£ MRO' o
Act 2006 Particulars of a charge Laserfo rm

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 1s for ¥ What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument Instrument Use form MR08

Ttus form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days it will be rejected unless it Is accompan
court order extending the time for defivery

R

'_fJ— l_ For official use

illtng in this form
Please complete in typescnpt or in
hold black capitals

All fields are mandatory unless
specified or indrcated by *

You must enclose a certified copy of the instrument with this form This
scanned and placed on the public record Do not send the orniginal.

II Company details

Company number IO_’TFO—[O_IZ_ITR—I?

Company name in full 'LLOYDS BANK PLC

E Charge creation date

Charge crealion date lq W IW F‘—2_ E W E— 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
entritted to the ¢harge

Name ,AVIVA INSURANCE LIMITED AS SECURED PARTY

Name

Name

Name

|
|
I
|
|
|
|

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, security agents or
trustees entitied o the charge

CHFP025
06/14 Version 20 Laserform Intematonal 614
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Particulars of a charge

Bref descnption

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 1s
not a floating charge} or fixed secunty included in the mstrument

Brief descrption

Please submit only a short
descnption If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, *for
more details please refer ta the
instrument”

Please limit the descnption to the
available space

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangtble or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

[v] Yes
[] No

Floating charge

Is the Instrument expressed to contain a floating charge? Please tick the
appropriate box

(] Yes Continue
{v] No GotoSection?

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

{1 Yes

Negative Pledge

Do any of the terms of the charge prohubit or restrct the company from creating
further secunity that will rank equally with or ahead of the charge?
Please tick the appropnate box

[] Yes
[v] No

Trustee statement ©

You may tick the box if the company named in Seclion 1 1s acting as trustee of

© This statement may be filed atter

the property or undertaking which Is the subject of the charge gﬁnmﬂgo"z;"’” of the charge {use
LJ
ﬂ Signature
| Please sign the form here
Signature Signature
This form must be signed by a person wath an interest in the charge
CHFPO25

06/14 Version 20




MRO1

Particulars of a charge

B?resenter information

nlmportant information

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

I Contactname S ANDEEP KAUR

| Company nama

DLA Piper UK LLP

|Addrass 3 Noble Street

|London

IPosnown

County/Region

= RN PR

Country

|DX DX 33866 Finsbury Square

Telkphone 08700 111 111

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 infermation blank

W4 checkiist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

[¥) The company name and number match the
information held on the public Register

[¥] You have included a certfied copy of the
instrument with this form

[¥]1 You have entered the date on which the charge
was created

[¥1 You have shown the names of persons entilled to
the charge

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

[“1 You have gven a description in Section 4, If
appropnate

(1 You have signed the form

[+] You have enclosed the correct fee

[+] Please do not send the original mstrument, it must
be a certified copy

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

How to pay

A fee of £13 15 payable to Companmes House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House '

mhere to send

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

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

DX 33050 Cardff

For companies registered in Scotland

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

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

of 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, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

Further information

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

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

CHFPD25
06/14 Version 20




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 2065
Charge code: 0000 2065 0044

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th February 2015 and created by LLOYDS BANK PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 2nd
March 2015

\)y

Given at Companies House, Cardiff on 10th March 2015
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THE OFFICIAL SEAL OF THE

Compan ies House REGISTRAR OF COMPANIES
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DLA PIPER

DACTED
AVE FOR M ATERIAL RE
I CERE:NYTT ?gzsgm OF THE COMPANIES ACT 2000 EXECUTION VERSION
Pirlij!l;‘ss 15 A TRUE COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

DATE 20 FEBRYAYY 2015
JLVY
SIGNED DLA AAPER UK

DLA PIPER UK LLP

DATED

?/O ':CJJW\_C% 2015

(1 LLOYDS BANK PLC
as Chargor

(2) AVIVA INSURANCE LIMITED
as Secured party
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EXECUTION VERSION

THIS DEED 1s made on 7.0 M 2015

BETWEEN-

H LLOYDS BANK PLC, a company mcoipotated i1 England and Wales with 1egistered
number 00002065 whose tegistered office 1s at 25 Giesham Stieet, London EC2V 7HN (the
"Chargor"), and

) AVIVA INSURANCE LIMITED a company tegisteted in Scotland undet no 2116 and
having its registered oifice at Pitheavlis, Perth PH2 ONH (the "Secured Party")

BACKGROUND

A The Chargor entets into this Deed in connection with the Syndicated Letter of Credit (as
defined below)

B It 1s intended that this document takes effect as a deed notwtthstanding the fact that a patty
may only execute this document under hand

ITIS AGREED

1 DEFINITIONS AND INTERPRETATION

I Definitions
In this Deed
""Accounts' means the Secuiities Account and the Cash Account,
"Act' means the Law of Property Act 1923

"Affihate” means, i ielation to any paity any Subsidimy o Parent Undeitaking of that
party and any Subsidiaty of any such Parent Undertaking m each case for the time being,

"Apphcable Claim" means a nght o1 claim which the Chaigot has o1 may have under or m
connection with the Control and Custody Agreement in 1espect of any act, eizol o1 onussion
by, a1 on behalf of, the Custedian ot any teievant depositaiy, sub-custodian o1 other retevant
petson which act ewot ot omisston ditectly o1 indnectly results 11 ot contitbutes to the value
of the Custody Assets on the relevant date of valuauon being less than the value of the
Custody Assets that would have been m the Accounts, but for such act, ctror o1 omission, and
‘Apphcable Claims * shall be construed accordingly

"Assigned Rights™ mcans all nghts telating to the Custody Assets which the Chaigor may
have now ot 1in the futwe against the Custodian, any sub-custoduan ot any thnd paity,
including but not himited to any 11ght to delovery of a secunity of the approptiate desciiption
which anses 1 connection with (a) any Custody Assets being uansfetied to a cleaiance
system ot financial mtermedisy or (b) any interest m o1 to any Custody Assets being
acquued white those Custody Assets aie in a clearance system o1 held thiough a financial
intermediary

"Busmess Dav" means any day (other than a Satuiday o1 Sunday) on which banks are
geneially open for business i England and Wales,

Sceunty Degd ]




EXECUTION VERSION

"Cash Account” means all of the Chaigoi's 1:1ght, title and intetest from time to time n and
to the cash account specified in schedule 1 (o1 as 1edesignated o1 tenumbeted fiom time to
time, ot such other substituted or additional accounts as may be established from time to time
with the consent of the Secured Patty) held in the name of the Chaigor with the Custodian
putsuant to the Contiol and Custedy Agteement, which 1s either (1) the cash account specified
i1 schedule I, (11) each other cash account held with the Custodian under the teims of the
Contiol and Custody Agieement, unless otherwise agteed by the Secured Party, (it} a
Tempotary Custody Account which 1s also a cash account o1 (iv) a Replacement Custody
Account which 1s also a cash account, 1 each case including any sub-accounts theieof fiom
time to time, and together with all sums deposited theremnt o1 standing to the ctedit theieof
(including any renewed o substituted deposits),

"Collateral Cash™ means the debt owed by the Custodian o1 any of 1ts Delegates to the
Chaigor tepiesented by the ciedit balance fiem time to time on each Cash Account,

"Collateral Securities" means the Secunities fiom time to time tecorded m and 1eptresented
by the Secuiities Accounts together with all 11ghts 1elating to any of those Secunities (to the
extent thete are any) which ate deposited with, o1 1egisteted 1n the name of, any depositary,
sub-custodian, nomunee, cleanng house ot system, mvestment managet, chaigee o1 othel
similar petson ot then nominee, in each case whether or not on a fungible basis (including
tights against any such peison),

"Control and Custody Agreement" means the contiol and custody agieement made
between the Chatgot the Secuied Paity, Aviva ple and the Custodian on the date of this Deed
m aespect of the Accounts, o1 any equivalent agieement made between the Chaigor, the
Secwed Patty and a Replacement Custodian m each case as the same may be amended
varled o1 restated flom time to Lime,

"Collateral Management Agreement” means the collateral management agreement made
between Cittbank N A London Bianch, HSBC France S A, Lloyds Bank ple, The Royal
Bank of Scotland plc and the Secured Paity on the date of thus Deed, as the same may be
amended valied ot 1estated flom time to timie,

"Custodian" means JPMaigan Chase Bank N A, London Branch, o such othet peison as
may tiom time to time be appointed as custodian iz accordance with tius Deed,

"Custody Assets" means any and all property held for or to the otder of the Chatgor by the
Custodian or any of its Delegates (in each case pwsuant te the Control and Custody
Agreement) in the Accounts including, without himitation {a) the Collateral Secunities, (b} the
Cotlateral Cash and (¢) the Related Rights,

"Delegate” means any aelegate, sub-delegaie agent attoiney or co-tiusiee appounted by the
Custodian o1 by a Receiver (as the context so requies),

"Ehgible Collateral" has the meanmg given thereto 1 the Collateral Management
Agleement,

"Encumbtance” means

{a) a moitgage, charge, pledge len assignment o other encumbrance secunng any
obligation of any petson

Secunin Deed 2




EXECUTION VERSION

(b) any anangement undet which money ot claims to, ot the benefit of, a bank o1 othe
account may be applied, set off ot made subject to a combination of accounts so as
to effect dischaige of any sum owed o1 payable to any petson, o

(c) any other type of pefetential anangement (including any title tiansfer and retention
artangement) having a simular effect,

"Enforcement Event" means the occunience of a fariumie by the Chatgor to pay the Secwed
Liabilities when the same become due and payable,

"Facility Agreement” means the facility agieement entered into between Aviva PLC
Cittbank N A, London Branch, HSBC France S A Lloyds Bank ple, the Royal Bank of
Scotland ple, and HSBC Bank plc (as Agent and [ssuing Agent, as defined thetein) dated 20
February 2013,

"Investments" means the Collateral Secutities and all Related Rights,

"Parent Undertaking"” means a parent undertaking within the meaning of section 1162 (and
schedule 7} of the Companies Act 2006,

"Party"” means a party to this Deed,

"Permitted Encumbrance” means any Encumbiance

(a) created by this Deed ot otherwise cieated by a Secuied Patty, ot
(b} peimitted under the Contiol and Custody Agreement,

"Recerver' megns a recerver and manager ot a teceiver, 1 each case, appomnted under this
Deed

"Related Rights™ means

(a) anv dividend, mterest oi other distiibution paid o payable 1n relauon 0 any
Collateral Securtties, and

(b) any tight, meney o piopeity acciuing ot offered at any time in telation to any
Collateral Securtties by way of redemption substitution  exchange bonus o
preference, under option tights ot othetrwise,

"Secured Liabiltties' means all present and futme payment obligations and habilities
{whether actual ot contingent) of the Chaigor to the Secuwed Paity under the Syndicated
Lettet of Credit,

"Securities Account' means all of the Chaigot's nght, title and interest from tme to time n
and to the secutities account mamtained by ot on behalf of the Custodian for the account of
the Chatgor under the Contiol and Custody Agieement which 1s either (1) the secuiities
account specified in schedule | (1) each othet securities accountt held with the Custodian
under the teyms of the Contiol and Custody Agteement unless ctherwise agieed by the
Secwed Patty (i} a Temporary Custody Account which 1s alsc a secutities account o1 (1v) a
Replacement Custody Account which 1s also a secutities account, 1n each case including any
sub-accounts thetect from tiume to time

Security Deed
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EXECUTION VERSION

"Securitres' means any shates, stocks, bonds, secuiities, convertible secutities warnants ol
other similar property and investments (including evidence of secutities o1 title thereto and all
tights in 1espect thereof) as defined in schedule 2 part 11 to the Financial Services and Matkets
Act 2000,

"Secutity' means any Encumbiance created, evidenced ot conferted by or under this Deed,

"Security Assets' means the assets which from time to time ate, o1 aie expressed to be, the
subject of the Security Interests ot any pait of those assets,

"Secunty Interests” means all ot any of the Secunity created or expiessed to be cieated iy
favour of the Secured Patty by or pursuant to this Deed,

"Sterhng" and "£'" means the lawful cuniency for the time being of the United Kingdom,
g Y g g

"Subsidiary" means a subsidiary within the meaning of sectton 1159 of the Companies Act
20006, but for the puiposes of section 1159(1) of that Act a company shall not be treated as a
member of anothet company 1f any shates in that other company ate tegistered 1n the name of
(1) a person by way of secunity (whete the company has provided the secunity), o1 (11) a person
ot nominee for the company,

"Syndicated Letter of Credit" means the ievocable standby letter of credit (Issuing Agent
tefeience number 18672) to be issued on or abour 23 Febivary 2015 to Aviva Inswiance
Limited on a sevelal basis by Citibank, N A | London Bianch, HSBC France S A | Lloyds Bank
ple and The Royal Bank of Scotland plc, and

“Temporary Custody Account” has the meaning grven to 1t i the Collateral Management
Agteement

Interpt etation

{a) Woirds and expeessions not otherwise defined in this Deed shall be constiued n
accordance with the Syndicated Letter of Credit

(b) References to the Secuwed Party the Chargot and the Custodian mciude then
tespective successols and permitted assizis {as the case may be)

() [n this Deed, unless the context otherwise tequites
(1) 1eferences to a person shall mclude any body corporate or unincerpoate,
{(n words denoting the singular shall include the plutat and vice veisa,

() words dencting a gender shall nclude the other gender and the neuter and
neuter teferences shall include ail genders

(v) teferences to clauses, patagiaphs and schedules are 1eferences 1o clauses and
patagraphs of, and schedules to this Deed

(v) any tefelence to enactment ot provision of any enaciment shall include a
teference to any otder ordmance or 1egulation made under 1t and any such
reference shall be construed as a teference to such enactment o provision of
any enactment otder, ordinance or tegulation as amended, modified,
extended, consolidated, 1e-enacted ot replaced from time to ume,

Seeants Deed 1




(d)

(e)

(f)

(g)

(h)

(a)

(b)

(c)

EXECUTION VERSION

{v1) "Secured Lrabibties" includes obligations and habiliues which would be
treated as such but for the hquidation, admnustiatton ot dissolution of ot
similai event affecting the 1elevant Chaigo,

(vir}  "mcluding” o1 "includes” means including or includes without limitations,
and

(vin)  an Enforcement Event shall be "continuing” if 1t has not been 1emedied ot
waived

A teference to the Syndicated Letter of Credit the Collateral Management
Agieement, the Conttol and Custody Agieement, this Deed o1 other document
includes {without ptejudice to any piohibiion on amendments) all amendments
howevet fundamental to the Syndicated Letter of Ciedi, the Collateral Management
Agteement, the Control and Custody Agieement this Deed ot such other document,
wcluding any amendment providing fot any inctease n the amount of the Total L/C
Amount (as defined m the Syndicated Letter of Credix)

A tefetence to the Syndicated Letter of Ciedit shall include any Replacement Letter
of Credut

Any covenant of the Chaigor under this Deed 15 given for the benefit of the Secued
Patty

Clause headings and the index are inseited for converience only and shall not affect
the construction of this Deed

A petson who 1s not a party 1o this Deed may not enforce 1ts tetms under the
Contiacts (Rights of Thizd Parties} Act 1999 or atherwise

Unless the context otherwise tequues, a 1eference to a Secunity Asset includes
0] any patt of that Security Assel and

() the proceeds of that Seculity Asset

COVENANT TO PAY

The Chatgor covenants in favow of the Secwed Paity that it will pay and dischaige
the Secued Liabilines fiom teme to time when they fall due

Every payment by the Chargor of a Secwed Liability which 1s made for the benelit ot
the Secuwied Party shall operate mn satistaction to the same extent of the covenant
contained in clause 2(a)

Without prejudice to the Secured Pacty's nights under the Syndicated Letter of Credit
the recowse of the Secwed Party agamst the Chatgor an tespect of the Secuted
Lrabilities 1s linnted to the tights of enforcement and recovery against the Security
Assets and accordingly the Secused Pattv agrees that the total amount 1ecovetable
against the Chargor under thus Deed shall be limtted to the proceeds 1eceived by the
Secured Party sealising the Security Assets in accotdance with this Deed

Securiny Deed
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EXECUTION VERSION

3. CREATION OF SECURITY

31 Gener al

All the Secunity

(a)
(b
(c)

(d)

15 created n favowr of the Secuied Party,
15 created over the present and futuie Secutity Assets of the Chaigo,

15 continung secutity for the payment dischaige and peiformance of all the Secuied
Liabihties, and

ts made by the Chaigot in respect of the Security Assets with full title guarantee n
accordance with the Law ot Propetty (Miscellaneous Provisions) Act, 1994

32 Fixed Secunty

(a)

(b)

The Chaigor chaiges by way of fust fixed chaige over all of tts nghts, ttle and
interest in and to

(1) the Collateral Secutities, all Related Rights and the Secuities Account,
{11 the Collateral Cash and the Cash Account, and

(nt) any other secuntes o1 assets of any kind held m the Secutities Account from
tume to tune

Without prejudice to clause 3 2(a), if the charge cieated by this Deed 15 recategorised
as a floaung charge

(1) it {(A) an Cnforcement Event 1s continumg, o1 {B) the Secured Paity (actng
teasonably) considers any Security Assets to be 1n danger of being seized o
sold under any form of distiess attachment execution o1 other legal process
ot to be otherwise 1 jeopaidy, the Secwed Pairty may by notice to the
Chargor convert the chaige created by clause 3 2(a) into a fixed chaige as
tegards any of the Chaigor's Secunity Assets that are subject to that floating
chaige and specified m the notice,

(11} such floating chaige shall {1in addition to the ciicumstances in which the same
will occwr undet general law) automatically convert into a fined cha: ge

(A) ntelation 1o any Secunity Asset which 1s subject to a floating charge
if
(D the Chargol cieales (o1 attempts o1 puipolts to cieate) any

Encumbrance on ot over the televant Secuiity Asset without
the prrot wititen consent of the Secuted Patty, ot

(2) any thid paity levies or attempts to levy any distiess
enecutign attachment ot other legal process against any such
Secunty Asset and

Secuniy Deed
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(B) ovel all Secunity Assets of the Chaigot which aie subject to a floating
charge 1f an admimstiator 1s appointed i 1espect of the Chaigor ot
the Secwed Party ieceives notice of intentron to appomnt such an
admirustrator (as contemplated by the Insolvency Act 1986), and

() the giving of a notice by the Secued Party putsuant to clause 3 2(b)(x) 1n
relatton to any class of Custody Assets of the Chaigot shall not be construed
as a warvet o1 abandonment of the nghts of the Secwied Paity to serve similal
notices 1n tespect of any other class of assets ot of any other night of the
Secuied Party

(c) If, at any time title to any other Ehgible Collatetal belonging to ot for the account of
the Chaigor 1s transfenied to o1 any other secunity i1s deposited with, the Custodian in
the Accounts by ot for the account of the Chatgot under the Conuot and Custody
Agreement, any such propeity os other cettificate shall without futther notice ot
agieement, become subject to the provisions of this Deed

Assignment

The Chatgot assigns, with full title guaiantee, to the Secured Party by way of secuuty for the
payment, discharge and petformance of all the Secued Liabilities (subject to the 1ight of
reassignment on redemption) the Assigned Rights (including the Applicable Claims)

Restriction on Withdrawals and Opening of New Accounts
The Chargor may not at any time

(a) withdtaw any secunties ot cash standing to the credit of the Accounts, save as
permitted o1 requued by the Collateral Management Agiecment o1 the Contiol and
Custody Agteement,

(&) open o cieate any account under the Contiol and Custody Agreement other than the
Accounts without the Secuted Party's priot wiitten consent

Contmuing and Additional Security

The Secunty will temain m full force and effect by way of continuing secwity and will not be
atfected i any way by any full or patial settlement of account (whethet o1 not any Secured
Liabihities temam outstanding thereafter] or other matte: ot thing whatsoever and will be m
addition Lo any othel secunity guarantee or indemnity now ot hereafter held by the Secured
Paity m tespect of the Secured Liabilities

Refease on payment ot dischar ge

Upon the tevocable and unconditional payment ot discharge of the Secured Liabilites to the
satisfacon of the Secuted Paity the Secured Paity wall, at the irequest and cost of the
Chatgor, 1elease discharge o1 1eassign (as appiopriate) the Secunty [ntetests from the
Secutily Assets without lecowtse to, o1 any tepiesentation o1 warianty by, the Secwed Paity
ot any of 1ts nommees

Immediate Recourse

The Secured Party need not, before exerasing any of the nghts utle benefit and interest
confened upen 1t by this Deed or by law (1) take action ot obtam judgment aganst the

Sevann Deed 7
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Chatgor o1 any othet peison m any coutt, (1) make ot file any claim ot pioof m the
liquidation of the Chaigol or any other person o (in) (save for any 1equuements under this
Deed to setve notice on the Chatgor) enforce o seek to enforce the 1ecovery of the moneys
and liabilities heteby secuted or enforce o1 seek to enfotce any other secunty mterest o
guaiantee

Immediate Effect

The gtant of Secutity m clauses 3 2 (Creation of Fixed Secwrity) and 3 3 (dssignment)
constitutes and effects an immediate and full grant of secutity over the Secuiity Assets and
shalt be effective ummediately upon 1ts execution

No Dealing

The Chairgor shall not (not agiee to) entet mto a single ttansactien o1 a sertes of transactions
{whethet telated ot not and whether voluntary o nvoluntary) to sell, lease, transfer o
otheiwise dispose of the Secutity Assets ot any of them, except with the prior wiitten consent
of the Secuted Party or as otherwise pernmitted under this Deed

FURTHER ASSURANCES

The Chargot must take whatever action the Secuted Paity or a Receiver may 1easonably
1equne for

(a) creating, perfecting or protecting the Secuiity mtended to be cieated by o1 putsuant to
this Deed,
() facilitating the 1ealisation, after the occunence of an Enfotcement Event which 1s

contimuing, of the Security Assets ot

{c) facilitating the exercise of any night, power ot discretion exercisable by the Secured
Paity o1 any Recervet ai any of them o1 any of then Delegates n tespect of the
Security Assets

GENERAL COVENANTS
Authorisations

The Chargor undertakes that 1t shall, at all times promptly obtam comply with and do all that
1s 1easonably necessary to maintain m full fotce and effect any authonsation requued under
any law or regulation of 1ts junisdiction of incorporation to enable 1t to create the Secunty, and
to peform its abligations unde: this Deed and (subject to apphcable bankruptcy
teoigamsation 1nsolvency moratouium ot similar nights aftecting cieditors' nights generally
and subject to equitable principles of general application (regardless of whether enforcement
15 sought 1n a proceeding m equuty ot at law)) to ensure the legality validity, enforceability o
admissibility i evidence m its junsdiction of incorporation of this Deed and the Secunity

Comphiance with Laws

The Chargor undettakes that 1t shall comply n all matenal respects with all laws and
1egulations to which it may be subsect 1f faihue so to comply would matenally impai (a) the
Secunty cieated under o1 evidenced by this Deed ot (b) its abiity to pertoint its obhgations
unde: this Deed
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33 Security Assets

The Chargot undeitakes that it shall not do, or sutfer to be done (othet than in 1espect of facts
or cncumstances beyond the contiol of the Chargor), anything which 1s teasonably likely to
depreciate, impan ot ptejudice any of the Security cieated under this Deed, oi the ranking of
the Secuiity (in each case except to the extent iequued by law, regulation ot any applicable
tegulatory or supervisoty authority)

6 ENFORCEMENT OF SECURITY

61 General

(2)

(h)

(©)

()

(e}

Thes Secunty wiil become immediately enforceable upon the occutience of an
Enfotcement Event and shall temamn so for so long as such Enfotcement Event 1s
continuing

Aftel this Secuiity has become enforceable the Secuwed Party may in its absolute
discretion enfoice all ot any pait of the Secuity in any mannet 1t sees fit

If the Chargor satisfies the Secuied Patty that an Enfoicement Event resulted solely
fiom adminsstiative ot technical entor (whether by the Chargot ot a bank involved in
transfetiing funds) and the Enfoicement Event 1s 1emedied within 5 Business Days of
the date on which the Chatgor became awate of it, the refevant Enforcement Event
will be deemed not to have occuiled

The powet of sale and any othet powers conferted on a moitgagee by law (including
under Section 101 of the Act) as amended by this Deed will be immediately
exercisable upon and at any time after the occuitence of an Enforcement Event and
fot so fong as such Enforcement Event 1s continuing

Fot the puiposes of all nghts and powers imphed by statute, the Secuied Obligations
ate deemed to have become due and payable on the date of this Deed  Any 1estuiction
imposed by law on the power of sale (including undet Section 103 of the Act) o1 the
11ght of a mortgagee to consohdate mortgages (including under Section 93 of the Act)
does not apply to this Secunity

62 Power of Apptopriation

(a)

{b}

To the extent that this Deed and the obligations of the Chargor hereunder constitute a
*financial collater al arrangement’ {in cach case for the pupose of and as defined
i the Tinancial Collatctal Artangements (No 2) Regulations 2003 (512003
No 3226) (the "Fmancial Collateral Regulations™)), the Secuted Paity shall have
the night, at any time after the Secunty Interests have become enfoiceable (in addition
to the 11ghts set cut eisewhere in this Deed) to apptopriate any Secutity Asset which
constitutes "financial coflateral” (as defined 1 the Fmancial Collateral Regufations
("Fmancial Collateral")) in such mannet as 1t sees fit m ot towards satistaction of
the Secuied Liabilittes it accordance with the Financial Collateral Regulations No
Paity will assett o1 claim that thus Deed does not constitute a "secunty financial
collatetal anangement” as atoresaid

It the Secwied Paity 1s tequued to value any equivalent financial collateral ot
Financial Collateral tor the purpose of patagiaph 6 2(a) above the value shall be

{0 i the case of cash its face value at the time of approptiation, and
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() in the case of financial insttuments o other Financial Collateral, theu maiket
value at the tme of appioprianion as determined by the Secuted Party by
reference to the Gilt Edged Matket Makers Association (GEMMA) iefetence
piice published by the Umted Kingdom Debt Management Office ot, 1f such
method of valuation 1s not available, such other process as the Secured Party
may acting teasonably select mcluding an independent aim's length
valuation caitied cout by an ndependent investment bank, fiim of accountants
ot other valuers appouited by the Secwed Party,

as converted where necessary, mto the cutiency in which the Secuied Liabilities are
denominated at a matket 1ate of exchange prevailing at the time of appiopniation o
set-off selected by the Secwed Party The Parties agiee that the methods of valuation
set out i this paiagiaph {b) aie commetcially 1easonable for the purpose of the
Financial Collateral Regulations

(c) The Chatgot authonises the Secured Party following an Enforcement Fvent which 1s
conuinuing to tiansfer any Secutity Asset which constitutes Financial Collatetal 1n
accordance with the Financral Collateral Regulations, and any such Secuity Asset
shall pass fiom the Chaigo! to the Secuied Party by way of cutught utle transfer, fiee
and cleat of any liens, claims, chaiges o1 encumbiances o1 any othet 1ntetest of any
Chargor ot any thiud party The Secuied Party shall, accordingly, have the right to
deal with lend, dispose of pledge, chaige o1 otherwise use any Secutity Asset which
constiiutes Financial Collatetal

Possesston

The Secuted Party {o the Recetvet) may at any tume wlule the Secunity 1s enforceable entet
upon take immediate possession of, get in and collect all ot any of the Secunity Assets

No hability as mortgagee in possession

Neither the Secuted Paity not any Receiver will be liable by ieasont of entening o
possession of a Security Assel to account as morigagee 1 possession ol for any loss on
reahsation ot tor any default or onnussion for which a moitgagee n possession might be hable
except 1t (in the case ot the Secwed Party) it iesults ftom its neghgence fraud, wiltul detault
ot bicach of this Deed

Privileges

Each Recewver and the Secwed Paity 15 entitled to all the nghts powers, privileges and
immumties confeited by faw (including the Act) on morigagees and 1ecervers duly appaointed
undel any law {mcluding the Act), except that Sectror 103 of the Act does not apply Such
t1ghts, powers and imimunities (to the extent that they would other wise 1emove o1 1educe the
obligations o Labtlity of the Secured Party) do not apply to the extent of 1ts neghgence,
tiaud wilful default or bieach of this Deed

Applymg Collateral Cash

The Secuwred Party may at any tume while the Secunity is enforceable requite the Custodian o
any of its 1espective Delegates to pay the Collateral Cash to the Secuted Paity o1 as the
Secuted Paity may ditect and the Secured Paity may apply all ot any patt of such Collatetal
Cash against all o1 any part of the Secured Liabihties

Secunty Deed 10




67

68

65

610

611

EXECUTION VERSION

Power of Sale

The Secuied Party (ot the Recerver) may at any time while the Security 1s enforceable sell o1
otherwise iealise all ot any of the Secutity Assets in such mannet, at such time ot times and to
such petson ot petsons as the Secwied Paity m its absolute disctetion thinks fit and to apply
the proceeds of sale in accordance with clause 12 (dpplication of Proceedis)

Redemption of Collateral Secunities

The Secured Paity may at any time at which the Secutity 1s enforceable 1edeem such numbers
of Collateral Securiies held putsvant to the Control and Custody Agteement as may be
specified by the Secuwed Paity and pay the proceeds of such tedemptions to the Secued Party
upon teceipt thereof

Protection of third parties

No peison dealing with the Secwied Party or a Recerver ot 1ts ot hus agents will be conceined
1o enquue

(a) whether the Secwied Liabitimies have become payable,

{b) whether any power which the Secuted Paity ot a Receiver is putpatting to eetrcise
has become exeircisable ot 1s being propetly exeicised,

(<) whethet any money remains due under the Secured Liabilities o
(d) how any money patd to the Secuied Party o1 to that Recerver 1s to be applied

Redemption ot prior mottgages

(a) Fat sa long as this Secur ity 1s enforceable, the Secuted Party may
(1) redeem any priot Encumbiance agaimst any Secutity Asset
() procuwie the tansfer of that Encumbiance to itself, and/o:

(i} settle and pass the accounts of the priot mottgagee, chaigee o1 encumbiancer,
any accounts so settled and passed will be, in the absence of demonstrable
ertot, conclusive and binding on the Chaigo:

() Fhe Chargor must pay to the Secuted Party, within thiee Business Days of demand
the 1easonable costs and expenses piopetly mcunted by the Secwred Paty
connectien with any such redemption and/or tiansfer mcluding the payment ot any
principal o1 interest in1etation to

Compionse and Settle Claims

The Secuwed Party o1 the Receiver may at any time while the Secutity s enforceable settle
adjust refel to atbittation comptonise ot attange any claims accounts, disputes questions o1
demands relating 1 any way to the Securiy Assets n each case as it sees fit
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Legal Actions

The Secued Paity or the Recerver may at any tume while the Security 1s enforceable bring
prosecute, enfoice, defend or abandon acttons suits and proceedings n 1elation to the
Secuiity Assets as it sees fit

Set-Off Balances

The Secuted Paity ot the Recetvet may (but shall not be obliged to) upon the occurience of an
Enforcement Event which 1s continuing without restriction and without notice to the Chargo
1egardless of the place of payment and without ptejudice to any of its other tights, set-off o
othetwise apply any Secured Liabihities that ate manned and owmg at the televant time
against any obligation owed by the Secuied Paity or the Receive: to the Chaigot under this
Deed, the Collateral Management Agieement, the Contiol and Custody Agreement ot the
Syndicated Letter of Ctedrt Fot thus putpose it may convett one cuizency into anothet at the
rate of exchange determined by 1t in 1ts abselute discretion to be the prevailing spot matket
tate m the London matket at | lam (London time) at the date of set-off

Dividends and Interest
On the occuttence of an Enfoicement Event that 1s continwng, the Secured Paity 1s enttled

(a) to 1ecerve and retain all dividends, intetest and othe:r distnibutions and income paid in
respect of the Secunity Assets and apply them n o1 towaids the payment o1 dischaige
of the Secuied Liabilities,

(b) to atrange for any of the Security Assets which ate 1ntegistered form to be tegistered
in the name of the Secuted Paity o1 1ts nominee, 1f tequued by the Secwed Patty to
perfect any of the Secunity created under this Deed, and

(c) to tiansfer o1 cause the transfer of any of the Secunity Asscts and cause it to be
registered n the name of any putchaser o1 tansferee, and the Chargor shall as soon as
teasonably practicable on request of the Secured Party execute and sign all uansfers
and other documents (other than powers of attoiney) and give such instructions and
duections as the Secured Party may iequue for perfecting the Sccured Paity's title to
any of the Security Assets ot {or vesting 1t i the Secwed Patty ar any nominee ot any
puichaser o1 tiansferee

RECEIVER
Appomtment of Recever

(a) Subject to clause 7 [(d), the Secuwred Party may appoint any one ¢ mote petsons to
be a Receiver of all o1 any part of the Secuiity Assets if and for so long as this
Secutity has become enfoirceable

(b) Any appowtment undet clause 7 1(a) may be by deed, undei seal o1 1n wiiting undet
its hand
() Any 1estiiction imposed by taw on the night of a moitgagee to appoint a Recervel

{including under section 109(1) of the Act) does not apply to thus Deed

(d) The Secured Party agtees that 1t shall not appoint a Recerver unless 1t has first served
an Enforcement Event Notice on the Custodian
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Removal

The Secured Party may by wiiting under 1ts hand 1emove any Receiver appomnted by 1t and
may, whenever 1t thinks fit, appoint a new Receiver in the place of any Recervet whose
appomtment may for any reason have tetminated

Remuneration

The Secuied Paity may fix the remuneiation of any Receiver appointed by 1t and any
maxumunt rate imposed by law (including under section 109(6) of the Act) will not apply

Agent of the Chargo

{(a) A Recerver appouted will be deemed to be the agent of the Chaigor for all puiposes
and accordingly will be deemed to be in the same position as a Receiver duly
appointed by a moitgagee under the Act The Chaigor 15 solely iesponsible fou the
contiacts, engagenients acts, omissions, defaults and losses of such Recerver and for
liabilities incutied by such Receivei

(b) The Secured Paity will not incw any habihty (either to the Chatgor ot to any othet
petson) by teason of the appomtment of a Recerver ot for any other reason

Relationship with Secured Party

To the fullest extent allowed by law any nght power ar discietion conferted by this Deed
(etther expressly o unphedly) or by law on a Recewver may after this Secunity becomes
entotceable be exercised by the Secured Pariy in relatton to any Security Asset without first
appointing a Recerver o notwithstanding the appointment of a Recerver

POWERS OF RECEIVER
General

(a) A Recerver has all the rights powers and discretions set out below n this cJause 8 in
addition to those confetred on it by any law This includes all the tights powers and
disctetions conferied on a tecerver (ot a tecerver and manager ) undet the Act and the
Insolvency Act 1986

() If there is moie than one Receiver holdiyg office at the same iume each Recerver may
(unless the document appomting him states otherwise) eseicise all the powers
confeired on a Recelver under this Deed imdividually and to the exclusion of any
other Recerver

Possesston

A Recelver may enter upon, take immediate possession of get i and collect anv Security
Asset

Sale of assets

{a) A Recelver may sell. exchange convett into money and realise any Security Asset by
public auction e private conttact and generally 1 any manne: and on any teims
which he thinks fit
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{b) The considetation fot any such tiansaction may consist of cash, debentuies o1 other
obligations, shates, stock ot othei valuable consideration and any such consideration
may be payable mn a lump sum o by mstalments spread over any pertod which the
Recervet thinks fit

Receipts

A Receiver may grve a valid 1eceipt for any moneys and execute any asswmance o1 thing which
may be proper for realising any Security Asset

Delegation

A Recelvel may delegate the powers granted to (¢ pmsuant to this Deed
Other powers

A Recerver may

{a) do all other acts and things which he may consider necessary for realising any
Secunty Asset ov mncidental or conducive to any of the nights, poweis o1 discietions
conferied on a Receiver under ot by vittue of this Deed o1 law, and

(b) exercise (n relation to any Secuiity Asset all the powers, authotities and things which
he would be capable of exercising 1f he were the absolute beneficial owner of that
Secunity Asset

LIABILITY OF RECEIVERS AND SECURED PARTY
Possession

[f the Secured Paity o1 any Receiver shall take possession of the Secunty Assets 1t ot he may
at any nme telimquish such possession

Secured Parfies' Liabthity

Subject to any rule ot law appheable in the opening of the bankiuptcy and/or tearpamzation
procedu e against the Chargor and/or to 1ts recogmitien by UK authonities, the Secured Party
will not 10 any ciicumstances (whether by 1eason of taking possession of the Security Assets
o1 for any other teason whatsoever and whether as motigagee in possession o1 on any othe
basis whatsoever) save as may be requued by law

(a) be hable to account to the Chaigor or any other peison for anything other tharn its
actual 1eceipts fiom the 1eahisation or enfoicement m accordance with this Deed of
the Secunty (after application against the Secwied Liabilities), oi

(1) be hable to the Chaigor o1 any other peison for any costs charges losses, damages
habilines o eapenses ansing flom or connected with any 1ealisation of the Secuzity
Assets 1n accordance with this Deed o fiom any act, neglect, default, omission o1
misconduct of any natwe of the Secured Party or any of its officers employees o1
agents tielation te the Secunity Assets,

except n each case, to the extent caused by the fiaud neghgence o wiltul default of the
Secuied Party or any Recerver o any of then respective officers employees o1 agents ot by
breach by any of them of tius Deed
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Recerver's Liability

Subject to any 1ule ot law applicable n the opening of the bankiuptey and/oi teorgamzation
procedute agamst the Chargor and/or to 1ts 1ecognitton by UK authonties, all the provisions
of clause 92 (Secured Parties' Liabihity) shall apply mutatis mutandis, in respect of the
Labelity of any Receiwvet o1 any officer, employee o1 agent of the Secuted Party o1 any
Recetver  The obligations contamned m this clause 9 3 shall sutvive the expuation of this
Deed

Indemnity

Subject to any tule or law apphcable i the opening of the banktuptey and/ot reotganmisation
piocedure agamst the Chaigot and/o1 to us tecogmition by UK authotities, the Secuted Paity
and every Recerver, atteiney, managet agent o1 other peison appointed by the Secuted Paity
under this Deed shall be ennitled to be indemmified by the Chargor within three Business Days
of demand in tespect of ail cost, loss habiities and expenses 1easonably incutied by any of
them as aiesult of

4] any fatluwe by the Chargm to pay the Secured Liabilities, ot

(1) the enfoicement, exeicise or pieseivation o1 altempted entorcement, exeicise o
preseivation of any of theu iespective nights undet this Deed ot any document
referied to n this Deed o the Secuiity (including all temuneration of the Receiver),

on a full mdemntty basis, together with mterest from the date on which such costs, chatges o1
expense are so tncunted unnl the date of payment by the Chaigot (as well aftet as befoie
judgment) except to the extent that they shall be caused by the gioss neghgence wiiful
default or fiaud of the Secwed Party o any Receiver ot any of thenr respective officets
employees ot agents

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS - GENERAL
Representations and wanianties of the Chargm
The Chargor makes the foltowing representations and wananties to the Sccured Paiy

(a) it 15 duly incorporated and vahdiy exisung under the laws ot 1ts piace of incorporation
and has powel to own the Secunty Assets,

(b) 1t has power to execute and deliver this Deed and w perfoim its obligations
heteunder, all necessaty cotpotaie, shateholder and other action has been taken,
fulfilled and done to authouse the executton and delivery of this Deed and
petformance of its obligations and exercise of 1ts 1ights heteundet

(c) the executton and delivery of this Deed by 1t and the perfonmance by 1t of s
obligations hereunder wdl not (1) conttavens any esisung law, regulation o
aunthonsation to which 1t s subject, {n) contiavenc ot conthel with any provision ot
s Memotandum and Articles of Assoctation (o1 equvalent constitutional
documentis), o1 {(1u) result in the creaton o1 imposition of o oblige 1t to create any
Encumbiance over any Secutity Assets

(I 1t has obtamed any governmenial and othet consents necessaiy to enable 1t to entel
into and exercise 1ts nights and peiform 11s obligations under this Deed and to make
this Deed admissible m evidence in its junisdiction of incor peration,
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save for any Permitted Encumbiance, 1t 1s the sole beneficial ownet (and wheie
approptiate sole legal ownet) of the Secuiity Assets and all nights in relation to them
fice and clean of any Encumbiance, secuirty interest, lren ot other intetest ol
1estriction, and all undetlying Secuiity Assets aie registered in 1ts name, and

the obligations expressed to be assumed by 1t uvnder tlus Deed are (subject to
appticable bankiuptcy, 1eorgamisation, insolvency, moiatonium ot suntla tights
affecting creditors’ tights geneially and subject to equitable princtples of geneial
apphication (tegardless of whethet enforcement 18 sought 1n a proceeding n equuty ot
at law}) legal, valid, binding and enfotceable obligat:ons

102 Times for making reptesentations, warrantees

(a)

(&)

The tepresentations and wananties set out n this Deed are made on the date of this
Deed

The representations and wananties set out 1y clause 10 1{e) ate made on the date of
this Deed and shall be deemed to be iepeated m relation o any Secwity Assets on the
date on which such Secunity Assets ate tiansfened into the Accounts

103 General

()

(b)

()

The Chargor must pay alb calls and other payments due and payable in tespect of any
ot the Investments

e Chargor must comply with all other conditions and obligations assumed by it in
respect of any of the fnvestments

The Secured Party and the othet Secuied Patties shall not be obliged to

() perform any obhgation ot the Chairgor,
(1) make any payment
(1) mahke any enguiry as to the natute ot sufficiency of any payvment tecerved by

it o1 the Chaigor, ot

(1v) present ot file any claim o1 take any other action to collect o enforce the
pavment of any amount to which it may be enutled under thts Deed n
respect of any fnvestments

11 VOTING RIGHTS AND MVIDENDS

111 Rights n 1espect of Investments before an Enforcement Event

Prio1 to the occuttence of an Enforcement Event the Chargor shall be entitled to

(a)

(b)

teceive and retan ali dividends interest and other momes pawd on o1 denved tiom
the Investments, and

exercise all voting and other nights and powers attaching to the Invesiments
provided that it must not do so tn a manner which

Secunty Deed
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(1) has the effect of changing the tetms of the Collateral Secunties (o1 any class
of them) o1 of any Related Rights, o

() is prejudicial to the interests of the Secured Party
Rights in respect of Investments following an Enfor cement Event

Following the occurnrence of an Enforcement Event which s continuing, the Chargor shall, 1f
so duected by the Secured Paity, seive notice on the Custodian iequiiing that

(a) any voting 1ights n 1espect of those Investments held puisuant to the Contiol and
Custody Agieement, and

(b any other powets oi 11ghts which may be exercised by the legal o1 beneficial ownet of
any of the Investments held pwsuant to the Contiol and Custody Agteement, any
person who 1s the holder of any of the Investiments held puisuant to the Control and
Custody Agieement o1 otherwise,

shall be exeicised as ditected by the Secuied Paity
Exoneration of the Secured Party

The Secured Party wiil have no habihty to the Chatgor for any loss that results fiom the
exercise ot non-exercise of any voting 11ghts attaching to the Investments ot for any failute to
deal with any notice 1elating to the Investiments that 1s sent to the Secured Party, except to the
extent such loss 1esulis from the Secured Party's neghigence, fraud, wilful default ot bieach of
this Deed

APPLICATION OF PROCEEDS

Any moneys 1ecerved by the Secwed Party o1 any Receiver under o1 i connection with this
Deed o1 the Secunty Assets after this Secunity has become enforceable must be applied in the
followmg otder of prionty

(a) (provided i each case that the cost o1 expense does not result fiom the negligence
fiaud, wilful default o1 bieach by the Secwed Paity o the Recerver) in o1 towaids
payment of o1 provision tor all costs and expenses incutied by the Secwed Paity, any
other Secured Party or any Recerver under o connection with this Deed and ot all
temunelation due to the Recerver under o1 i connection with this Deed,

(b) in o1 towaids payvment of o1 provision for (he Secured Liabilities on a pro 1ata basis,
and
{c} n payment of the surplus (1f any) to the Chaigor o1 any other person entutled to them

This clause does not prejudice the 1ight of the Secuted Party to recover any shortfall fiom the
Chatgot puisuant to the terms ot the Syndicated Letter of Credit  The Secuied Paity may. in
1ts discietion, vary the order set out 1n clause 12(a) to 12(c)

NO LIABILITY

The Secuzed Paity will not be hable to the Chaigo for any loss of any kind resulting from the
exeicise of its 11ghts under this Deed except to the extent due to the Secwed Party's fiaud,
wilful misconduct o1 neghgence ot breach of thus Deed
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MISCELLANEOUS
Amendments and Waivers

Any provision of this Deed may be amended only 1f the Secuied Party and the Chaigor so
agtee 1n writing and any bireach of this Deed may be waived before o1 after 1t occuts only 1f
the Secwied Patty so agtees in wnting A waivet given ot consent granted by the Secued
Party under this Deed will be effective only if given m wiiting and then onty m the nstance
and for the puipose for which 1t 1s given

Warver, rights and remedies

No fallwe to excicise, not any delay 1n exercising, on the pait of the Secured Party, any 1ight
ot 1emedy under this Deed shall opetate as a waiver, not shall any single o partial exercise of
any tight ot temedy ptrevent any furthe: o other exercise, o the exercise of any other 1ight ol
temedy The nights and 1emedies provided are cumulative and not exclustve ot any rights o
temedies povided by law

REINSTATEMENT

(a) Any 1e-assignment, telease, settlement o1 dischatge (whether m 1espect of any of the
Secwed Liabihties o any Encumbiance fou those habilities o1 otherwise) shall be
conditional upon no payment to, oo Encumbiance provided to, the Secuied Paity n
tespect of the 1elevant Secused Liabilities being avaided, invalidated ot reduced or
requuied to be 1estored ot paid away by vutue of any 1equiterment having the foice of
faw

{b) Wheie any such te-asstgnment release, settlement ot discharge 1s made 11 whole ot
in part on the faith of any payment, guarantee Encumbiance o1 other disposition
tansaction o1 artangement which 1s o1 15 1equied to be 1epaid. restoted ot otherwise
avorded 1nvalidated o 1educed by virtue of any requiement having the foice of law
any such re-assignment, release settlement ot dischaige of, ot other anangement in
connection with the Secuisty Assets shall ipso facto be tieated as nuli and void and
shall for all puiposes be deemed not to have occutred, and the Secured Party shall be
entitled te 1ecover the value o1 amount of any such payment guamantee Encumbrance
or other disposition and the 1elevant Secuted Liabihinies shall continue as if the re-
assignment 1elease, settlement ot dischaige had not occurted

NOTICES
Notices

(a) Each commun:icanion to be made undet this Deed shall unless otherwise stated
herein be made by facsimile ot letter

(b} Any communication to be made ot delivered to either patty to the Deed shall (unless
the mtended 1ecipient has by at least 5 Busiess Days' wiitten notice to the sendes
specified anothe: addiess and/ot facsimile numbet) be made o1 delivered to the
tecipient at 1ts addiess o1 facsinule numbei wdentified 1n schedule 2 of the Collateial
Management Agteement Every communication under this Agieement shall be
deemed 10 have been 1eceived

{0 i the case of a letter when delivered o1, tf by furst class post 2 Busuiess Days
after 1t has been put i the post and
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(n) in the case of a facsumile when tansmitted
LANGUAGE
Any notice given in connection with this Deed must be in Enghish
ASSIGNMENT

Neither party shall assign, tiansfer o1 novate any of its itghts or obligations undei this Deed
without the prior wiitten consent of the other party

SEVERABILITY

If a tesm of this Deed 1s ot becomes illegal, invalid ot unenfoiceable m any respect under any
Juiisdiction, that will not affect

(a) the legality validity o1 enforceability in that junisdiction of any other teim ot this
Deed, o1
b the legality, validity o1 enfoiceability wn any other junschction of that or any othe

term of this Deed
COUNTERPARTS

This Deed may be executed 1 any number of counterpatts, and by each party on sepaiate
countetparts  Each counteipait 1s an orginal, but all counterpaits shall together constitute one
and the same mstiument  Delivery of a counteipait of this Deed by e-mail attachment oi
telecopy shall be an effective mode of delivery

GOVERNING LAW

This Deed and any non-contractual obligations telating thereto ot ansing n iespect thercol
aie governed by and shall be constiued in accordance with English law

JURISDICTION
The English cowts shall have exclusive junsdietton n telation to all disputes (including
claims tor set-off and counterclaums) ansing out ot or 1t connection with this Deed 1ncluding

disputes ansmg out of or i connection with

{a) the creation vahdity effect, mterpietation, peifomance o1 non-perioimance of ot
the legal telationships established by, this Deed, and

{b) any non-conttactual obligations atising out of o1 11 connection with this Deed

Fot such putposes, each patty nmevocably submts to the junisdiction of the English cowts and
waives any objection to the exercise of such junsdiction

IN WITNESS whereof this Deed has been entered into and executed as a deed by the Chatgor with
the miention that it be delivered on the date stated at the beginning of this Deed
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EXECUTICGN VERSION
SCHEDULE 1 DETAILS OF ACCOUNTS

Cash Account
Client name Lloyds Bank Plc FBO Aviva Insuiance Ltd

Sort code 60-92-42

Account number As

Securities Account

United Kingdom

JPMorgan Chase Bank
Crest account #
Sub account

Account number '7

Secunty Deed 30




THE SECURED PARTY

Executed as a deed by
AVIVA INSURANCE LIMITED

1n the presence
Signature of witness

J- P{Z\ LE Name of witness

S+ Hedp, s __ Address of witness
Lvnge gt
L dE01

THE CHARGOR
Executed as a deed on behalf of

LLOYDS BANK PLC
by an authonsed attorney

m the presence of

EXECUTION VERSION

SIGNATORIES

)

)
‘ Authornised Signatory

L7’Z_f\ SPENCE- Name of Signatory

Signature

Name {block
capitals)

Authorised Attorney

Signature

Name {block
caprials)

1 Secunty Deed
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EXECUTION VERSION

Authonsed Signatory

Name of Signatory

SIGNATORIES
THE SECURED PARTY
Executed as a deed by )
AVIVA INSURANCE LIMITED )
in the presence of
- Signature of witness
Name of witness
Address of witness
THE CHARGOR
Executed as a deed op behaif of )
LLOYDS BANK PLC )
by an authorised attorney ) Signature
Name
capitals)
m the presence of Signature
Name
capitals)

(block

Authorised Attorney

(block-

WD MENDRAMA
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