports to do under its agpointment under this
Clause 11 2 {Ratification)
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Information

(A) Each Subordinated Creditor agrees upon request from the Senior Security Agent to
notify the Senior Securnty Agent of the amounts from tme to time of the
Subordinated Debt

(B) The Borrower and each Subordinated Creditor agree to provide the Senior Security
Agent with any document ar other infarmation relating to the Subordinated Debt as
it may request

(C)  The Borrower acknowledges and agrees that each Subordinated Creditor and the
Sentor Secunty Agent may give the other infformation about the Borrower, whether
financtal or otherwise

(D) The Senior Secunty Agent will nolify each Subordinated Creditor promptly on the
occurrence of the full and final discharge of the Senior Debt

Discharge

Release

Following the Senior Discharge Date, the Senior Secunty Agent shall, at the written
request and cost of the Subordinated Creditors, take all action reasonably necessary to
discharge this Deed and execute and defiver such deeds and documents as any
Subordinated Creditor may reasonably require to give effect to this Clause 13 1 (Release)

Retention

If the Senior Secunty Agent considers that any amount paid or credited to it under this
Deed 1s capable of being avoided or otherwise set aside, that amount shall not be
considered to have been paid for the purposes of determining whether all the Sentor Debt
has been irrevocably paid

Partial invalidity

If at any time any provision of this Deed 1s or becomes illegal, invalid or unenforceable in
any respect under any law of any junisdiction, nerther the legality, validity or enforceability
of the remaining provisions nor the legalty, valdity or enforceability of this Deed under the
law of any other junsdiction will In any way be affected or impaired

Remedies and waivers

(A) No faillure to exercise, nor any delay in exercising, on the part of the Senior
Secunty Agent, any nght or remedy under this Deed shall operate as a wawver, nor
shall any single or parttal exercise of any nght or remedy prevent any further or
other exercise or the exercise of any other nght or remedy

(B) The nghts and remedies provided in this Deed are cumulative and are not
exclusive of any nght or remedies provided by law

Other Collateral Instruments

Each Subordinated Creditor and the Borrower agree to be bound by this Deed
notwithstanding that any other person intended to execute or to be bound by any
Collateral Instrument under or pursuant to any Senior Agreement may not do so or may
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not be effectually bound and notwithstanding that such other Collateral Instrument may be
determined or be or become invalid or unenforceable against any other person, whether or
not the deficiency 1s known to the Senior Security Agent

Changes to the Parties

Assignment and transfer by a Subordinated Creditor or the Borrower

Neither any Subordinated Creditor nor the Borrower may assign any of s nghts or
transfer (whether by novation or otherwise) any of its respective nghts or obligations under
this Deed

Assignment and transfer by the Senior Secunty Agent

The Senior Secunty Agent may assign any of its rights or transfer any of its nghts or
obligations under this Deed to any perscon to whom it 1s permitted to assign its nghts or
transfer any of its nghts or obligations to under the terms of the Facility Agreement

Costs and expenses

The Borrower shall, within three Business Days of wniten demand, pay to the Senior
Secunty Agent the amount of all costs, losses, habilities and expenses (including legal
fees) incurred by the Senior Secunty Agent, any Finance Party, any Recewer or any
Delegate in connection with the enforcement of or the preservation of any nght under thus
Deed and any proceedings instituted by or against the Senior Security Agent as a
consequence of enforcing those rnights

Payments
Set-off

(A) The Senior Secunty Agent may set off any matured obligation due from a
Subordinated Creditor under this Deed (to the extent beneficially owned by the
Senior Secunty Agent) against any matured obhligation owed by the Semor Security
Agent to a Subordinated Creditor, regardless of the place of payment, booking
branch or currency of either obligation If the obligations are in different currencies,
the Senior Secunty Agent may convert either obligation at a market rate of
exchange In its usual course of business for the purpose of the set-off

(B) All payments to be made by a Subordinated Creditor under this Deed shall be
calculated and be made without (and free and clear of any deduction for) set-off or
counterclaim

Application of payments to the Senior Securnity Agent
The Senior Secunty Agent shall apply all amounts received or recovered under this Deed

in satisfaction of, whether in whole or Iin pan, the Sentor Debt in accordance with the
Facility Agreement

Notices

{A) Subject to paragraph (B) of this Clause 20 (Nofices), every notice, request,
demand or other communication under this Deed shall be made and delvered in
accordance with the Facility Agreement
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(B) Notices, demands or other communications to be made or sent {0 a Subordinated
Creditor shall be made and sent to the address identified by its name below

The Finance Documents

Each Subordinated Creditor acknowledges the terms of the Finance Documents,
including, without Imitation, Clause 8 4 (Default interest), Clause 28 (Role of the Agents
and the Semior Arranger) and Clause 29 (Apphcation of Proceeds) of the Facility
Agreement and all the protections afforded to the Semor Securniy Agent in the Finance
Documents, will apply as if set out in full herein and with any consequential changes as
may be necessary

Counterparts

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

Governing Law

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

Enforcement
Jurisdiction

{A) The courts of England have exclusive junsdiction to settle any dispute ansing out of
or in connection with this Deed (including a dispute relating to the existence,
validity or termmation of this Deed or any non-contractual obligation arising out of
or in connection with this Deed) (a “Dispute”)

{B) Each Party agrees that the courts of England are the most approprate and
convenient courts to settle Disputes and accordingly no Party will argue to the
contrary

(C) This Clause 24 1 (Junsdiction) 1s for the benefit of the Senior Secunty Agent only
As a result, the Senior Security Agent shall not be prevented from taking
proceedings relating to a Dispute in any other courts with junsdiction To the
extent allowed by law, the Senior Secunty Agent may take concurrent praoceedings
in any number of jurisdictions

Service of process

(A) Without prejudice to any other mode of service allowed under any relevant law,
each of Oaktree European Fund Principal Ill LP and Oakiree European Fund
Principal Il (Parallel) LP, each acting by its general partner Oakiree European
Principal Funds Il GP, L P, acting by its general partner Oaktree European
Principal Fund 1l GP Limited

(1) rrevocably appoints the Borrower at s address In Royal Court, Church
Green Close, Kings Worthy, Winchester, SO23 7TW, as its agent for service
of process In relation to any proceedings before the English courts in
connection with this Deed, and

(2) agrees that falure by a process agent to notify it of the process will not
tnvalidate the proceedings concerned
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(B) If any person appointed as an agent for service of process 1s unable for any reason
to act as agent for service of process, the Subordinated Creditor whom that agent
represents must iImmediately (and in any event within 5 days of such event taking
place) appoint another agent and provide detalls of such process agent to the
Senior Secunty Agent

This Deed has been entered into as a deed and delivered on the date stated at the
begimning of this Deed.
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EXECUTION PAGES

(Signature)

Borrower

EXECUTED as a DEED by
PEGASUSLIFE DEVELOPMENT

LIMITED
/‘A-Q; e, V\YL

actngby —
in the presence of

Signature of witness &@D

Name of witness GG\ WA Ex{.OT

Address of witness R BALLR P CLOBT
Basinasore, £G223 D

Nt ot Vo o Vs

Occupation of witness T & SE?_L{-‘TA-LV,

Address for notices

Address Royal Couirt, Church Green Close, Kings Worthy, Winchester, Hampshire
S0237TW

Email itrinder@peqgasuslhife co uk

Attention lan Tnnder

Senior Secunty Agent

DEUTSCHE BANK AG, LONDON BRANCH

By

By

Address DCeutsche Bank AG, London Branch, Winchester House, 1 Great Winchester
Street, London EC2N 208

Fax +44 (0) 20 7545 3686

E-mail pegasuslfe@hst db com
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Borrower

EXECUTED as a DEED by
PEGASUSLIFE DEVELOPMENT
LIMITED

EXECUTION PAGES

(Signature)
acting by )
in the presence of
Signature of withess
Name of withess
Address of witness
Occupation of witness
Address for notices
Address Royal Court, Church Green Close, Kings Worthy, Winchester, Hampshire
S023 7TW
Emaill itrinder@pegasuslife ¢co uk
Attention lan Tninder

Senior Security Agent

DEUTSCHE BANK AG, LONDCN BRANCH

=

By

Address Deutsche Bank AG, London Branch, Winchester House, 1 Great Winchester
Street, London EC2N 2DB

Fax +44 (0) 20 7545 3686

E-mail pegasuslife@list db com
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Subordinated Creditors

EXECUTED as a DEED on behalf of )
OAKTREE EUROPEAN PRINCIPAL FUND 1ll, )
L.P. an exempted Imited partnership registered )
in the Cayman Islands, acting by

OAKTREE EUROPEAN PRINCIPAL FUND It}
GP, L.P., its general partner, acting by

OAKTREE EUROPEAN PRINCIPAL FUND I
GP, LTD.,

its general partner, acting by

OAKTREE CAPITAL MANAGEMENT, L P, its

director
by :(7'53

Richard Ting
Managing Director

Aasestzie General Counse

Brian D Reck
Managing Director

Name

Title
and z ‘ z )
, being persons who, in accordance with the Name
laws of that terntory, are acting under the Title

authonity of that exempted imited partnership

Address for notices

Oaktree European Principal Fund Ili L P
190 Elgin Avenue

George Town,

Grand Cayman,

KY1-9005

Copied to

Oaktree Capital Management {(UK) LLP
27 Knightsbridge

London SW1iX 7LY

United Kingdom
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Executed as a Deed on behalf of OAKTREE
EUROPEAN PRINCIPAL FUND Iit (PARALLEL),
L.P. an exempted hmited partnership registered in
the Cayman Islands, acting by

OAKTREE EUROPEAN PRINCIPAL FUND Ill GP,
L.P., its general partner, acting by

OAKTREE EUROPEAN PRINCIPAL FUND lll GP,
L.TD.,

its general partner, acting by

QOAKTREE CAPITAL MANAGEMENT, L.P., iis
director

by

and

, being persons who, in accordance with the laws
of that terntory, are acting under the authority of
that exempted imited partnership

Address for notices

Oaktree European Princtpal Fund 1l (Paralltel), L P
190 Elgin Avenue

George Town,

Grand Cayman,

KY1-8005

Copied to

Qaktree Capital Management (UK) LLP
27 Knightsbridge

London SW1X 7LY

United Kingdom
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)
)
)
Richarg Ting
/\’:’Ea”agmg Director
Ssociatn Gen
Narme eral Cour
Title
Brian D Beck
{ ) . Managing Director
Namet ! !
Title
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EXECUTED as a DEED by
PEGASUS LIFE LIMITED

acting by

a Drrector, in the presence of

QI—@T"/\

(oS

—_—

St S Nt St

Signature of witness

Name of withess

(Signature)

Eempny EloE

Address 2 AALOA CAOST

AASINGSTOLE . LG22 b

Occupation _{ R SEZ_?.ETMAJ)

Address for notices

Address

Email

Attention

Royal Court, Church Green Close, Kings Worthy, Winchester, Hampshire
S023 7TW

itrinder@peqgasuslife co uk

tan Trinder

24 L_LIVE_EMEA1 25449549vE




EXECUTED as a DEED by
PEGASUSLIFE HOLDINGS LIMITED

)
) / (“ .
acting by(-—“"l“‘h <£- { A?‘{e ; e\ ,_,,QSS‘

in the presence of

(Signature)

Signature of witness Q&t—-

Name of witness G‘fTV\fM &GEeOE

Address of winess & AAY LA CLOST
AP NESTOLE 2623 TIND

Occupation of withess TEAWV\ S'EZ,LE:T“ g

Address for notices

Address Royal Court, Church Green Close, Kings Worthy, Winchester, Hampshire
S023 7TwW

Emall itrinder@pegasuslife co uk

Attention ian Tninder
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EXECUTED as a DEED by

)
PEGASUSLIFE MANAGEMENT LIMITED ) / ('\ -

) J&&y
acting by CL:'\Q(;Q( Q?zﬁ y L /L@-_. \

in the presence of

(Signature)
Signature of witness a@l

Name of witness QTgTV\_M &GLoE

Address of witness & RAFPA CLOST
LA inNGSTOLE, R&23 D

Occupation of withess Ty} MTNA/’

Address for notices

Address Royal Court, Church Green Close, Kings Worthy, Winchester, Hampshire
S023 7TW

Email itrinder@pegasuslife co uk

Attention lan Tninder
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