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Hogan Lovells lnternationa¡ LLP
Paseo de la Castellana. 36'38
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T +34 91 349 82 00
F +34 91 349 82 01

wwlv hoganlovells com

Madrid, I June 2023

Direct Line +34 91 Ug 82 92
oablo. muelas(Ahooanlovells.com
Direct Fax +34 91 349 82 01

CNP ASSURANCES, S.A., SUcURSAL EN EsPAÑA

GNP CAUTIoN S.4., SUCURSAL EN EsPAÑA

Calle Cedaceros, 10, 5
28014, Madrid

By e-mail

Privileged & Conf¡dent¡al

Att: David Lattes, legal representative

Dear lvlr. Lattes,

Thank you for the confidence placed in Hogan Lovells lnternational LLP ("Hogan Lovells") and for
instructing us as legal advisors to CNp AssuRANCEs, S.A., SUcURSAL EN EspAñA ('CNP Assurances")
and CNp CaufloN, S.A., SUCURSAL EN EspAña ("CNP Caution") úointly referred as, "Client" or "CNP")
in connection with the legal advice with regard to the subjectmatter described herein.

1. SCoPE oF woRK

We have been advised that lvledvida Partners de Seguros y Reaseguros, S.A. ('MVP') intends to sell
its payment protect¡on insurance bus¡ness ('PPl Bus¡ness") and CNP intends to acquire such PPI
Business, both parties having agreed to in¡tiate a bileteral negotiat¡on process for the acquisition by
CNP of the PPI Business, through a portfolio transfer agreement to be entered into between MVP, as
cedant, and CNP Assurances and CNP Caution, as assignees ('Transact¡on").

We have been ¡nstructed to act as legal adv¡sors to CNP in the Transaction and, particularly, in the
negotiation process of the portfolio transfer of the PPI Business that CNP intends to acquire.

Our works ("Works") will be divided in three phases:

(a) Phase 1: Signing:

(i) Drafting relevant mark-ups on the portfol¡o transfer agreement entered ¡nto between CNP
and MVP ("Portfol¡o Transfer Agreement") and the serv¡ces agreement entered into
between CNP and Will¡s Tower Watson ("Services Agreement"), and

(ii) Negotiating the Portfolio Transfer Agreement and the Services Agreement with MVP legal
advisors, includ¡ng attending meetings to discuss mark-ups.

(b) Phase 2: lnterim period:

(i) Assistance to GNP in order to prepare the relevant documentation for the authorization
f¡ling of the portfolio transfer with the DGSFP; and

(¡¡) Assistance to CNP on the day-to-day inter¡m period actions requ¡red to get clos¡ng.
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(c) Phase 3: Closing:

(¡) Execut¡ng all legal actions that may be necessary for the closing ofthe Transaction;

(i¡) Liais¡ng w¡th the Notary public for the purposes of preparing the deed to formalize the
Transaction.

Our Works are subject to the following assumptions:

(a) The negotiation of the Portfolio Transfer Agreement and the Services Agreement:

(i) includes a maximum of 5 rounds of negotiation (i.e. Hogan Lovells will prepare a max¡mum
of 5 mark-ups to the agreements -excluding those versions with minor changes, reviston
of spelling mistakes, fine tuning, etc.). Both contracts will be governed by Spanish
common law and will follow the usual market rules.

(ii) w¡ll be conducted in a commercially reasonable and cooperative manner, w¡thout
extraord¡nary complications and there will be no extraordinary events (e.9., third party
interference and renegot¡ation of the terms ofthe Transect¡on, etc.) that would require us
to redo, re-perform or materially mod¡fy any task or performance already completed or
delivered.

(b) The Portfolio Transfer Agreement and the Services Agreementwill (only) be prepared in English,

(c) The Signing will not be extended more than 30 June 2023 and the Closing w¡ll not be extended
more that 31 Janúary 2023.

(d) The Works and negotiations will be performed by telephone or videoconference.

(e) The Transaction will not requ¡re our advice on renegotiat¡on of reinsurance agreements,
d¡str¡bution agreements or any other kind of agreements.

(D We will not be required to (i) perform any kind of due diligence process, nor (ii) give legal
opin¡ons on the Transaction

(S) Tax advice relating to the Transaction is not included in this proposal.

(h) The authorization filing with the DGSFP will be led and performed by MVP.

lf any of these assumptions were incorrect, Hogan Lovells will ámend this proposel to include such

add¡tional performances as part of the Works and edjust the fees accordingly.

2. RESPoNSIBILITY FoR WORK

Hogan Lovells is keen to ensure that the client's needs are appropriately resourced from partner level

down. The team of lawyers that would be assigned to this matter would be led by Pablo Muelas,
partner.

3. FEES

ln general, our profess¡onal fees are set according to the dedication and experience of each of the
lawyers involved in the case. This intervention is determ¡ned according to the degree of complexity
and spec¡al¡sat¡on that each case requires. The hourly retes of our lawyers ¡n Spain applicable in 2023
are as follows:

Hogan Lovells
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Partner 695

Counsel 550

Assoc¡ate 290

However, considering Hogan Lovells' interest in strengthening its relationship of trust with CNP, we
are del¡ghted to offer you a !!43!giq for each Phase. according to the phases mntained in Section
l above:

(a) Phase 'l: EUR 37,000

(b) Phase 2. EUR 9.000

(c) Phase 3. EUR 8,000

lf the Transactaon is interrupted, only the amount of the work performed up to that time w¡ll be invoiced.
In the event that, for any reason, there is an excess in the limit of the fees agreed in each respective
Phase, Hogan Lovells may compensate such excess w¡th fees from other Phases that have not been
consumed.

These fees do not include VAT and other expenses that we may incur on your behalf ¡n the course of
our work (e.9. travel) which we would also invoice. ln accordance with our firm's policy, hours and
expenses would be closely monitored to keep them to a strict minimum.

4. BILLING

Our fees will be invoiced upon completion of each respective Phase, according to the phases

contained in Section '1 above.

Our invoices will be charged to CNP accord¡ng to the following d¡stribution scheme: 76% to CNP
Assurances, and 24Vo lo CNP Caution.

Our ¡nvoices represent charges for the Work we have done, together with VAT, disbursements and
other expenses incurred, during the period covered by the invoice. Our approach to disbursements ¡s

simple and limited. We do not charge for standard secretar¡al time, use of meet¡ng rooms, document
production or the l¡ke. External third party disbursements (including translations) are passed on at
cost. General photocopying will be absorbed as part of our costs. Our policy is to mon¡tor very carefully
expenses incurred on your behalf (travelling, accommodation, etc ). Travels and general expenses
should be communicated in advance to CNP. Only expenses previously authorized will be charged.

5. CoNFtDENTtALtfY

We undertake to keep the information and matters you provide to us conf¡dent¡al. As lawyers, we are
bound by a general duty of confidentiality to CNP as a cl¡ent. Any ¡nformation we obta¡n from CNP, its
companies or any other party involved in our advice will be treated as conlldential and wlll not be

d¡sclosed to third part¡es, except as required by law.

6. PRoFESstoNALLraBrLrlY

It ¡s our practice to lim¡t our professional liability aris¡ng out of our contractual relationship, as well as

any other matter related to this proposal of services. Such liability shall not exceed the greater of the

equivalent in Euros of f3,000,000 or three times the amount of the fees invoiced by Hogan Lovells up

to the time of the occurrence of the circumstance giving rise to the liab¡lity.
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7. TERMS OF ENGAGEMENT

We attach a copy of our Terms of Engagement. These will apply to all work that we do for you, unless
otheM¡se herein agreed. We hope that they are sat¡sfactory. lf you have any questions or wish to
discuss any aspect please contact us.

8. PERSoNAL DATA oFTHE S|GNAToRTES To rHE AGREEMENT

In compl¡ance w¡th personal date protection regulations currently ¡n force and in particular w¡th the
Regulation (EU) 2016/679 of the European Parliament and of the Counc¡l of 27 April 2016 on the
protection of natural persons with regard to the processing of personal data and on the free movement
of such data (GDPR), we inform you that Personal Data of the signatories to this Agreement may be
processed and ¡ncluded ¡n files under the responsibili§ of each of the Parties to this Agreement, with
the purposes of managing and fulfill¡ng the contractual relationship, as well as for economic,
accounting, financial and control management purposes dur¡ng the execut¡on of the service in

quest¡on.

9. CoNcLusroN

We look forward to working with you on this matter. We shall do our best to ensure that the matter
moves forward efficiently and sucóessfully. lf you have any quest¡ons about what we are doing please

speak to me.

lf the po¡nts set out above and those in the attached Terms of Engagement are sat¡sfactory for you,
please sign the attached copy of this letter, where ind¡cated, and return it to me.

Yours s¡ncerely,

Pablo Muelas
Partner

Enclosed: Terms of Engagement

We agree to the terms set out ¡n the above letter and the Terms of Engagement enclosed

By

S¡gnature

For and on behalf of

Date.
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