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In accordance with =
Sections 853C & 859)
of the Companies -
harz0% Particulars of a charge subject to which property
or undertaking has been acquired
Go online to file this information A fee 1s be payable with this form
www gov uk/companieshouse Please see ‘How to pay' on the last page
< What this form s for % What this form is NOT for
You may use this form to register You may not use this form to
particulars of a charge subject to register particulars of a charge
which property or undertaking subject to which property or
has been acquired (where the undertaking has been acquired “A5GZHISP"
charge was created or evidenced where there 1s no instrument Us AQO 05/10/2016 404
by an strument) form MR09 COMPANIES HOUSE

You must enclose a certified copy of the instrument with this form This wall be
scanned and piaced on the public record Do not send the original.

Company details W_l’_ For offcal use
Company number I—O_ [0_ |_0_ l—1_v '? lT l? IT 2> ::2:;1 -:o ﬂ::afl::l:typescnpt .

Company name In full [ The Prudential Assurance Company Limited bold black capitals
[ e
E Charge creation date
Charge creation datp” ’?:2‘ Pg_ ['"0_ |'—"6_ '72_ FCT F FG_ |
Date property or undertaking was acquired
Date acquired E)—FT_ ﬁ_ﬁ)— IFW IT!%- l
I 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 / I Vodafone Group Pension Trustee Limited
|
Name I
|
Name r
|
Name I
|

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

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

CHFPO25
06116 Version 21 Laserlorm Infemational 616

WDLIB01/5330503




MRO2

Particulars of a charge subject to which property or undertaking has
been acquired

Brief description

Please give a short descnption of any land, ship, arcraft 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 instrument

Bref description

N/A

Please submit only a short
descnpbion If there are a number of
plots of land, aircraft andfor ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, for
more details please refer to 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
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

[¥1 Yes
[C] No

Floating charge

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

[v] Yes Continue
] No Goto Section 8

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

[] Yes

Negative Pledge

Co any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

[v] Yes
] No

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

© This statement may be filed after
the registration of the charge (use

form MRO6)
L
Signature
| Please sign the form here
Signature Signature
J o)
This form must be signed by a persen with an intecest in the charge
CHFPO25
0416 Version 2 1
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MRO2

Particulars of a charge subject to which property or undertaking has
been acquired

B Presenter information

mportant 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
visible to searchers of the public record

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

E How to pay

A fee of £23 is payable to Companies House

| even Mctwan in respect of each mortgage or charge filed

l Compary e Hogan Lovells International LLP on paper.

r Make cheques or postal orders payable to
IE&cs Atlantic House ‘Compames House

| Holborn Viaduct E Where to send

| You may return this form to any Companies House

| Postwn | andon

County/Regson

[ [efclifal [2]F[s

l Coty  United Kingdom

| ox 57 London Chancery Lane

| Telephone  +44 (20) 7266 2000

Certificate

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

W4 checkiist

We may return forms completed incorrectly or
with information missing.

Piease make sure you have remembered the

following

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

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

[] You have entered the date on which the property
or undertaking was acquired

] You have shown the names of persons entitled to
the charge

(] You have ticked any appropriate boxes in
Sections 4,6,7,8&9

] You have given a descrption in Section 5, if
appropnate

(] You have signed the form

[] You have enclosed the correct fee

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

address However, for expediency, we advise you
to return it to the appropriate address below:

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Beifast 1

n Further information

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

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

-WDLIB01/5330503
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FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 15454
Charge code: 0001 56454 0042

The Registrar of Companies for England and Wales hereby certifies that a
charge acquired by THE PRUDENTIAL ASSURANCE COMPANY LIMITED
on 1st October 2016 was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 5th October 2016.

D %

Given at Companies House, Cardiff on 12th October 2016
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EXECUTION VERSION

Dated 29 JVnL 2016

PRUDENTIAL RETIREMENT INCOME LIMITED
as Chargor

-and-

VODAFONE GROUP PENSION TRUSTEE LIMITED
as Chargee

SECURITY DEED

Slaughter and May
One Bunhili Row

|
f

I

|

(G.QIIGI)

5ITSE2460

WE CERTIFY THIS TO BE
A TRUE COPY OF THE
, ORIGINAL .Siv¢ il mase
Ky Pty 18 $:95A6 oF M Avies AT Lo
TRAVERS SMITH U
10 SNOW HiLL, LONDON EC1A2AL
SOLICITORS

Towes oot W (7 - Hegte)
DATE llﬂlﬁ




Certified a true copy of a page of a document kept and
registered on 4th July 2016 at the office for the
registration of companies
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Date 28th September 2016




EXECUTION VERSION

THIS DEED OF CHARGE 1s made on &7 JUNL 2016

BETWEEN,

(1)

2)

PRUDENTIAL RETIREMENT INCOME LIMITED, a company registered in
Scotland under registered number SC047842 whose registered office 1s at Craigforth.
Stirling, Scotland, #K9 4UE (ithe “Chargor™), and

VODAFONE GROUP PENSION TRUSTEE LIMITED, acting solely mn s
capacity as trustee of the segregated CWW Section of the Vodafone Gioup Pension
Scheme, ncorporated 1n England and Wales with registered number 02288254 whose
registered office 15 at Vodafone House, The Connection, Newbury, Berkshire RG14
2FN (the “Chargee™),

(each a “Party” and together the “Parties”).

WHEREAS:

A

The Chargor and the Cable & Wireless Pension Trustee Limited (the “CWSF Trustee™)
entered into a Group Buy-In Policy dated 2nd September, 2008 (the "Original Policy™)
and a deed of charge dated 2nd Septembei, 2008 in connection with the Original Pohicy
(the “Existing Security Deed”) The Orginal Policy contains certam piavisions
specifying that the rights of the CWSF Trustee are subject to subordination in certain
circumstances pursuant to a subordination trust deed dated 2nd September, 2008 entered
into between the Chargor and the CWST Trustee (the "Subordination Trust Deed")

The Onginal Policy contains provisions under which the CWSF Trustee can require the
Original Policy to be split on the terms provided for in the Ormgial Policy or as
otherwise agreed between the Parties (the “Pelicy Split”™) The Parties implcmented the
Policy Sphit in the following manner, as to which Steps 1 to 5 occurred simultaneously.

Step 1. A new policy (the "New Policy”) was issued to the CWSF Trustec to cover
certain benefits for and 1n respect of certain members and beneficiaries undel
the New Policy in respect of periods after 30th November, 2010 (the “Policy
Split Date”)

Step 2 A deed of amendment (the "2010 Deed of Amendment") was entered by the
Chargor and the CWST Trustee which amended the Onginal Policy such that
~certain benefits for and in rospect of certain members and bencficiaries under
" “the New*Policy -in rcspect of*periods atter the Policy $plit Date ceased to be
provided under the Onginal Policy and are, instead, provided under the New

Policy.

Step 3 The'vbligations of the Ch:xrgor to the CWSF “I'rustee secured under the Existing
Security Deed will continue to secure the obligations of the Chargor under the
Original Policy, as amended by the 2010 Deed of Amendment

Step 4: 1he Chargor entered into a security deed dated 30 November 2010 (the "Furst
Security Deed") to secure 1ts obligations under the New Policy on the terms
and conditions provided for 1n the First Security Deed
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Step 5. The OP Subordination Trust Deed (as defined m the New Policy) was amended
by a deed of amendment (the "Subordination Trust Deed of Amendment") to
provide that the provisions of the OP Subordination Trust Deed, as amended by
the Subordination Trust Deed of Amendment, apply to the Original Policy, as
amended by the 2010 Deed of Amendment, and to the New Policy, and will also
apply on the assignment and novation of the New Policy pursuant to the 2010
Deed of Assignment as defined in Step 6 below

Step 6 The Chargor, the CWSF Trustee and the New Trustee (as trustee of the Cable &
Wircless Worldwide Retirement Plan established by a Definitive Deed dated
15th January, 2010 (the “New Scheme")) entered into a deed of assignment and
novation (the "2610 Deed of Assignment”) under which the CWSF Trustee
assigned and novated its rights and obhgations.

{(a) under the New Policy, and
(b) under the First Security Deed,

to the New Trustee on the terms and subject to the conditions of the 2010 Deed
of Assignment with effect from the end of the Policy Split Date,

C. The Chargor, the New Trustce and the Chargee entered into a deed of assignment and
novation (the "2014 Deed of Assignment (Policy)") dated 29 May 2014 under which
the New Trustee assigned and novated its rights and obligations under the New Policy to
the Chargee on the terms and subject to the conditions of the 2014 Deed of Assignment
(Policy) with effect from the “Transfer Time” (as defined in the 2014 Deed of
Assignment (Policy)).

D. The Chargor, the New Trustee and the Chargee entered into a deed of assignment and
novation {the "2014 Deed of Assipnment (Security Deed)”) dated 29 May 2014 under
e O B X B P S IO RS ST O AT O IOV e G N BT O H BB OD T VI EET LT TR e e
to the Chargee, and amended the First Secunty Deed, on the terms and subject to the ‘
conditions of the 2014 Deed of Assignment {Security Deed).

E, By a written conscnt dated 9 December 2015 (the "Charged Accounts Consent"”) the
Chargee consented to certain new cash accounts and securities accounts being
(respectively) Cash Accounts and Secunties Accounts (as defined m, and for the
purpose of, the First Sccurity Deed).

F The Chargor and the Chargee then entered into a deed of amendment (the “2015 Deed
of Amendment (Security Deed)” dated 9 December 2015 which, inter alia:

{ amended the First Security Deed to reflect, unter alia, the addition of the new
Charged Accounts (as defined in, and for the purpose of, the First Secunty
Deed) pursuant to the Charged Accounts Consent,

(2) created security over, inter alia, the new Charged Accounts to the extent that
such Charged Accounts were not afready subject to security pursuant to the First
Security Deed, and
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3) amended the First Security Deed to enable the Trustee, 1n certain circumstances,
to transfer the Charged Property 1o 1ts own custodian, to be held in accordance
with requurements set out in the krst Security Deed.

Concurrently with the 2015 Deed of Amendment (Secunty Deed), the Chargor and the
Chargee also entered into a decd of amendment (the "2015 Deed of Amcadment
(Policy)") to amend, inter aha, the termmation provisions of the New Policy as they
apply in certain circumstances

The Chargor and the Chargec have, immeduately prior to the entering mto of this Decd,
entered into a deed of amendment and restatement (the "2016 Deed of Amendment
(Poticy)") m order to 1eflect, inter alia, certamn changes to the New Policy agreed
between the Parties as a consequence of the new regume for msurers under EC Duective
2009/138/EC {the "Solvency H Directive") becoming cffective on 1 January 2016.

Under the 2016 Deed of Amendment (Pohcy) the Chargor and the Chargee
acknowledged and confiimed that, following the changes to the New Policy made by
the 2016 Deed of Amendment {Policy). the Pirst Secunty Deed (as amended by the
2015 Deed of Amendment (Security Deed)) and any secunty created by the 2015 Deed
of Amendment (Security Deed) continue to securc the obligations of the Chargor Lo the
Chargee under, mter aha, the New Policy (as amended by the 2016 Decd of Amendment

(Policy)).

Notwithstanding such acknowledgement and confirmation, the Parties have eniered into
thss Deed in order to create sccurity on substantially the same terms as the security
under the First Secunty Deed, but 1anking behind any sceurity cicated by the First
Security Deed and/or the 2015 Deed of Amendment {Security Deed)

IT IS HEREBY AGREED as follows

1.

11

FRgrTe LS - : -

Interpretation

In this Deed, except msofar as the context otherwise requircs, the following words and
expressions shatl have the meanings set out below,

“2010 Assignment” mcans the assignment and novation of the rights, benefits, interests
and obligations of the pasttes to the 2010 Deed of Assigninent including the assignment
and novation to the Now Trustee of the CWSF Trustee’s rights, benefits, interests and
obligations tn o1 under the New Policy and the First Sccuity Deed pursnant to the 2010
Deed of Assignment,

“2010 Deed of Assignment™ has the incaning ascribed ta it in the Recitals hercto,

“2012 Deed of Amendment” means the deed of amendment and restatement refating to
the New Policy entered into on 15 August 2012 for the purposes of extending the New
Policy so as to cover habilities 1n respect of Additional Penstoner Members and
Additional Bencficiaties.

*2014 Assignsent” means the assignment and novation of the rights, benefits, interests
and obhgations of the parties to the 2014 Deed of Assignment (Security Deed) by way
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of the assignment and novation to the Chargee of the New Trustee's rights, benefits,
interests and obligations in or under the First Security Deed pursuant to the 2014 Deed
of Assignment (Securnity Deed);

“2014 Deed of Assignment (Security Deed)” has the meaning ascribed to it in the
Recitals hereto;

"2015 Deed of Amendment (Policy)" has the meaning ascribed to it in the Recitals
hereto,

*2015 Deed of Amendment {Security Deed)” has the meaning ascribed to it in the
Recitals hereto;

"2016 Deed of Amendment (Policy)" has the meaning ascribed to it sn the Recitals
hereto,

“Assigned Assets” means all of the Chargor’s present and fiture rights, title, interest
and benefit in, to, under or 1n respect of*

(a) the Custody Agreement (including, without hmitation against the Custodian);
and

(b) any investment management agreement, with respect to giving instructions to
the Investment Manager;

to the extent that such rights relate to the Charged Property;

“Business Day” means a day (other than a Saturday or Sunday) on which the Chargor is
ordinanly open for business in London,

{whether arising out of or in connection with the Securities or otherwise) received or
collected by or on behalf of the Custodian pursuant to the Custody Agreement and (in
each case) relating to any Charged Account,

“Cash Accounts™ means the cash accounts maintsined by the Custodian as an FCA and
PRA-approved deposit-taker for the account of the Chargor {but subject to the security

created under this Deed in the Chargee’s favour) pursuant to the Custody Agreement
with the account numbers
(or as redesignated or renumbered from time to

tme, or such other substituted or additional accounts as may be from time to time
established pursuant to clauses 19.9 or 19.10 or otherwise with the prior written
agreement of the Chargee),

“Charged Account” means each of the Cash Accounts and the Sccurities Accounts;

“Charged Property” means {subject to Clause 18.3) all of the Chargor's right, title,
interest and benefit, existing now or in the future, in, to, under or in respect of
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(A}

(R)

(©

(L)

each Chaiged Account and ait sums of moncy for the time being held m or
standing to the credit of each Cash Account together with all interest from
t1me to time accruing thereon,

all Securitics bewng held i or standing to the ciedit of cach Secuisties
Account from time to time;

all other Property ond all rights, cash (including, without limitation. coupons)
and property whatsoever which may trom time to tune be devived {rom,
accrue on o1 be oftered in respect of any Proparty referrcd to in paragraphs (a)
and (b) above, whether by way of corporate action or otherwise, inchiding
any right or benefit arsing by way of bonus, consoltdalion, conversion,
exchange, option, preference, tedemption, retutn o1 capital and any nght or
benefit ansing by way of dividend, distribution, interest or in any other way,
including without limitation any rights agamst the Custodian, any sub-
custodian, clearing system, banker or other person, and

the Charged Accounts including without limutatron all rights of the Chargor 1o
the delivery of Equivalent Securilies or payment or repayment of cash,

“Crystallisation Event” means any event or circumstance specified as such in Clause

4l,

“Custedian™ means HSBC Bank pic, a company incorporated 1 England and Wales
under rugistered number 00014259, whosc registered office is at 8 Canada Square.
Tondon E14 SHQ, or such other person as may from time {o time be appointed as

custodian

of the Charged Property in accordance with Clause 19.2,

“Cnstadian Notice Event” means circomnstances where;

@

(&)

©)

{d)

the Chargee exercisés its right undet Clause 102 of the New Policy to
terminatc the New Policy and demand the Surrender of all Policy Benefits
(which termination, for the avoidance of doubt and notwithstanding Clause
4.2 below, may withouat limitation be in respect of any event or circumstance
that gives rise to a right to terminate the New Policy in Clause 102 of the
New Policy);

a Custody Agrecment Termination Noticc Lvent (as defined im Clause 10 2D
of the New Policy) has occurred (whether before or after the termination
referred to in Clause 4 2(A) below),

the patics have not reached agreement within the meaning of Clause
10.2(6)(11) of the New Policy (whether o1 net the Chargor has comphied with
its obligations under Clause 10 2(0)(1) of the New Pohcy), and implemented
such agreement, within six months following the Custody Agreement
Termination Notice Event, and

an Cnforcement Cvent has not otherwise atisen by the date falling two weeks
priot to {and excluding) the last day of the Continugtion Peniod (as defined in
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paragraph 2(a) of the acknowledgement of the Notice (as defined in Clause
19.1 of this Deed) given by the Custodian to the Chargee).

“Custody Agreement” means the global custody agreement dated 4 July 2001 made
between the Custodian and the Investment Manager as amended, modified and
supplemented by supplemental agreements dated 18 November 2003, 20 January 2004
and 18 May 2005 or such other custody agreement as may be cntered into by the
Chargor and a new custodian in accordance with Clause 19 2,

"Enforcement Event" means any event or circumstance specified as such in Clauses
42and 4.3;

“Equivalent Securities” means, with respect to any Securities standing from time to
time to any Charged Account, securthies of the same type, nominal value, description
and amount as such Securities;

“FCA” means the Financial Conduct Authority or its successors from time to time;

"FCA Regulations" means the Financial Collaterat Arrangements (No 2) Regulations
2003, as varied from time to time;

"First Security Deed” has the meaning ascribed to that term in the Recitals hereto,

“FSMA™ means the Financial Services and Markets Act 2000, as varied from time to
time;

“Increase in the Index” means the percentage increase in the value of the May Index
over the value of the immediately preceding May Index, such amount being zero 1f there
15 a decrease 1n the Index over the Reference Period;

d * o > I3 0 aris T v vl » b 3 . e
e : o ; R T ” RO

Statistics,
“Initia) Premium Transfer Date” has the meaning given to it in the New Policy,
"Insolvency Act" means the Insolvency Act 1986, as varied from time to time;
"Inselvency Event” means;

(a) that the Chargor is or becomes at any time unable or admits inability to pay its
debts as they fall due within the meaning of section 123 of the Insolvency Act,
but where, m section 123(1Xa) of the Insolvency Act "£750" is replaced by
"£5,000,000%, or otherwise save where any debt 15 disputed by the Chargor in
good faith,

(b) a moratorium 1s declared in respect of any of the Chargor's indebtedness,

(c) any corporate action of the Chargor or any legal proceedings or other procedure
or step is taken in relation to the Chargor for:
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(i) the suspension of payments, a moratorium of any indebicdness,
winding-up, dissolution, administration or reorganisation (by way of
voluntary arrangement, scheme of arrangement o otherwise), save for
any sotvent reprganisation;

() a composition, compromise, assignment, assignation, trust or
arrangement with any creditor; or

(tiy  thc appointment of a Liquidator, recerver, adminisirator, administrative
recerver, compulsory manager or other similar officer over any of its
assets;

or any analogous procedure or step is taken in relation to the Chargor or that
occurs m relation to the Chargor m any jurisdiction to which it 1s subject save
where any step, proceedings a1 procedure are disputed by the Chargor m good
faith,

(d) any event n any jurisdiction to which the Chargor 15 subject having an effect
simalar to thal of any of the events rcferred to it paragraphs (a) to {c) save
where any step, proceedings or procedure are disputed tn good faith by the
Chargor,

“Investment Manager” mcans M&G Investment Management [imited, a company
incorporated in England and Wales under registered number 00936683, whose
registeted uffice 15 at Laurence Pountniey Hll, London, EC4R OBH,

"Liahility" means any lability, damage, loss, cosy, claim or expense of any kind or
nature, whether present, future, prospeective, contingent, direct, indirect, spectal,
consequentizal or otherwise;

LPA" means the Law of Property Act 1925 as vaned fiom time to tifne;

“New Policy” means the bulk annuity buy-in policy between the Chargor and the
Chargee dated 30th November, 2010 {as amended and 1estated from tune to time,
including pursuant to the 2010 Deed of Assignment, the 2012 Dced of Amendment, the
2014 Deed of Assignment (Policy), the 2015 Decd of Amendment (Policy) and the 2016
Deed of Amendment (Policy)),

“New Trustee” mcuns Cable & Wireless Worldwide Pension Trustee Limited, a
company registered in England and Wales under registered number 07028188, whose
principal address 1s at Buckingham Road, Bletchley, Milton Keynes, MK3 3JL.

“Notice” has the meaning given to it in Clause 19 1;

“Notice of Exclusive Contro!” means a notice in the form appearing in Schedule 2 Patt
| (Form of Notice of kxclusive Control) served by the Chargee on the Custodian 1n
accordance with clause 7.2 noufying the Custadian that an Enfoicement Event has
occurred and directing the Custodian to cecase to accepf or to comply with any
instructions in respect of any Charged Account given by any person other than the
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Chargee or any person who the Chargee notifies the Custodian in writing has been duly
appointed by it to pive instructions to the Custodian;

"Permitted Custodian” means a financial institution which has all governmental and
regulatory authorisation and permission necessary to enable it to carry on the business
of a custodian wn the United Kingdom, other than any custodian which has commtted
any material breach of the Custody Agrcement (or any agieement which was previously
the Custody Agreement) and in place of whom the Chargor has appointed a
Replacement Custodian under Clause 19.2,

"Permitted PRIL Assignment” has the meaning given to it in the New Policy,

"Permitted Sccurity Interest" means;

(a) any Security Interest arising in favour of the Chargee under this Deed,

(b any Sccurity Interest ansing in favour of the Custodian or any sub-custodian
pursuant to the Custody Agreement or in favour of any clearing systcm or
central securities depositary;

(c) any Secunty Interest created with the consent of the Chargee,

{d) any existing Security Interest notified to the Chargee prior to the execution of
this Deed including the Prudential Group Reinsurance Floating Charges;

{e) any Security Interest which ranks after the Security Interests created under the
First Secunty Deed, the 2015 Deed of Amendment (Security Deed) and this
Deed; .

@ any trust over the Charged Propetty where the beneficial interest is expressly

|

Deed; and

(g) any security created in favour of the Chargee under the First Secunity Deed
and/or the 2015 Deed of Amendment (Secunty Deed),

“Paolicy Benefits” has the meaning given to 1t in the New Policy;
“PRA™ means the Prudential Regulation Authority or its successors from time to time,
“Property” means Cash and Securities;

“Prudential Group Reinsurance Floating Charges” means the floating charges
referred to in clause 13 4 and schedule 3, part };

“Reference Period” means the 12 month period ending on 31 May before the 1 August
in question,

“Release Threshold” means £100,000,000 as shall be increased on ¢ach 1 August after
1 August 2008 by the increase in the Index over the Reference Period,

wmn 1y WSW!W@W
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“Released Property” has the meamng given to it in Clause 18 3;

“Required Collateral Amount” has the meaning given to it in Schedule 5 of the New
Polcy,

“Replacement Custodian” has the meanming given 1o it in Clause 19.2,

“Secured Liabilitics” means all moneys which are, or are expressed to be, or may
become, due, owing or payable (o the Chargee by the Chargor under the New Policy or
this Deed up to the Requred Collateral Amount;

“Securities” means markctable debt securities and other assets from time to tune
recorded 1n and represented by the Securities Accounts,

“Securities Accounts” means the secutities accounts maintained by the Custodian and
following the transfor of assets to the Chargor i accordance with paragraph 2 | of
Schedule 5 to the New Policy for the account of the Chargor (but subject to the Security
Interests crcated under this Deed in the Chargee’s favour) pursuant to the Custody

Agreement with the account numbers NNEGRGEGEGNEEENNNENE (or 2
redesignated or renumbesed from fime to time, or such other substituted or additional
accounts as may {rom time to tune be established pursuant to clauses 199 or 19 10 or
otherwise with the prior written agreement of the Chargee),
“Security Interest” means any right or interest arising out of,
(A) any mortgage, charge, pledge, assignment or assignation (whether or not
cxpressed to he by way of security), hypothecation, Jien, encumbrance or

other priority or secunity interest ot any kind, howsoever created o ansing,

_(B)  any deforred purchase, title reiention, trust, sale-and-repurchase, sale-and-
lgaseback, hold back or "flawed asset” asrangement or right of set-off,

(C)  any other agreement or arrangement of any kind having the same or a similar
commercial or economic effect 45 secunty, and

(D)  any agreemcut for any of the foregomg,
“Surrender” has the meaning given to it in the New Pohey,
“Surrender Valuc™ has the meaning given to it in the New Policy; and
“Valuation” has the meaning given to it in Schedule 5 of the New Policy,
Unless the context otherwise requires, in this Deed

{A)  references to any party shall be construed so as 1o include that party's
respective successors in title, permitted assigns and permitted transferees,

(B) "including” and “in particunlar” shall not be construed restrictively but shall
mean respectively "including, without prejudice to the generality of the
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1.4

1.3

3.1

10

forepoing" and "in particular, but without prejudice to the generality of the
foregoing";

(C) = "person"includes any individual, firm, company, corporation, government,
state or agency of a state or any association or partnership (whether or not
having separate legal personality) of two or more of the foregoing,

{M "set-off” includes analogous and corresponding rights, claims and actions
under other applicable laws;

(E) "variation" includes any variation, amendment, accession, novation,
restatement, modificatton, assignment, transfer, supplement, extension,
deletion or replacement however effected and "vary" and "varied" shall be
construed accordingly;

(F) "writing" mgclodes fagsimile transmission legibly received except in relation
to any certificate, notice or other document which 1s expressly required by
this Deed to be signed and "written" has a corresponding meaning,

(G)  subject to Clause 23 (Fariations), references to this Deed or to any other
document include references to this Deed or such other document as varied in

any manner from time to time;

(H)  the singular shall includs the plural and vice versa; any gender shall include
the other genders, and

1)) clauses and schedules shall be constrved as references to clauses of, and
schedules to, this Deed,

Any reference to any statute or statutory instrument or any section of 1t shall be deemed

frars et g it yreeeevert

& 1 7 O 4 bl Y HEPYIaTIn LIES LHKL ] Wi Hily wialilill

modification, amendment, re-enactment or substitution of it for the time being in force
Headings in this Deed are inserted for convenience and shall not affect its interpretation.
If the composition of the Index changes or if the Index 1s replaced by another similar
index, the parties may agree (such agreement not to be unreasonably withheld or
delayed by either party) to make such adjustiments to any calculation using the Index or
any replacement index as may be agreed between the parties.

Covenant to pay Secured Amounts

The Chargor hereby covenants and undertakes that it will pay or discharge when due to
the Chargee all Secured Liabilities tn accordance with the terms of the New Pohlicy or
this Deed, as applicable,

Creation of Floating Charge

As continuing security for the payment or discharge of the Secured Liabilities, the
Chargor charges to the Chargee by way of floating charge all the Chargor’s right, title,
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4.1

1

interest and benefit in, to, under and in respect of the Charged Property, subject to
Clawse 3 3

As continumg security for the payment or discharge of the Secured Liubihities, the
Chargor assigns to the Chergee by way of security all of its ught, title, interest and
benefit in, to, under and in respect of the Assigned Asscts. subject to Clause 3 3

Notwithstanding any contrary provision of the First Secunity Deed, this Deed or the
New Policy.

(A)  the aggregate amount recoverable by the Chargee under the First Security
Decd and this Deed and the hability of the Chargor under the Tirst Security
Deed and this Deed to the Chargee shall not exceed the Requircd Cotlateral
Amound from time to time; and

(B)  the Chargee shall have no 11ght or interest in any Charged Property remaining
after the Chargee has received the amounts referred to in Clause 11 of the
First Sccurity Deed and the amounts referred to n Clause 11 of this Deed (but
not, for the uvoidance of doubt, after the Chargee has received only the
amounts referred 1o in Clause 11 of the First Security Deed unless no amount
is due in accordance with Clause 11 of this Deed).

All secunity created under this Deed 1s created in addition to and does not affect the
security created by the First Security Deed andfor the 2015 Deed of Amendment
(Security Deed)

Where a right or assct bas been assigned by way of security undor the First Sccurity
Deed and/or the 2015 Deed of Amendment (Security Deed) and the same nght or asset
is expressed to be assigned again under ttis Deed, that further assignment under this
Deed will take effect as a fixed charge over the right or asset and will only take effectas
an asmgnmem "f the relevant security interest created by the First Security Deed and/or
the 2015 Deed of Amendment (Security Deed) ceascs to have effect at a time when the
assignment by way of security under the First Sceurity Decd and/or the 2015 Deed of
Amendment (Sccurity Deed) still has effect

Crystallisation Events and Enforcement Events
Each of the following events or circumstances 15 4 Crystallisalion Event,

(A)  The occurrence of any of the events or circumstances in Clause (02 of the
New Policy (provided that a Custody Agtecment Termination Nolwe Event
shall not constitute a Crystallisation Event until the Chargee has served notice
to terminate the New Policy under Clause 10 2(f)(1n) of the New Policy);

(B) Charged Property:

If, without the Chargee’s prior written cansent’

(1) the Chargor resolves to take or takes any step (save in selation to the
crcation of a Permitted Secwiity Interest) to:
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(A) charge, sscure or otherwise encumber any of its Charged

Praperty;

(B) create a trust over any of its Charged Property save mn
accordance with the Custody Agreement; or

(ii) any person resolves to take or takes any step to levy any disiress,
execution, diligence, sequestration or other process against any Charged
Property and the Chargor fails to comply with its obligations under
Schedule 5.

{C) Termination and Surrender of New Policy

The Chargee oxercises its right under Clause 102 of the New Policy to
terminate the New Policy and demand the Surrender of all Pohcy Benefits

An Enforcement Event shall occur where, following an event or circumstance set out
above as being a Crystallisation Event,

(A)  the Chargee exercises its right under Clause 10.2 of the New Pohcy to
termmnate the New Policy and demand the Surrender of all Polhicy Benefits,

(B) for the purposes of the Surrender referred to in Clause 4.2(A) above the
Surrender Value has been calculated and a Valuatior conducted in accordance
with Schedule 5 of the New Policy, and

(C)  the Chargor has failed to pay the Surrender Value to the Chargee when due in
accordance with the terms of the Surrender referred to in Clause 4.2(A) above
and otherwise in accordance with the terms of the New Policy.

Crystallisation

Crystallisation by notice: Subject to Clause 55 (Moratorium Assets), on the
occurrence of a Crystallisation Event, the floating charge created by the Chargor in
Clause 3 (Creauton of floating charge) may be crystathised into a fixed charge by notice
in writing given at any time by the Chargee to the Chargor as regards any properly
specified in the notice.

Automatic crystallisation: Notwithstanding Clause 5.1 (Crystallisation by notice) and
without prejudice to any taw relating to the automatic conversion of a floating charge
into & fixed charge, if an Insolvency Event occurs n relation to the Chargor then the
floating charge created by Clause 3 (Creation of floating charge) shall, subject to Clause
5.5 (Moratorium Assets), be automatically and instantly crystallised (without the
necessity of notice) into a fixed charge over such Charged Property,

Future Floating Charge Assets: Except as otherwise stated in any notice given under
Clause 5 1 (Crystalfisation by notice) or unless such notice relates to all its Charged
Property, prospective Charged Property acquired by the Chargor after crystallisation has
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occurred under Clause 51 (Crystallisation by nonce) or Clause 52 (dutomatic
crystathisation) shall be and become subject to the floating chaige Sreated by Clause 3
(Creation of floating charge), so that the crystailisation shall be effective only as to the
relevant Chaiged Property in existence at the date of crystallisation. provided always
that, to the extent any such crystallisation notice o1 automatic crysialhisation shall be
meffective under applicable law, all Charged Property conceining which such
crystallisation shall be so meffective shall be and become subject to such floating
charge

Reconversion: Any charge which has ciystallised under Clause S 1 (Crystallisairon by
notce) or Clause 5 2 (Automanic crystallisation) may, by notice in writing given at any
time by the Chargec to the Chargor and the Custodian, be reconverted into a floating
charge in relation to the Charged Property specified m such notice

Moratorium Assets: The tloating charge created by the Chargor m Clause 3 {(Creation
of floating churge) may not be converted mnto a fixed charge on assets for which a
motatarium ts in force if and for so long as such conversion would breach paragraph 13
in Schedule Al of the Insolvency Act,

Undertakings by the Chargor and Chargee’s rights on Crystallisation Event

Negative Pledge: The Chargor shall not, except with the pror wrillen consent of the
Chargee.

(A)  sell, assign, transfer, grant any interest in or otherwise dispose of any of the
Charped Property othet than in accordance with the terms of the New Policy;
or

B create, or agree or atteinpt to creste, or permit to subsist, any Secunty Interest
(except under this Deed) over any of the Charged Property other than a
Permfted Secunty Interest. )

Management of the Charged Property: The Chargor may not cemave or permit the
withdrawal of the Charged Property from the Charged Accounts or the sale o1 other
dispositien of the Charged Property except as permitied pursuant to the New Policy and
this Deed,

Title to Charged Property: Save as permitted pursuant to the New Policy ot under
this Deed. the Chargor shall not prmit its right, title, interest 1n and to the Charged
Property to be conferred on any person other than as permitted under the terms of the
Custody Agreemecnt

Chargee's Rights on crystallisation: Following crystallisation of the floatmg charge
created by the Chargor in Clause 3 (Creafion of floatg charge) until any reconversion
under Clause 5.4, the Chargee shall only be eniiled to give wstructions to the
Custodian,

(A)  to transfer out of the Cash Accounts to the Chargee of any amount then owing
1o the Chargee by the Chargor 1n respect of Policy Benefits, as certified by the
Chargee to the Chargor, or
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(B) (if the balance standing to the credit of the Cash Accounts is not sufficient for
that purpose) to sell or otherwise realise all or such part of the cash or assets
held in or standing to the credit of the Securitics Accounts as is necessary to
fund such transfer and to apply the proceeds of sale for that purpose, provided
that the Chargee shall use its reasonable efforts to ensure that the best price
available 1n all the circumstances is obtained for any such sale or realisation
of Charged Property, or

(C)  as requested by the Chargor to comply with its obligations under Schedule 5 of
the New Policy, provided always that the consent of the Chargee will be
required in relation to instructions for the withdrawal, substitution or exchange

of Charged Property.
7. Enforcement
7.1 Chargee's Powers
On the occurrence of an Enforcement Event, this Deed shall become enforceable and
the Chargee may, unless precluded by law, immediately or at any time thereafier.

(A)  appomnt one or more porsons as & receiver or receiver and manager (together, a
"Receiver"} of any Charged Property;

(B) enforce all or any part of the security created by this Deed and take
possession of or dispose of all or any of the Charged Property in each case at
such times and upon such terms as it sees fit, including by way of
appointment of a Receiver; and

(C) whether or not the Chargee has appointed a Recciver, the Chargee may

- exercise all of the powers, authorities and discretions granted from time to
= Tt
7.2 Service of Notice of Exclusive Control: The Chargee shall be entitled at any tume

when an Enforcement Event or a Custodian Notice Event has occurred to serve on the
Custodian a Notice of Exclusive Control, with a copy to the Chargor, provided that no
inadvertent failure to serve a copy of a Notice of Exclusive Contro] on the Chargor shall
mvalidate the Notice of Exclusive Control Where the Chargee has served a Notice of
Exclusive Control, it may at any time by notice in writing to the Chargor and the
Custodian direct that the Notice of Exclusive Control is to be treated as being
withdrawn and give instructions as to the terms on which the Charged Property is to be
held thereafter. Where, in the Chargee's reasonable judgement, no Enforcement Event
or Custodian Notice Event is continuing and withdrawal of the Notice of Exclusive
Control will result in the Chargee bemng placed in a position no worse than that which
existed prior to the accurrence of the Enforcement Event or the Custodian Notice Event
as a result of which the Notice of Exclusive Control was served, the Chargee shall, as
soon as reasonably practicable following request by the Chargor, direct thet the Notice
of Exclusive Control 15 to be treated as being withdrawn Any withdrawal of a Notice
of Exclusive Control shall be without prejudice to the Chargee's right to serve another
Notice of Exclusive Control in accordance herewith.
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Power to give instructions: In addition to and without prejudice to the foregoing, the
Chargor hereby irrevocably authorises the Chargee, at any time when an knfoicement
Event or a Custodian Notice Event has occurred, and subject to Clause 7 5 below, to
give instructions to the Custodian for the transfer out of the Cash Accounts to the
Chargee of any amount then owing to the Chargee by the Chargor, as certified to the
Custodian by the Chargee, or, if the balance standing to the credit of the Cash Accounts
1s not sufficient for that purpase, to give instructions to the Custodian

(A)  to sell or otherwise realise all or such part of the cash or asscts held n or
standing to the credit ot the Securities Accounts as is necessary to fund such
transfer and to apply the proveeds of sale [or that purpose, and the Chargee
shall use its reasonable efforts ta ensure that the hest price available in all the
circumstances is obtamed for any such sale or realisanon of Charged
Property; or

{B) to transfor out of the Securities Aceounts to the Chargee such cash or assets as
may be selected by the Chargee and whose transfer to the Chargee s certified
by the Chargee as necessary to fund paymuent of the amount then owing to the
Chan gee by the Chargot,

Chargor not to give instructions: Following the occurrence of an Enforcement Event
or a Custodian Notice Event, the Chargor shall not, and shall procure that no othcr
person acting on the Chargor's behalf will, give any instructions to the Custodian in
respect of the Charged Accounts unisl the Notice of Exclusive Control is withdrawn by
the Chargee 1n accordance with Clause 7.2 or the security hereunder 15 released and
discharged in accordance with Clauses 18 2 and 18 3

Chargee instructions pursuant to a Custodian Notice Event: For so long as there is a
continuing Custodian Notice Event but there is na contimumg Enforcement Event:

(A)  the Chargee shall be entitled, and the Chargor irrevocably authorises the
Chargee, to give instructions to the Custodian for the transfer out of the
Charged Accounts of all or any part (as the Chargee requires i ns absolute
discretion) of the Charged Property to a custodian provided that such
custodian 1s a Permitted Custodian that 1s then holding, on behalf of the
Chargee, a material part of the assets of the segregated CWW Section of the
Vodafone Group Pension Scheme (such custochan the "Chargee Custodian™),
and any related mstructions necessary to enable such hansfer(s) to be
effected,;

(B) the Chargee shall not give any other instructions to the Custodian puisvant to
the Custodian Notice Event, and

(C)  followng the cffecting of the transfer(s) required by the Chargee pursuvant to
this Clause 7.5, the Chargee shall withdraw the Notice of Exclusive Control
(but without prejudice to the Chargee's ability to serve a Notice of Lxclusive
Control in relation to any subscquent Enforcement Event or Custodian Notice
Event)
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76 Obligations of Chargee in relation to assets transferred pursuant to Clause 7.5: The
Chargee shall, in respect of any Charged Property that is transferred to the Chargee
Custodian pursuant to Clause 7 5 ("Transferred Charged Property”):

(A)  use all reasonable endeavours to put in place a security agreement with the
Chargee Custodian (to which the Chargor need not be party) which provides
protection for both the Chargor and the Chargee which is not materially worse
than as contemplated by this Deed (and the notices and acknowledgements
given in relation to this Deed) as soon as reasonably practicable and shall use
all reasonable endeavours so to do n any event within four weeks of the
service ot the related Notice of Exclusive Contro) under Clause 7.2; and

(B) pending such sccurity agreement being put in place, shall hold such
Transferred Charged Property on trust for the Chargee and the Chargor for the

purpose.

(i) first, of apphcation towards satisfaction of the Secured Liabilities,
following the occurrence of an Enforcement Event (including by
realising any such assets for cash so that such cash amount can be so
applied); and

(1) second, after such satisfaction, or after the Secured Lishilities have
otherwise been unconditionally and irrevocably paid or discharged in
full by the Chargor, the remaiming Transferred Charged Property
(including any remaming proceeds of reahsation of such Transferred
Charged Property) to be transferred to the Chargor as it may direct,

(and the Chargee shall be required, and entitled, so to apply such Transferred
Charged Property and realisation proceeds) and following such secunity
agreement being put in place, the then remaining Transferred Charged Property

rnna B
) [FURS [ a LJ
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subject to such security agreement
7.7 Powers under the LPA

(A)  The provisions of the LPA relating to the power of salc conferred by that Act
are

'O varied so that sections 103 and 109(1) shall not apply, and

(i) extended to authorise the Chargee at any time after this Deed becomes
enforceable to sell or otherwise dispose of (or instruct any nominee to
do so), or nstruct the Custodian to sell or otherwise dispose of all or
any part of the Charged Property or, n relation te any Securities (as it
may elect and without prejudice to any later exercise of this power) the
whole or part of the equitable or other interest divested of or separately
from the legal ttle for such consideration, upon such terms and
generally in such manner as the Chargee thinks fit.
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The power of sale and all other powers conferred on a chargee by law
(including by section 101 of the LPA) as varied or extended by this Deed will
anse upon execution of this Deed by the Chaigor, but shall not be excrcised
until an Enforcement Lvent has occurred

Power of Sale

(A)

(8)

in favour of a purchaser of all or any part of the Charged Property, a
certificate in writing by an officer, alttorney or agent of the Chargee or of a
Recerver that any power of sale or othe: disposal has ariscn and 1s exercisable
shall be conclustve evidence of that fact and no purchaser shall be concerned
to enquire whether any power exercised or purported to be exciuised by the
Chargee or any Rcceiver has become exercisable or whether any Secured
Liabtlity remains due or owing or be concerned with any propriety or
regularity on the part of the Chargee or such Receiver.

The Chargor shall not have any right or claim against the Chargee in respect
of any loss arising out of such sale or other realssation hvowsocver such loss
may have been caused and whether or not a better price could or might have
been obtained on the sate of the Charged Property or any part of it by cither
deferring or advancing the date of such sale or other realisation or otherwise
howsoever unless caused by the Chargee's gross negligence or wilful default,

Recesvers

(A)

(B)

€

()

The Chargee may appoint any Receiver upon such terms as to remuneration
and otherwise as the Chargee thinks fit

Any Receiver will be the agent of the Chargor for all purposes and the

Chargor will be responsible for such Recever's acts and defaults and for thear

remuneratlon, costs. fees, taxes and cxpcnses to the exclusion of liability on
the part of the Chargee

Where two or more persons arc appointed as Recerver any act authorised to
be done by the Receiver may be done by all of them acting jointly or by any
one or more of them acting independently or severally

The Chargee may at any tme by wriling remove any Receiver whether or not
the Chargee appoints any other person as Receiver in his place,

Powers of Recerver and Chargee

Statutory powers

A Receiver shall have and be entitled to exercise all the powers conferred on a recerver
by the LPA and, whether or not such a Recerver is an administrative receiver, all the
powers conferred upon an administrative receiver by Schedules 1 and 2 to the
Insolvency Act which powers are incorporated 11 this Deed
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Additlonal powers

By way of addition to and without hmiting any other powers refemred to in this clause a
Receiver shall have power (both before and afler the commencement of any Liquidation
of the Chargor) to do every act and thing and exercise every power

{A) which the Chargor would have been entitled to do or exercise if no Recesver
(and, as the case may be, no Liquidator) had been appointed; and

(B)  which such Receiver in his absolute discretion considers necessary or
desirable for maintamming or enhancing the value of any Charged Property or
for or in connection with the enforcement of the security created by this Deed
or the realisation of any Charged Property,

and may vse the name of the Chargor in connection with any exercise of such powers.
Prior encumbrances

At any time after an Enforcement Event, the Chargee may redeem any prior Security
Interest against the Charged Property or procure a transfer of such Security to itself and
may agree the accounts of the person entitled to that Security Interest and any accounts
so agreed wtil be binding on the Chargor. Any money paid by the Chargee in
connection with a redemption or transfer of any prior Security Interest will form part of
the Secured Liabilities

Possession

If the Chargee, any Receiver or any delegate of erther of them takes possession of any
Charged Property it may relinguish such possession at any time

9.1

9.2

10.

Limitation: Neither the Chargee nor any Receiver shall be hable in respect of any
Liability which arises out of the exercise or the attempted or purported exercise of, or
the failure to exercise, any of their respective powers under or by virtue of this Deed,
except 1f and insofar as such Liability results from its or his or her gross negligence or
wilful default.

Eatry into possession: Without prejudice to tho generality of Clause ¢ 1 {Limitanon),
neither the Chargee nor any Receiver shall be liable to account as mortgagee in
possession or otherwise for any sum not actually recewved by it or him respectively

Costs, Expenses and Liabilitics

The Chargor will, within three Business Days of the Chargee's wrilten demand, pay to
the Chargee, on a full indemnity basis, the amouunt of all costs and expenses (including
legal, valuation, accountancy and consultancy fees and disbursements and out-of-pocket
expenses) and any VAT thereon incurred by the Chargee in connection with the
exercise, enforcement and/or preservation of any of its rights under this Deed (or any
document contemplated therein) including the remuneration of a Receiver or any
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proceedings mstituted by or agatnst the Chargee, in any jurisdiction  The Chargor will,
within three Business Days of the Chargee's wntten demand, pay to the Chargee, on a
ful) indemnity basis, any stamp duty, stamp duty reserve tax o1 similar tax which mny
be payable as a result of the execution or performance of this Deed

Application of Sums Realised — Order of application

Subject to claims having priority 1o the Secunty Interests created by or pursuant to this
Deed, all money recovered by the Chargee or a Recelver as a result of the enforcement
of this Dced or otherwise by reason of the Secuuity Interesis created by or pursuant to
this Deed will be held n the Charged Accounts pending the conclusion of the Valuation
referred to in clause 4 2(B) and thercafter shall be applied in the following order

(A) i payment of the Secured Liabilities up to the lesser of (1) the Required
Collateral Amount as determined by the Valuation referred to in clause 4 2(B)
above; and (i1) the Surrender Value ieferred to in clause 4.2(B) above,

(B) 1 payment of al! costs, fees, taxes and cxpenses incurred by the Recewver 1
or pursuant to the exeicise of the powers st out 1n this Deed and of all other
outgoings propeily payvable by the Receiver,

(8] 1n payment of remuneration to the Receiver,

(D) in respect of the balance, if any, the Chaigee or any Receiver will account 10
the Chargor for any amount by which the sums recetved by the Chargee ar the
Recewver exceed the Securcd Liabihties then outstanding and the Chargee
shall have an unsecured claim against the Chargor for any smount by which
the sums reccived by the Chargee or the Receiver are less than the Secured
Liabilitics then outstandmyg

Right ofA:pipropri*Iiion

Subjert o clause 12.5, the Chargee may, on or at any time after an Enforcement Event,
by notice 1n writing to the Chargor appropnate with immediate effect any of its Charged
Property compnsmg financial collateral which is subject to a security financial
collateral arrangement (within the meaning of the FCA Regulations) and apply 1t i or
towards the discharge of the Secured Lisbilities in such manncr as the Chargec may
determine, whether such Charged Property is held by the Chargee or otherwise.

The value of any Charged Property appropriated under clause 12 1 shall be,

(A) in the case ot Cash, its face 1alue at the time the right of approprniation 15
cxercised; and

(B) in the case of other Charged Property, the value of the relevant Charged
Property as calculated in the Valuation referred to at clause 4.2(B) above

The Chargee will account to the Chargor fur any amount by which the value of the
appropriated Charged Property exceeds the Secured Liabilities then due and the Chargor
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shall remam liablc to the Chargee for any amount by which the value of the
appropriated Charged Property is less than the Secured Liabilities then due,

The Chargor agrees that the method of valuing such Charged Property under clause 12.2
18 commercially reasonable

The Chargee may only appropriate Charged Property pursuant to clause 12 on or at any
time after the occurrence of an Insolvency Event after the conclusion of a Valuation
referred to in clause 4.2(B)

Further action

Execution of further documents and doing of further things: The Chargor shall, at
its own expense, promptly take any action and sign or execute any further documents
which the Chargee may require in order to:

(A)  give effect to the requirements of this Deed;

(B)  create, protect, preserve and perfect the Security intended to be created by or
pursuant to this Deed (including the creation of fixed security in such form as
the Chargee may reasonably require over Charged Property relative to which
& crystatlisation notice under Clause 5,1 or automatic crystallisation under
Clause 5.2 may be meffective);

(0] protect and preserve the ranking of the Security Interests intended to be
created by or pursuant to this Deed with any other Securily Interests over any
assets of the Chargor, or

(D)  facilitate the realisation of all or any of the Charged Property or the exercise
of any rights, powers and discretions conferred on the Chargee, any Receiver

Execution of further documents and deing of further things by the Custodian:
Promptly on demand by the Chargee, the Chargor shall (if so requested by the Chargee)
use its reasonable endeavours to procure that the Custodian, the Custodian's nominee or
the Investment Manager will execute all such documents and do or procure the doing of
alt such things as the Chargee may reasonably specify (and in such manner and in such
form as the Chargee may reasonably require) for the purpose of (a) securing and
perfecting its security over or title to all or any part of the Charged Property or
(b) following the occurrence of an Enforcement Event, enabling the Chargee to enforce
its security in respect of the Charged Property

Protection of security: The Chargor shail tself, and (1f so requested by the Chargee)
use reasonablc cndeavours to procure that the Custodian, Lthe Custodian's nominee or the
Investment Manager will, take all such action as the Chargee may reasonably require
(including making all filings and registrations) for the purpose of the constitution,
perfection, protection or maintenance of any security conferred or intended to be
conferred on the Chargee by or pursuant to this Deed.
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Prudentiat Group Remnsurance Floating Charges: The Chargor shall use its
reasonablc cndeavours io procure the execution (as soon as practicable after the date of
this Deed) by the chargee for cach Prudential Group Remnsurance Floating Charge of an
acknowledgement in the form of Schedule 3, Part 2

Investment Manager: The Chaigor shall use its reasonable endeavours to procure the
exccution (within five weeks of the execution of this Deed) by the Investment Manager
of an acknowledgement in the form of Schedule 4, Part 2

Power of attorney

Appuintment 8s attorney: The Chargor utevocably and by way of security appoints
each of the Chargec and any Receiver mdependently or severally as the Chargot's
attomey, in the Chargor's name, on its behalf and in such munner as the attorney may in
its or hus absolute discretion think fit, to take any action and sign or execule any furthe
documents which the Chargor 15 required to take, sign or execute 1 accordance with
this Deed following the vccurrence of an Enforcement Event

Ratification by the Chargor: The Chargor agrees, promptly on the request of the
Chargee or any Receiver, to ratify and confirm all such actions taken and documents
signed or executed by the Chargee and any Receiver in the exercise of the power of
attorney conferred under this Clause 14,

Power of attorney irrevocable: The Chargor herchy declares that the power of attorney
conferred under this Clause 14 shall be irrevocable and shall not be affected by the
fiquidation or receivership of the Chargor or the making of an adminsstration order or
the appomument ot an administrator or admstrative receiver or any other sumitar
officer 1n respect of the Chargor.

Representations and Warranties
The Chargor represents and warrants to the Chargee that'

(A) it 15 a company duly incorporated and valdly existing under the laws of
Scotland,

(B) it has the vapacity and power to execute and deliver this Deed and to perform
its obligations under it and has taken all necessary action to authorise such
exceution, delivery and performance;

{C) the persons signing this Deed on its behalf are duly authoiised to do so on its
behalf,

(D) it has obtained all authorisations of any governmental or regulatory body
required 1n connection with execution, delivery and performance of this Deed
and such authorisations are in full force and effect:

(k) it is acting as a4 principal :n entering into this Deed and performing s
obligations herennder; and
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(F) in respect only of Charged Property which is not comprised of assets
transferred to the Chargor by the Chargee on the Initial Premium Transfer
Date, it is the full boneficial owner of that Charged Property free from any
Security Interest other than that created by this Deed and any Permitted
Security Interest and it has the right to charge and assign that Charged
Property in favour of the Chargee under this Deed.

Ranking

Subject to clause 16.2 below, the floating charge hereby created by the Chargor n
Clause 3 shall rank in priority to any other security created by the Chargor in respect of
the Charged Property, other than an assignment under Clause 3 2, which shall rank
prionity to the floating charge created pursuant to Clause 3.1 in respect of the Charged

Property.

The security created under the First Secunity Deed (and/or under the 2015 Deed of
Amendment (Security Deed)) shall rank 1n prionty to the floating charge created by this
Deed.

Ordinary Course Dealings

At all times prior to the crystallisation of the floating charge created by this Deed,
subject to the terms of the New Palicy and the First Security Deed, the Chargor shall be
at liberty to deal with the Charged Property in the ordinary course of its business
Continuance of Security; Release; Reassignment

Without prejudice to the generality of Clause 2, the charge, covenants and other

provisions contained in this Deed shall remain in force as a continuing security to the
Chargee nolthhstandmg any settlement of account or any other act, event or matter

by deed or the release and discharge of thls Deed in whole or part pursuant to Clauses
182and 183

Subject to Clazuses 18.3 and 18.5, on the earlier of,

(A)  the Required Collateral Amount with respect to any Valuation being equal to
ot less than the Release Threshold,

(B) all Secured Liabilities being unconditionally and irrevocably paid or
discharged m full; and

(C) security or a guarantee for the Secured Liabilities, in each case acceptable to
the Chargee having been provided wn substitution for this Deed in accordance
with paragraph 4 of Schedule § of the New Policy,

the Chargee shall execute a deed of release (in the form approved by the Chargor) and
take whatever action is reasonably necessary irrevocably to release the Charged
Property and re-assign the Assigned Assets or such part thercof as may still be
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subsisting and vested in the Chargee, from the Secunty Interests created under or
pursuant to this Deed

Upen the transfer or withdrawal of any Property (“Released Property”) from the
Charged Accounts by the Chargor which is permiited by this Deed and the New Polwcy,
the Security Interests granted under this Deed m respect of such Relcased Property will
be released immediately without any further action by the Chargor, the Chaigec or the
Custodian, but without prejudice to any Securily Interest granted over any Charged
Property other than such Released Property.

Upon cffecting a reassignment of an Assigned Asset pursuant to Clause 18.2 the
Chargee shall notify the Custodian of such reassignment.

Any re-assigament, rclease, settlement or dischaige (whether 1 respect af any of the
Secured Liabihitics or any security for those habslities or otherwise) shall be conditional
upon no payment to, or security provided to, the Chargee 1n respect of the relevant
Secured Liabrlities being avoided, invalidated or reduced or requited to be restored or
paid away by virtue of any requirement having the force of law

Where any such 1e-assignment. release, settlement or discharge 1s made in whole or in
part on the faith of any payment, guarantec, security or other disposition, transaction ot
arrangement which 15 or is required 1o be repaud, restored or otherwise avoided,
invalidated or reduced by virtue of any requirement having the force of law, any such
re-assignment, release, settlement or chscharge of, or other arrangement ih connection
with, the Charged Property shall ipso facto be treated as null and void and shall for ail
putposes be deemed not to have occurred, and the Chargee shall be catitled to recover
the value or amount of any such payment, guarantee, security or other disposition and
the relevant Secured Liability shall continuc as if the re-assignment, release, settlement
or discharge had not occurred

Covenants Relating to Custody Agreements

As s00n as practicable after the cxecution of this Deed the Chargor shall give notice 1n
the foim set out in Schedule 1 Part 1 (Form of Notice to Custodian) {with such
amendments as the Chargee may n its absolute discretion agree) to the parties specified
in that notice (a “Notice™). The Chargor shall usc its reasonable endeavours o procure
that the addressec of that Notice promptly acknowledges that Notice by signmg and
returming the duphcate of that Notice as envisaged therem

The Chargor may at any time, at its own expense and with the prior wnitten consent of
the Chargee (such consent not to be unreasanably withheld o1 delayed) terminate the
Custody Agrecment and, pusuant to a few custody agrecment between the Chargor and
the new custodian, appoint a gew custodian (R “Replacement Custedian”), bemng a
Permitted Custodian, und the Chargor shall procure that the Charged Property shall be
transferred out of the Charged Accounts, to the Replacement Custodian, and such
custodian shall thereafter be the Custodian and thc custody agreement between the
Chargor and the Replacement Custodian shall thereafter be the Custody Agreement.
The Chargor shall not appomnt a Replacement Custodian unless and until the
Replacement Custodian has agreed and cxecuted an acknowledgement to a Notice in the
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form set out in Schedule 1 (Form of Notice to Custod:an) (with such amendments as the
Chargee may i its absolute discretion agree).

If, at any time’
(A)  aNotice becomes invalid or ineffective for any reason; or

(B) a Custodian or Replacement Custodian refuses or fails to act upon any
instruction vahdly given by the Chargee m accordance with the terms of a
Notice,

the Chargor shall, at the request and on the behalf of the Chargee, itself give to the
Custodian any instructions which the Chargee wishes and is entitled to give and shall
ensure that the Custodian complies with any such nstructions.

The Chargor undertakes that it shall not, and thet 1t shall procure that the Investment
Manager does not, amend, modify, give waivers, terminate or suspend any material
provision of or performance of any material obligation under, or exercise any material
discretion under the Custody Agreement with respect to the Charged Property or the
Charged Accounts unless*

(A)Y 1t has the prior written consent of the Chargee; or

(B) it (1) 15 of the reasonable opinion that such amendment, modification, waiver,
termination or suspension 1s likely to be beneficial or unlikely to be
prejudicial to the interest of the Chargee under the New Policy or this Deed,
(1) has given to the Chargee not less than 30 (thirty) Business Days’ prior
written notice of such amendment, modification, waiver, termination or
suspension, accompamed by such supporting documentation as 1t reasonably
believes supports such conclusion, and (ii1) has not received any notification

19.5

19.6

that it objects to the relevant amendment, modification, waiver, termination or
suspension before the expiry of the 30 {thirty} Business Day period

The Chargor shail be entitled to amend, modify, give watvers, terminate or suspend any
material obligations under any investment management agreement provided that it shall
not amend, modify, give waivers, terminate or suspend any material provision of or
performance of any matenal obligation under, or exercise any material discretion under
any such investment management agreement with respect to the Charged Property or the
Charged Accounts in a manner which'

(a) would prejudice the Security Intercsts created in favour of the Chargee under
this Deed; or

(v is inconsistent with the Chargor's obligations under this Deed and the New
Policy.

The Chargor undertakes that it will, and that it shall procure that the Investment
Manager will, maintain and take all reasonable steps to enforce its rights and exercise s
discretions under the Custody Agreement where failure to do so could adversely affect

S G e I U T e ST e S i e e e
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the ability of the Chargor to comply with any of its material obligations in respect of the
Charged Piaperty, or could be material to the interests of the Chargee with respect to the
Charged Property,

The Chargar shall not, and shall procure that the Investment Manager does not remove
or permit the withdrawal of the Charged Property from the Charged Accounts or the sale
or other disposition of the Charged Property except as permitted pursuant to the New
Policy and this Deed,

The Chargor undertakes that it will peiform, and that it will procure the performance by
the Investmenl Manager of 4ll ther material obligations in respect of the Charged
Property ur the Charged Accounts under the Custody Agieement.

Where the Chargor appoints a Replacement Custodian in accordunce with Clause 19.2
shall

(A)  onsure that the Charged Properly is, on transier to the Replacement
Custodian, deposited in accounts established by the Replacerent Custodian
in the name of the Chargor, and such aceounts shall thereafter be the Charged
Accounts;

(B) use reasonable endeavours o obtain the agreement of the Replacement
Custodian, being a8 Permitted Custodian, to act in accordance with all terms
applicable to the Custodian under the Account Control Agreement,

(C) to the extent consistent with Clause 19.9(B), take all such steps as may be
necessary to ensure the continuation of the Chaigee's Security Interest in
respect of the Charged Property.

19.10 In the event that the Chargor fails to appoint a Replacement Custodian pursuant to

Clause 19.2 within 30 duys of the following:

(A}  a petition for the wmding up of the Custodian, other than a petiion or
application which the Chargor iy reasonably satisfied 1s vexatious or trivolous
and which s discharged within 14 days, belng presented before any
competent court or any order 15 made or notice published or 1ssued by any
competent court or other competent person or a resolution 1s passed by the
Custudian or any action taken (whether out of court or otherwise) hy its
officers or any peulion presented by amy person, for the winding up,
dissolution, stnkmg off, administration or reorgamsation (whether by
voluntary arrangement, scheme of arrangement or otherwise), or for the
appowntment of a hquidator, 1eceiver. administrator, admimstrative recetver or
wustee or any simlar officer of the Custodian ot of all or a substantial part of
its assets ur revenues (as the case may be), or

(B) the Custodian becoming unable to, or admits its 1nability to, or is deemed
unable to, pay its debis as they fall due (within the meaning of section 123 of
the Insolvency Act or otherwise), or declares any moratorium or similar
arrangement in respect of ts payments to creditors, or shall be adjudicated or
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found bankrupt or insolvent or shall enter mnto any composition or other
arrangement with its creditors generally; or

(C)  the Chargor ceases to be {or receives noticc that it will cease to be) an
Underlying Chent (as such term is defined i the Custody Agreement) for the
purposes of the Custody Agreement,

the Chargee shall be entitled to appoint, at its own expense, a Replacement Custodian,
being a Permitted Custodian, pursuant to a new custody agreement between the Chargor
and the Replacement Custodian, and require the Chargor to enter into the relevant
agreement (provided that it is not materiatly less favourable to the Chargor than the
Custody Agreement which 1t replaces) and to procure that the assets comprising the
Charged Property are transferred to the Replacement Custodian and deposited in
accounts established by the Replacement Custodian in the name of the Chargor, and
such accounts shall thereafter be the Charged Accounts, and such custodian shall
thereafter be the Custodian and the custody agreement between the Chargor and the
Replacement Custodian shall thereafter be the Custody Apreement.

The Chargor shall perform and observe in all respects the terms and conditions to be
performed or observed by it under the Custody Agreement and shall not {(and shall
procure that the Investment Manager shall not) terminate, repudiate or rescind it or
claim that it is frustrated, or postpone or subordinate or (in any material adverse respect)
vary or watve any of its tights and remedies thereunder, or agree to do so, with respect
to the Charged Property without the prior written consent of the Chargee, such consent
not to be unreasonably withheld or delayed,

The Chargor undertakes that it will, on request by the Chargee, use all reasonable
endeavours to ensure that the Custodian promptly tskes all such steps as may be
necessary for it to take for full effect to be given to the provisions of this Deed

21,

22,

221

W e

The charge contaned in this Deed is in addition to, and shall neither be merged n, nor
i any way exclude or prejudice, any other Securnity Interest, nght of recourse or other
right whatsoever which the Chargee may now or in the future hold or have (or would
apart from this Deed hold or have) as regards the Chargor or any other person in respect
of the Secured Liabilities, whether by virtue of contract, statute or otherwise,

Third Party Rights

No person other than a party to this Deed shall have any right by virtue of the Contracts
(Rights of Third Parties) Act 1999 to enforce any term (express or implied) of this Deed

Farbearance and Illegality
All rights, powers and privileges under this Deed shall continue in full force and effect,

regardless of either party cxercising, delaying in exercising ar omitting to exercise any
of them,
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Any provision of thus Deed which is or becomes (legal, invalid or unenfoiccable shall
be neffective only Lo the extent of such illegality, invalidity or unenforccability, without
mvalidating the remaining provisions of this Deed.

Variations and Assignment

Subject to the terms of the New Policy, unless required by law, no vanation, amendment
or modification of this Deed shall be valid and constitute part of this Deed, unless such
varation, amendment o1 modification shall have been made 1t writing and signed by the
Chargol and the Chargee.

Save [or the 2010 Assignment and the 2014 Assignment (to which for the purposes of
this clause 23 2 the Chargor shall hereby be deemed to have unconditionaily consented)
this Deed 15 not assignable or transferable by the Chargee (or any permitted assignee or
transfesce thereof) without the Chargor's prior written consent (such consent not to be
unreasonably withhcld or delayed). Following any assignment or transfer (inchuding,
for the avaidance of doubt, the 2010 Agsignment and the 2014 Assignment) references
10 this Deed to the “Chargee” shall be read as being to such assignee or transferee.

Except in the case of a Pesmitted PRIL. Assignment in respect of the New Policy,
whercupon thig Deed shall be transferable m accordance therewith, this Deed 18 not
assignable or transferable by the Chargor without the prior written consent of the
Chargee

Each party shall continue to be bound by the terms of this Decd unless and unttl its
obligations under this I)eed have been assumed by a successor or assignee under an
assignment satisfying clause 23.2 or clause 23 3 as the case may be

Demunds, Notices ctc

A demand for payment or other demand or notice 1o the Chargor under this Deed shall
be made o1 given by any duector or officer of the Chargee m accordmce with Clause
242

Each party shall noufy to the other party an authonsed address and facsimile number
the United Kingdom for the purpose of this Clause 24 2 and the first such authonised
address and facsimile number for euch party shail be the address and facsimile number
stated in Clause 24.4 Any demand, nouce, consent or approval or other communication
to be given under this Deed shall be m writing and shall either be delivered personally
or sent by pre-paid first class post as well as by tacsimile transmission to the relevant
party’s address or facsimile number stated m Clause 24 4 (or such other address or
facsimile number (I each case in the United Kingdom) as s notified in writing from
time to time by such party to the other party in accordance with the requirements of this
Clause). Subject to Clause 24.3, any such notce shall be eflective upon receipt and
shall be deemned to have been recerved:-

(A)  ifdclivered personally, at the time of dehivety; and

(B) if sent by pre-paid first class post, at 12 00pm (noon) on the sccond day
following the day of posting
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If any demand, notice, consent or approval or other communication uader this Deed 13
deemed 10 have been received at the address for receipt after 5,00pm on & Busmess Day
or on a day which 15 not a Business Day, 1t will be deemed fo have been received at
9 00am on the next Business Day for the purposes of this Deed

For the purposes of this clause the authonsed address of each party shall be the address
set out below

(A) Chargor: Prudential Retirement Income Limited
Address: 3 Sheidon Square, London W2 6PR

Fax No; 0207 004 9955

Attention: Company Secretary

Copy: Richard Newman
C/o Defined Benefit Risk Management Solutions
Prudential

121 Kings Road, Reading, Berkshire RG1 3ES

(B) Chbargee: Vodafone Group Pension Trustee Linuted, acting solely in its
capacity as trustee of the CWW Section of the Vodafone Group
Pension Scheme
Address: Vodafone House, The Connection, Newbury, Berkshire
RG14 2FN
Attention; Geoff McKenzie, Head of Pensions

Governing Law and Jurisdiction

This Deed is governed by and shall be construed in accordance with English law, save
that any terms particular to Scots law shall be construed in accordance with Scots law.

25.2  The ENglish. COUMS have exclusive JUTISAction 1o oG &y JISpute Araing OUt Of of M

253

254

connection with this Deed, mcluding a dispute regarding the existence, validity or
discharge of this Deed or the security comprised in it (a "Dispute").

The parties agree that the Enghish courts are the most appropniate and convenient courts
to settle Disputes and accordingly no party will argue to the contrary.

Nothing in this Clause 25 limits the rights of the Chargee to bring procecdings against
the Chargor in connection with this Deed m any other court of competent jurisdiction or
concurrently tn more than one jurisdiction.
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THIS DEED has been executed by the Parties as a deed and it shall take effect on date first
above written.

EXECUTED AND DELIVERED as a DEED )

by PRUDENTIAIL RETIREMENT INCOME )

LIMITED acting by. ) iaweryesvinaraernrarsrsinnnces busa
Director

eregsasar v mwy swAArcRbdcdeRav e

Signature of witness

------------ A mEpthersyakbar

Name of witnes

RAAPNAFREN MDAt Ry Sp eI RNAlnn FuETRATIE

Occupaticn of witness

Address of witness
EXECUTED AND DELIVERED as a DEED )
by VODAFONE GROUP PENSION )
TRUSTEE LIMITED acting by )

sirbnsabund

Director PAUL SYepuensor

Directorlﬁeoiem:al- i
JaMmes LuoLowD




Certified a true copy of a page of a document kept and
registered on 4th July 2016 at the office for the
registration of companies

/
Signature e e M){
Authorised by the Registrar of Companies

Date 28th September 2016




29

THIS DEED has been executed by the Parties as a deed and it shall take effect on date first
above written,

EXECUTED AND DELIVERED zs a DEED )
by PRUDENTIAL RETIREMENT INCOME )
LIMITED acting by, )

Name of witness

Occupation of winess

EXECUTED AND DELIVERED as a DEED )
by VODAFONE GROUP PENSION )
TRUSTEE LIMITED acting by )
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SCHEDULE 1
PART 1
FORM OF NOTICE TO CUSTODIAN
To HSBC Bank plc (the “Custodian™)?

At Relationship Management Team, Level 28, HSBC Securities Services, Global
Custody Europe, Level 29, 8 Canada Square, London E14 5HQ, UK, and

Att* Deborah Wellington, Level 29, IISBC Securities Services, Global Custody Europe,
Level 29, 8§ Caneda Square, London E14 SHQ, UK

From. Prudential Retirement Income Limited (the “Chargor™); and

Vodafone Group Pension Trustee Limited (in its capacity as trustec of the segregated
CWW Section of the Vodafone Group Pension Scheme) (the “Chargee™)

Date: 2016

Dear Sirs,

NOTICE OF ASSIGNMENT OF CUSTODY AGREEMENT

1. We refer to;

{a) the custody agrecment dated 4 July 2001 as amended and supplemented, entered

il

> L SO (e A aRTody
Agreement”™) under which the Charged Accounts have been opened in the name
of the Chargor,

()] the Security Deed dated 30 November 2010 (as amended and restated from time
to time, including pursuant to the 2010 Deed of Assignment, the 2014 Deed of
Assignment (Security Deed), the 2015 Deed of Amendment (Security Deed)
and the 2016 Deed of Amendment (Security Deed) (the “First Security Deed”)
entered into by the Chargor in favour of the Chargee (2 copy of which 15
annexed hereto for information purposes only) pursuant to which the Chargor

1 Any notice that needs to be sent to the Custodian should be sent to the following two addresaes, At Relationship
Managemen{ Team, Level 28, HSBC Secunbes Services, Global Custody Europe, Level 29, 8 Canada Square,
kondon E14 S5HQ, UK, and At Daborah Wellington, Level 28, HSBC Securities Services, Giobal Custedy Europe,
Leval 28, 8 Canada Square, London E14 5HQ, UK
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) charged to the Chargee, by way of first floating charge, all of the
Chargoi’s prescnt and future right, title, inferest and benefit in, to, under
and m respect of the Charged Property, and

(i) assigned to the Chargee, by way of secunty assignment all of the
Chargor's present and [uture right, title, nterest and benefit in the
Assigned Assots,

the written consent given by the Chargee to the Chargor dated 9 Decccmber
2015, in which the Chargee consented to certain additional accounts being Cash
Accounts, and certain additional accounts being Securittes Accounts, in each
cuse for the purposc of, and subject to the sceurity created by, the Security Deed
(such accounts respectively the “New Cash Accounts” and the “New Secuiities
Accounts” ag defined 1o the 2015 Deed of Amendment (Security Deed));

the 2015 Deed of Amendment (Security Deed) pursuant lo which the Chargot:

N charged to the Chargee, by way of first floating chaige, all of the
Chargor’s present and future right, title, mterest and benefit in, to, under
and in respect of the Charged Property, and

(i) assigned to the Chargee, by way of security assignment all of the
Chargor’s prosent and future right, title, interost and benefit 1 the
Assigned Assets,

to the extent that such Charged Property and Assigned Assets had not already
been (respectively) charged by way of floating charge and assigned by way of
security pursuant to the Security Deed prior to the entering into of the 2015
Deed of Amendment (Security Deed);

the acknowledgement given by us to the Chargee dated 9 December 2015 mn
relation to the notices given by the Chargor and the Chargee of the assignment
by way of security effected by the First Security Deed and/or by the 2015 Deed
of Amendment (Security Deed) (the "Existing HSBC Acknowledgement™),

the Security Deed dated . 2016 (the “Second Sccurity Deed™)
entered mto by the Chargor in favour of the Chargee (a wopy of which is
annexed hereto fo1 infuimation purposes only) pursuant to which the Chargor:

{1 charged to the Chargee, by way of floating charge, all of the Chargor’s
present and future right, title, interest and bencfit in, to, under and m
respect of the Chaiged Property; and

D) assigned o the Chaigee, by way of secunity assignment ali of the
Chargor’s present and futurc night, title interest and benetit in the
Assigned Assets

(such secunty under the Second Security Deed being on substantially the same
terins as the security created under the First Secunity Deed and subject to the
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security created under the First Security Deed andf/or the 2015 Deed of
Amendment (Security Deed).

Terms defined in the Second Security Deed shall have the same meanings herein.

Upon receipt by the Custodian of a written notice from the Chargee (upon which the
Custodian may rely without further enquiry) advising that the floating charge created by
the Chargor in Clause 3 of the Second Security Deed has crystallised intc a fixed
charge, the Custodian shall-

(a) not (and the Chargor wwrevocably authorises and instructs the Custodian not to}
act on any instruction from or on behalf of the Chargor, notwithstanding any
provision to the contrary in the Custody Agreement,

(b) accept, rely and act solely in accordance with snstructions from the Chargee or
any Receiver of the Chargor; and

(c) comply with the Chargee’s instructions at all times until otherwise instructed by
it

Prior to receipt of a notice under paragraph 3 gbove, the Custodian should only take
instructions in respect of the Charged Accounts from or on behalf of the Chargor and
may at all such times assume without investigation, unless expressly notified to the
contrary by the Chargor or the Chargee, that the floating charge created by the Security
Deed has not crystallised

The Chargee shall provide the Custodian in a format acceptable to the Custedian with a
list (as may be amended from time to time) of the names, specimen signatures and
authority levels of cach of the persons who are authorised to act on behalf of the
Chargee 1n the giving of instructions and the performance of any other acts, discretions

0 TOE y tHE AT 10T THE CTE ORI o o s

in respect of the First Security Deed (inclu;iing a_my provided prior to the date of this
Notice) will also apply in respect of this paragraph 5.

In the event of any conflict between communications received from or on behalf of the
Chargor and from the Chargee the Custodian shall treat the communication from the
Chargee as prevailing, save as may be required by law

None of the instruchions, authorisations and confirmations m this netice can be revoked
or varied in any way cxcept with the Chargee’s specific prior written consent

The Chargor and the Investment Manager shall at all times temain solely liable to the
Custodian for the performance of all of the obligations assumed by them under or in
respect of the Custody Agreement. The Chargee shall not be under any liability or
obhgation of any kind in the event of any breach or failure by the Chargor or the
Investment Manager to perform any obligation under the Custody Agreement

The Custodian may appoint sub-custodiang for the management of the assets held by it
under the Custody Agreement and all directions given to such sub-custodians will be
given by the Custodian in accordance with the terms of this letter
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10.  Please will you acknowledge receipt of this notice and confirm your acceptance of the
instructions and authorisations contaned 1n it by sending a letter addressed to us and the
Chargee 1n the form attached to this notice

}1.  For the avoidance of doubt, the pariics agree and acknowledge that the terms of this
letter do not apply to any account or any property other than the Charged Accounts and
the Charged Property

12 This letter does not affect any notice given to you m respect of the First Security Deed
(including in respect of the 2015 Deed of Amendment (Security Deed)).

13 Thus Jetter is to be governed by, and coustrued in accordance with, English Law.

Signed:

sar vhmsntEsiranrse e Tinritey
For and on behalf of the Chargor

FYLYIRY

AhasEmmAs sl sss wpraiwkedrie

For and on behaif of the Chargee
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SCHEDULE 1
Part 2

Form of Acknowledgement

To:  Vodafone Group Pension Trustee Limited, acting solely i sts capacity as trustee of the
segregated CWW Section of the Vodafone Group Pension Scheme (the "Chargee")
Vodafone House, The Connection, Newbury, Berkshire, RG14 2FN
For the atlention of: Geoff McKenzie, Head of Pensions

Dated. [#] 2016

Dear Sirs

Charged Accounts

We hereby acknowledge receipt of a notice (a copy of which is attached) dated [8] 2016
(the "Notice") addressed to vs by Prudential Retirement Jncome Limited (the
"Chargor”) and Vodafone Group Pension Trustee Limited (in its capacity as trustee of

the scgregated CWW Section of the Vodafone Group Pension Scheme) (the
"Charpee")

2. We hereby confirm and agree with you that we:
hwwmmwwmmw

{a) undertake to act in accordance with the Notice In this regard, we advise that:

{n if a valid notice to termnate the Custody Agreement is served by or on
behalt of us, or by or on behalf of the Chargor (in each case, s
"Termination Notice"), we shall act in accordance with the Notice for,

(A)  a period of twelve months, plus a further two weeks, following

(and excluding) the date of service of that Ferminanion Notice {the
"Continnation Period"), or

(B)  (if shorter) the period until a successor custodian has been

appointed and the cash and assets held in the Charged Accounts have
been transferred to it.

() we shall not be obliged to enquire as to the validity of any Notice of
Exclusive Control,

i) we have no responsibility under the Second Security Deed.
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(v) any nstiuction received from the Chargee to transfer any or all of the
property held in the Charged Accounts shall constitute a complete
dischaige of our responsibilitics under this acknowledgement.

agrec that we shall notify you in witing as soon as reasonably practicable
following scrvice of any Termination Notice (whether by or on behalf of us, or
by or on behalf of the Chargor) and shall identify in that notification the date
when the relevant Contmuation Period (as envisaged by paragraph 2(a)(1)(A)
above) will expue

agrec that if any Feymination Notice is validly withdrawn by us m writing
before the expiry of the relcvant notice period therein, then we will continue to
act in accordance with the Notice as if such Tetrmination Notice had not been
served.

agree that we will (without prejudice to our obhigation under paragraph 2(b})
above), promptly [oltowing request by the Trustee i wuting, confirm whether

(1) atty Termmatign Notice has been served by or on behalf of us, and
{ir) we have recerved any Termination Notice.

acknowledge the appoiatment of M&G Investment Management Litnited (the
“Investment Manager™) as investment faiager in respect of the Charged
Accounts and we will act on all instructions and directions given by the
Investment Manager in respect of the Charged Accounts n accordance with the
Custody Agreement

We hercby confirm and agree with you that we

(8)

(b)

shall not at any times

(i) permit any cash or asset held m or standing to the credit of any Charged
Account to be trapsferred otherwise than as provided in ithus
Acknowledgement and the Custody Agreement; or

(i}  permat the descnption or designation of any Charged Account to be
altered save mn accordance with the terms of this Acknowledgement and
the Custody Agreemcnt

confirm that we shall at all times n accordance with this Acknowledgement and
the Custody Agreement ensurc that:

() all cash and assets held n or standing to the credit of the Charged
Accounts shall be held by us on behalf of the Chargor until such time as
we receive a Notice of Exclusive Control from or on behalf of the
Chargee,
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(ii)  all money or property of a capital nature accruing or offered at eny time
in respect of any cash or assets held 1 or standing to the credit of a
Charged Account, including any right or benefit arising by way of
bonus, consolidation, conversion, exchange, option, preference,
redemption, return, capital, dividend, distribution, interest or in any
other way, are credited to that Charged Account; and

()  all money or property representing the proceeds of sale or other
disposition for value of any cash or assets held in or standing to the
credit of a Charged Account are credited to that Charged Account.

We hereby confirm and agree with you that notwithstanding any breach by the Chargor
or the Investment Manager of any of their respective obligations under the Custody
Agreement or hereunder, we shall continue to hold the Charged Property in the Charged
Accounts m accordance with the Custody Agreement. This obligation is (without
prejudice to our obligations under paragraph 2 of this letter) subject always to the
prevailing rights or remedies that are available to us under the Custody Agreement In
the event of such breach by the Chargor or the Investment Manager, including without
limitation, rights of indemnification or termination.

This acknowledgement does not affect the acknowledgement given by us to you in
respect of the First Security Deed and dated 9 December 2015,

The expressions defined or incorporated by reference in the Notice shall, unless the context
otherwise requires, have the same meanings in this letter

This letter shall be governed by and construed in accordance with Enghsh law.

e

- "
e g S SR Ve

|

For and on behalf of

HSBC BANK PLC

[ERIT R RS L R YRR Y EY

Authorised Signatory
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SCHEDULE 2
Part1
Form of Natice of Exclusive Control

To. [Custochan}?
[insert address|
(in its capacity as Custodian)

For the attention of [insert name|

[msert date)
1dear Sir or Madam
Notice of Exclusive Control

1 We refer to the security deed dated 2016 between Prudential
Retirement Income Limited (the *“Chargor™) and Vodafone Group Pension Trustes Limited,
solely in its capacity as trustee of the segregated CWW Section of the Vodafone Group Pension
Scheme (the "Chargee") (as amended and restated from time to time, the "Second Security
Deed") Unless otherwise defined in this document or the context requires otherwise, words
and expressions used in this document have the meanings and constructions ascribed to them in
the Second Secunty Deed

2 We hereby serve on you this document, which shall constitute a Notice of Exclusive
Control as defined in the Second Security Deed We hereby notify you that [an
Enforcement Event] [a Custodian Notice Event] has occurred. We hereby instruct you
immediatety -

(a) to cease to accept or to comply with any instructions in respect of any Charged
Account or any cash or assets held in or standing to the credit of any Charged
Account given by the Chargor or by the Investment Manager or by any other
person other than ourselves or any person who we notify you in writing has
been duly appointed by us; and

(0 to accept and comply with any instructions which may be given in respect of the
Charged Accounts and any cash or assets held therein or standing to the credit
thereof given by us or any person who we notify you in writing has been duly
appointed by us to give instructions on our behalf to you

3 This notice shall be governed by and construed in accordance with English law,

2 Spe footnota 2 above n relation to the addrass details for tha sarvica of notices upon the Custodian
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5. Please will you acknowledge receipt of this notice and confirm your acceptance of the
instructions contained in it by sending a letter addressed to us and to the Chargor in the
form attached to this notice.

Yours faithfully
for and on behalf of
Vodafone Group Penston Trustee Limited,

solely in its capacity as trustee of the segregated
CWW Section of the Vodafone Group Pension Scheme

Authorised Officer

H
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SCHEDULE 2
Part 2
Form of Acknowledgement

To:  [Vodafone Group Pension Trustee Limited]
[mnsert address]

To: Prudential Retirement Income Limited
{insert address)

Copy: M & G Investment Management Limited
[insert address)

[msert date]
Dear Sir or Madam
Natice of Exclusive Controf

We hereby acknowledge receipt of a notice (a copy of which is attached) dated [#] (the "Notice
of Exclusive Control") addressed 1o us by [Vodafone Group Pension Trustee Limited], acting
solely in its capacity as trustee of the segrogated CWW Section of the Vodafone Group Pension
Scheme (the "Chargee")

We hereby confirm and agree with you that -

(a) we have ccased to accept or to comply with any instructions in respect of any
Charged Account or any cash or assets held m or standing to the credit of any
Charged Account given by the Chargor or by the Investment Manager or by any
other person other than the Chargee or any person who the Chargee may notify
us 1n writing has been duly appointed by it; and

{b) we will accept and comply with any mstructions which may be given in respect
of the Charged Accounts and any cash or assets held therein or standing 1o the
credit thercof given by the Chargee ot any person who the Chargee may notify
us in writing has been duly appointed by 1t to give instructions to us on its
behaif,

Youts faithfully

For and on behalf of
HSBC Bank plc

Authonised COfficer
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SCHEDULE 3

Part 1

PRUDENTIAL GROUP REINSURANCE FLOATING CHARGES

The following are the Prudentiat Group Reinsurance Floaling Charges

1.

Deed of charge between Prudential Retlrement Income limited (as Chargor) and
Prudential Pensions Limited (the Reinsured) dated 30 June 2005

Deed of charge between Prudential Retirement Income Limited (as Chargor) and The
Prudential Assurance Company Limited (the Remnsured) dated 30 June 2005

Deed of charge between Prudential Retirament Income Limited (as Chargor) and
Prudential {(AN) Limited (the Reinsured) dated 30 June 2005

Deed of charge between Prudential Retirement Income Limited (as Chargor) and The
Prudential Assurance Company Limited (the Reinsured) dated 30 June 2008

Deed of charge between Prudential Retirement Income Limited (as Chargor) and The
Prudential Assurance Company Limited {the Reinsured) dated 21 December 2006

Deed of charge between Prudental Retrement Income Limited (as Chargor) and The
Prudential Assurance Company Limited (the Reinsured) dated 30 December 2008

In the case of each document, for the purposes of this schedule, the Rensured under each
document shall be the "Prudental Group Reinsurance Floating Chargee®

i
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SCHEDULE 3
Part 2
PRUDENTIAL GROUP REINSURANCE FLOATING CHARGES: ACKNOWLEDGMENT

To.  Vodafone Group Pension Trustee Limited, acting solely in its capacity as trustee of the
segregated CWW Section of the Vodafone Group Pension Scheme (“You™)

From; [Prudentisl Group Reinsurance Floating Chargee] under [Date and pasties to relevant
Prudential Group Reinsurance Floating Charge (the “Floating Charge”)]

Dated. [insert date]

Dear Sirs

FORM OF ACKNOWLEDGEMENT

We refer to the Security Deed dated 2016, as amended and restated from

time to tune, (the "Second Security Deed”) Terms defined in the Second Security Deed shall
have the same meanings heremn. We also refer to the Floating Charge

We acknowledge end accept thal your rights to and interests in the Charged Property and the
Assigned Asscts rank in priority to the rights to and interests in the Charged Property and the
Aszigned Assets given to us by the Floating Charge.

Yours farthfully

For and on behalf of
[Prudential Group Remnsurance Floating Chargec]

--------- AFRIPEEASEAY PraRvIRIEA ) EVEmedkibrraE

Authorised Signatory

For and on behalf of
Prudential Retirement Income Limited

Wadbar pEERSARR

Autho_mscd—Slgnatory
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SCHEDULE 4
Part 1
Notice of seeurity to Investment Manager

To:  M&G Investment Management Limited

[insert address]

(in its capacity as Investment Manager)

For the attention of [insert name]
Dated: [insert date]
Dear Sirs
SECURITY DEED DATED .. 2006 BETWEEN PRUDENTIAL

RETIREMENT INCOME LIMITED (THE “CHARGOR") AND VODAFONE GROUP
PENSION TRUSTEE LIMITED (THE “CHARGEE”)

L. We rofer to the second-ranking Security Deed dated 2016 between
oursclves and the Chargee, (as amended and restated from time to time, the “Second
Security Deed”), a copy of which is attached as the Schedule to this letter Unless
otherwise defined in this letter or the context requires otherwise, words and expressions
used in this letter have the meanings and constructions ascribed to them m the Second
Security Deed. We also refer to the notice given to you dated 9 December 2015 (the
“First Notice™} m connection with the security deed dated 30 November 2010 (as
amended from time to time) (the “First Security Deed”) and the acknowledgement
from you to the Chargor and the Chargee dated 9 December 2015 (the “First
Acknowledgement™), The First Security Deed and the Second Security Deed relate to
the same Charged Property, 1n relation to which the Second Secunty Deed ranks behind

2 This letter constitutes notice to you that, under the Second Security Deed, we have
charged to the Chargee all our night, title, mterest and benefit existing now or in the
future, in, to, under or in respect of the Charged Property and assigned to the Chargee
by way of security all our right, title, interest and benefit in, to, under and in respect of
the Custody Agreement (including without limitation against the Custodian) to the
extent that such rights relate to the Charged Property

3, We hereby nrevocably and unconditionally mstruct and authorise you,

(a) to continue to manage all the Cash, Securities, assets and all sums of money
held in or standing to the credit of the Charged Accounts from time to time and
in doing so to act in accordance with any instructions we may give unless and
until we or the Chargee notify you in writing in accordance with the Second
Secunty Deed that a Crystallisation Event has occurred;

(b) upon being notified in accordance with the Security Deed that an Enforcement
Event has occurred, to comply with such instructions as the Chargee may give
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to you in respect of the Charged Property for thc purposes of direcung the
Custodian to give effect to the enforcement of the Chargee's secunty, and

(<) at all times to act 1n accordance with the Custody Agreement in relation to the
Charged Accounts

4, This letter does not affect any notce given to you in respect of the First Security Decd

(including 1n respect of the 2015 Deed of Amendment (Security Deed). To the extent
that any instructions given in or in connection with this letter are inconsistent with
instructions given 1n connection with the First Notice, as acknowledged by you i the
First Acknowledgement, you shall be permitted to act in accordance with the
instructions given under the First Notice In the absence of any express indication to the
contrary, you shal! be entitled to assume that any mnstructions given to you 1 connection
with the Charged Property is given under the First Notice

5 This notice shall be governed by and construed 11 accordance with English law

Please will you acknowledge receipt of this notice and confirm your acceptance of the
instructions and authorisations contained in it by sending a letter addressed to us and to the
Chargee in the fonn attached to this notice.

Yours faithfully

for and on behalf of
Prudential Retirement Income Limited

Apsiiry  seviwe as v I R

Authorised Officer
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SCHEDULE 4
Part 2
Form of Acknowledgement

To: Prudential Retirement Income Limited
(insert addvess)

Vodafone Group Pension Trustee Limited, acting solely in its capacity as trustee of the
segregated CWW Scction of the Vodafone Group Pension Scheme (the “Chargee")

[insert address)
[insert date]
Dear Sirs
SECURITY DEED DATED - . .. 2016 BETWEEN PRUDENTIAL

RETIREMENT INCOME LIMITED (THE “CHARGOR”) AND VODAFONE GROUP
PENSION TRUSTEE LIMITED (THE “CHARGEE") (THE "SECOND SECURITY
DEED")

We hereby acknowledge receipt of a notice dated [@] 2016 sent 10 us by the Chargor (the
"Noftice") and the Second Security Deed (copies of which are attached). Unless otherwise
defined in this letter or the context requires otherwise, words and expressions used in this letter
have the meanings and constructions ascribed to them in the Second Security Deed.

We accept the instructions contained in the Notice and undertake to you to act in accordance
with the Notice (including, without hmitation, paragraph 4 of the Notice) In particular, we note
that

oo T -T2 v £ AT
i T ]

|

l. the Chargor has charged to the Chargee all of its right, tile, interest and benefit existing
naw or in the future, in, to, under or in respect of the Charged Propeny and assigned to
the Chargee by way of security all of its nght, title, interest and benefit m, 10, under and
in respect of the Custody Agreement (including without limnation apainst the
Custodian) to the extent that such rights relate to the Charged Property; and

2. the Chargor has agreed under the Second Security Deed not to, ¢xcept with the prior
written consent of the Chargee:

(a) sell, assign, transfer, grant any interest i or otherwsse dispose of any of the
Charged Property other than in accordance with the terms of the New Policy; or

(b) create, or agrec or attempt to create, or permit to subsist, any Security Interest
(except under the Second Security Deed) over any of the Charged Property
other than a Permitted Sccurity Interest
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We hereby confirm and acknowledge that.

In our capacity as Investment Manager of the Charged Accounts, we act solcly as agent
of the Chargor and act in accordance with 1ts instructions.

In our capacity as a party to the Custody Agreement m respect of the Chaiged Accounts,
we act solely as agent of the Chargor and act in accordance with its nstruchons,

We have no legal and/or beneficial title to the Charged Property

The Chargor is an Underlymg Client {as such term is defined in the Custody
Agreement) for the purposcs of the Custody Agreement

We have not recerved notice of the interest of any third party in the Charged Accounts.
We have neither claimed or exercised nor will ¢laim or exercise any secunty nterest,

set-off, counterclaim oc other rights n respect of the Charged Accounts (or funds in
them),

We undertake that.

we shall comply with the instructions given hy the Chargor pursuant to its procurement
obligations under the Second Security Deed, includmg without limitation clauses 13 2,

-13.3, 19.4, 196, 19.7 and 19.8 of the Second Secunty Deed (unless an Enforcement

Event has occurred and we are acting in compliance with the instructions given by the
Charpee in respect of the Charged Property); and

we shall act 1 accotdance with the Notice even if any fecs, charges or other amounts
payable by the Chargar to us arc then outstanding

This lctter shall not affect any letier given by us in refation to the First Security Deed (including
1 respect of the 2015 Deed of Amendment (Security Deed)

Ths letter shall be governed by and construed in accordance with English law.

Yours fatthfully

For and on behalf of
M&G Investment Management Limited

ooooooo Pagneaepains ws

Authorised Offtcer
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