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Registration of a Charge
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Details of Charge

Date of creation:  21/12/2015
Charge code: 00710383 0016
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Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 710383

Charge code: 0071 0383 0016

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 21st December 2015 and created by ABBEY LIFE

ASSURANCE COMPANY LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 22nd December 2015 .

Given at Companies House, Cardiff on 23rd December 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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- THIS SECURH‘Y ASSIGNI\’IENT 15 inade by way-of deed on ¥ @*&@%@015

-_( 1)- ABBEY LIFE ASSURANCE COMPANY LIMITED g company Jegastemd in England witl -
s registered number 00710383 ~whose registered office . is at Winichester Hcmse 1 Gleaé,. :
. Wanchester Street, London: ECQN 2DB (the *‘Assngnox ) and :

(2) SERCG PENSIGN TRUST]ZE LIM'ITE]) AS TRUSTEE OF FHE SERCO PENSI{)N
' AND LIFE ASSURANCE SCHEME, -& compary ircorporated in Bagland with registered
number 09868351 and registered office: at Serco House, 16 Baiﬂey Woad Busmess Paﬂc, E
Baitley ‘Way Hook, Hampshna RGZ? 9uUY {the “Assxgnee”)

- {eollectively, ihe “Pa; tms”}
' RECITALS

(A) - Under 1hL Insmance Agwement the Assxgn@r has agreed to msura the Ass1gnee fﬂr certain _
' iongevzty relate:ci figks. '

By  The Parties have agieed that the Asmgnor shall grant secuﬁty (5] the Ass;gnee: ovef certain nghts .
' - of the ‘Asgighior in - respect of the Remsulanca Agleement and ﬂle Acknowledgement and g
Com dinaiioi Ag;eement

SR (OTRNS (=5 intended by the Purties. liéreto. that this Secunty Assignient w1I] take effect as & deed'
o " despite the faot that the Asmgnee iy only execute this Sacunty Assignment under hand

IT 1s AGREED a8 fﬂllows

ET DEF:NETIONS-ANB.mTERPRET;&moN |

- Definitions
11 “In this Seéuri-ty’ASsigmne:ﬁ"

- “Acknawledgement and Coo¥ dmaa‘::mz Agreemen‘i” means the- agresment dated on or abﬂut'
- {hie date hereof betwaen the Assignor, the Ass1gnee and the Reinsurer;

" “Asmgned Agreenients” has the meaning given i in Clause 3.1 (Assagnment),

“Asmgned nghts” means the ughts and - other thmgs expxessed to bé assagned in Clauw?) 1
(ASszgwmem), :

" “Authousatmn” means an au*{hausahan consent app‘té"vai resolution, licehce, exemptlon'
filinig, notausatmn or reg‘zstzahon

“Col”{atei al nghts” HeAng all rights, powers and. 1emedws of the Assagnee pmv;cied by {31 :
o puisuant to this- Secur;hf Asmgmmeut ot by lawy:

- “Enfm cemant Evmt” shaIE have ‘the meaning glven fo it i Clause 7 2 (Enforc cement Even{)j

“Enforcenent T Expenses” means all the 'costs. and experses (mciudmg fegal tees) inctred: hy

ihie Asmgﬂee 1 connection with the exercide; preservation, perfeamcm and/or enforcement of
~dny -of the mghts -powwers or rerne&les of the Assignee of the Sediitify or any pmceedmgs- _
itistituted by or agaitist the Asszgnee 5.4 consequence of taiang o hcjldmg the Security.-or of

enforcing any rxghts, powers or remedies of the: Assig:nea :

_“Insuzauce Agreement” means the insurance agr eamant dated oft or about the- date’ hmemf
between the Assxgnee as. msuleci and the Assignor as insurer;

UK ~208323731:8 f




“Reeeiver™ shall §1ave the maa;}mg given to it in: Clause 8.1 (Appomé;«neni arrid Removal),

-.“Remsm ance Agi Lement“ means the aemsm ance agreement dated on or about tha date hereof
' beﬁvean the:Assignor as reinsir ed aud the: Remsurer a§ remnsay oy

_“Remsm er”™ nieans Chaiiengm Lifé Company Lzmlted B cmnpany incorpotated En Austtaila'
- with Australian Buszness Wamber 44{)72486938

‘-‘S_ecu.red Qbhgatmns’-‘- fears.all mbhgatmns_ and liabilities Qxﬁﬁg and payable-'tﬁ the Assighee’
by the Assignot under or ‘putsuant to’ the Insurancéz%grmment “by the” Assignor under ot
- pursuant to the Ackuewiedgement and Coordination. Agreement and by tlic Assignor underor-

pursuant to this Security Asmgnme,n% except for any obligation or habzhiy which, if it were -
- included, would cause that abligation or liability or any of the Secutity in respect {her eof to be .

: nlawf:ﬂ or pr Dhﬂ)ﬁed by any applicable- law and

"‘Secunty” means tha security cieated under at purs;;ant to or evidenced by this Secuu’cy-
. _Asszgnmeni '

Consfmctmn
+ 1.2 o Unless 1 connaly mdwatlon appems, a 1efeience 111 this Secuflty ASSlgﬂmmt 1o

: 1.2.-1 * “ineluding”, .“mclude” ot “mc]udes“ shall be constr ted as-a Iefelence to* mcludmg‘ .
without Hnmitation” “mclude without limitation” or “includes without hmitahm‘l” .
so-that any list 6f items or matters: appearmg after the word “including”; “mciude

_ “includes” shall be deemed not to be an exhaustive list, but shall be deemed rathior to
be & reprasantatwe hst of those: ;tems or -matters forming a-patt nf the categmy-
described pum to the word “mx:]udmg” “include” ot mciudes :

122 o refex enge o a statut‘e or staiutmy prov;simi i'nc}udes a reference to that: 's'tzifut‘e or
_ statutozy provxsz@n as fmm time to time modified or re-enacted, and to any mpealed'
. statute o1 statutory. provisien whlch it te-enacts (Wlth or without modificatan anﬁ ti.
Cahy stahliary mstmments and reguianons miade ther eunfim

.23 -the mle known as the e]u&dem gene}*t& rule shall tiot apply atd accerémgly genelal'
o wozds introduced by the word “othei” shall ot be given a testrictive meamng by
- vedason of the fact that fhey ate preceded by words mdlcaung i pamcuiar class: of acls,
“thatters of thmgs and general words shall not be given a resmctive eanitig by teasor -
- of the fact that. they are follewed by particular examples- mtended fo be embraced by-
: :the peneral WGIdS, :
124 4 Gontract, document; agreement o1 instroment is a tefereiice to- that contract
' ‘decutmient, ‘agreeiment or instrament as amended, ngvated supplemented extended or
restated;

125 Telerences to- wr;tmg shall iticlude any modes af repmducmg words ind 1eg1ble and ;
' ) non—irans:tory foim (aﬁd do 1ot mciude emaﬂ save Where sxpressiy s’cated o the.
' -conuary) :

{26 & person mciuées kS reference tn 4 gﬁvermncnt state, state agency, s:orpmatmn body
cm‘porate, assoczatmn Of pa1tnersh1p, . -

127 & pmscm mcludes a mfesenee to that peisons Iegai pelsonal ;aplesentatwes-
SHECESSOLS and perzmtted ass&gns : : '

1.2.8°  the s-mgul_a_r includes the pliral and vice versa;

UK -208323731.8 2




13
14

15

a1

32

33

129 catime of day 1§ - mfmem:e o the time: i Tondon, unléss a cennary 111&105111011 _

: appeais and

1210 a clause or amex, unless stated Gthisrwise or %he context otherwme requires, is a .

reference to 4 clause 01 anmex 6f this Securily Assxgnme,nt

Tha 11ead1ngs BYeL tms Secunty Asszgnment do not affect its interpretation. -

| Any capxiahsed termm useci it this Secunty Assignment but not deﬁned hemm shall have the g

moaning gwen to it i1 the Tngdrance Agréément and/or the: Aclmow}eégement and Coordinatiot

~ Agreement.
Th f'-nz';pm'-zy Rights
A pmson Who isniota party to fhis Secunty Asmgnment has no right undei the Clontrasts (nghts '

of Third Pames) Aet- 1999 to-enforce ‘or to enjoy any benefit of any 1erm of this Security.
Assignment other than 15 expressly pmvn?ed for i Clause 151 (Permmed Sz{ccessors) af this. -

: Secm’xiy Asslgnment
5 CGVENANT TG‘ P’AY

’}he Asslgnm ct)venants Wifh thc Assignee o d;scharge aﬁ of- the Secnred Obhgatlons on. their:

H’ssigmﬁ'eni

The Ass:gnez asszgns ahsalutely with full hﬂe guaz aritee fo fhe Assignee ag c{m‘{mumg security-

~for the- payment and’ dischar ge of the Secmed Obhgﬁ‘tmns all: c}f its right; Uﬂe heneﬁts and
“Interest, pxesent and fiutre, in, under and to:

3..1_.1 - the Remsuraﬁce Agieement and.

312 thes Acimewledgement and Coor dmaimn Agreement

together. (the “Assxgned Agleemeats”) and in edach case, thh aH piesent. and futl:ae clanns,

ccauses of detion, payments -and prodeeds in tespect thereof and r;ght to take- proceedmgs [EV

x 831f01 cethe obligations theieundm
- Ass:gn.ae Assmnes No- Oblzgatwns

'The Assignee shaﬁ fiat e rider aﬂy c}bhgahan in relation fo the A531gned Agleemants A58
-congequence of this: Ses{:uﬂty Asszgmnenf and the As&gﬁo}: shall at all times remain hmmd by all
: obhga’uons exp1 ‘essed to b dsstimed: by it in respect of the Assigned Agreements '

Release _'

‘Upon the Asmgnee hemg sa&sfied that - the Secured Obhgatmns have been: mevo{:ably and

uncondmonaﬂy paid or d1schaiged in full, fhe Assignee sliall, at the tequest and cost: of the

- Asgsignor fe-assipn (such reassignment ot to be unreasonably withhield or delayed) to the

‘Assignior the Asmgneci ngh‘{s and release all the Secunty, subgect to Clause 9.9 (Advoidance. of :

'Payn’fents) and without recouise to or'the giving. of any rep;esenta;xen or Warrar;ty by, the

Assigtiee or any Df its ﬁommee(s}

UK -208323731.8 3




4, ASSIGN OR’S WARRANTIFS AN]) UNI)ERTAKINGS

: Warmnﬂe&

: 4. The Assignnl tnakes the féIIGWing Warfaﬁt'iés to-the Assigtiee as.at the dafe of this Security
_Asmgnment ‘and acknowledges that the Asmgmee Thas becoma A paity to th‘ls Security.
Asmgrament i reliance on ﬂ}ese warranties;: .

411

412

414

UK - 2083937318

: S_z‘afzz.s' '

&y i isd COI poration, duly mcmporatad and Vahdly existing undel the laws cxf

R gmlsdmtmn of mcorpmatmn
(b} It has the power to owit its gssets and carry-on its business as it is being.
- conducted. ' ' : o

-Assrgnerl Ag}‘eemem‘s it fm (-4

: -Subject to apphcabls bankruptcy, reorganlsailcxn mSOIvency, moratorium or sumial
- Jaws affe{;tmg creditors” rights generally, mcludmg the time banmg of olaims under

the Tisnitation Acts and-subject to enforceabﬂlty, f:o, equztabie pzmcxples of geneml_ '

: apphca’ﬂon (repardless of whethér enfarcement is sotght in g pr oceedmg 1 egiiity or

at law) and 1o the completion Qf‘._aii_.regxsira_tz_ons 1§:quned by law or in respect of

. perfection, the Assipned Agresments are in full force and effect, enforceable in

dccordance wﬁh their terms and at the date hmeof itig nat i breach of any tetin oF
conchtmn of the Assigned Agreements.

- Na f‘estrzctwus

Theie A4S 0. 1estnctiﬂﬁs on the Assignor’s ablhty to" assign the Asslgﬁed Rights g

- whether contam;:d in the Assigned Agmements orin any ofhier doctiinert or at Iaw

' Bmdmg abhgatmns :

Subject: to apphcable banl-:zuptcy, remgamsatmn, msclvency, maratormm or snmlal

“laws affectmg ereditors’ rights generally,. including the time barring of claims undet
- the Limitation Acts and subject to enforceability, to, equitable principles of general

application (regardless of whether enfotcement s sought in a procecding in equity of -
at law). and ‘to-the completmn of all regzstratmns required: by law or in respect of -
perfection, the obhgatmn& SXPF csyed 1o be assumed by it i this Security Ass;gmmmt'-

. are Jegal, valid, bmdmg and enforceable obligations:
: Nmz-cmzﬂwt wrth nf!zer abhgatzom

: The entry into. anci performance E)y 1t of, and the transactmﬁs cmntempiated hy, this
“Secutity. Asmgmnent does I’l(}t

(a} cez}ﬂwt with:. _
{1y any! law ot reguiatmn apphcable t(} ity
iy - its constitational documents; or
)y a:greemént'oii-i'nmment'biﬁdiﬁg-ﬁpon'it or aﬁy of its a:sséts? or
: (b) - result 1 ‘the existencs of, of obhga it-to meate any #ecurily (athe; than the

_Secumy) ovetthe Asm gned nghts
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. Rmifé"ﬂg

T}le Secunty is- 4 -first mnkmg security interest over the Asmgned nght& ad is not
Slﬂ}j eci to-any pr tor ranlang or pari passu secmﬂy '

'Pg;ife; mzd m:thm'zzy

Tt has the. powa;: 10 eﬂt81 into, pérforim and deliver, and has taken all necesseuy actian- :

to- avthorise its entry into, pelfonnance atid dt‘:hvery of; tI:us Semtnty Asmgnmen’t and

- fhetr ausachons sontemplated by this Security Assigninent..

Owniey ship of the Assigned Rights

it is fhe sole Tegal and beneficial owner of the Asmgued Rights: free and clear of aH'

secutity mfemsis save. as oreated by this Secutity Assigniment and ‘has tiot. sold or

 disposed of of gianted any interest in-or riglts i respect of Aty ‘of ity right, title and
terest, in the Asszgned Rights and the Assi gned nghts are 1ot subJ get-to aty options

to puxchase of similar tights orother restrictions | upfm disposal which wotld operatefo .

©réstrict in any way their disposal or collcctmn by the Asmgnaa should it come to

eriforce. the Secur;iy

. A_il:A‘s}thoﬂsahoms're:igu:ifeci’*

(ay  to enable: it anfuiiy to enter into; exeréise ITS ughts z-:nd comply with 1ts-_-
: obhgatmns under:this Secunty Asmgnment and

(B} o make thifs Security Assignment admissxb}e i evidence i in its Jurischctwn
' ol mcoqjmatmn '

' have been abtamed or effected and ara it fuii fewe ami eff'ect

Ciwme- af faw

 The chmce of Enghsh law ag the ggvemmg Taw of this Se:;unty Asmgmncnt and any
_ gudgment obtame& i England i relation to “this . Secuuty Ass&gmmnt will - be-
. 1ecogrnseé and: enforced in 1ts jm;sdlc‘a on of'i mcmparatmri

Na Fi ling.or gftmzp tfzxes

Und__er..ﬂle _iawof. its jutisdiction of incorporation it is not hedessary:

(a} - thut this Security Aséi’gﬁmeﬁt be filed, recorded or enrolled with any coutt ot

other authority. i that: }unsdmnon other’ than with - the . Registrar of
o Compames mEﬂgiand and Wales to be 16g15t€1‘l3d as.a chiarge; or

by T thiat any stamp, 1eg,1stratmn or mmﬂar tax be pald ofi of i relatmn to th1s

Security Asszgnment ar the transactxons contemplaied by this Secuﬂty-'-
Asszgmne;ﬁt
Winding-up

No cm’]mzate ac‘{wns, legai pmceﬁdings or uthei p1 oc&dure Of steps have been taken'in
:1elatmn ‘m or notlce gwen in respect af, g amnposzmm campromlse: assignment or
'aﬂangament Wlth aay creditor of the Assignor- ot it relation to the suspensioi of

payments or moratoritm of any indebtedness, Wmd1ng~up, dissolution, aémmistiatmn;
of Lecrgamsatmn (hy way of V:)Iuntary arrangemcnt scheme . of arfangement ‘or




- othierwise}-of, or the appointment. Gf an adimmsh ator fo, thc Assi gnot and 1o such step
1§ 1:’11{:11(1(3& by the Asszgmt

Under, fahn gs

4.2 The Assignor undertakes that it shall:

4.2.1

422

423

4:2.4

425"

426

427
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: Pmmptly

- C-f})- . obtain, comply w;th anid do all that is necessary to m&m‘tam e ﬁ:ﬂi fmce ﬁﬂd

-effect; and

: (b) - supply CEl“tlﬁE{i coples to the Assignes of;

;aﬁy Auihonsatmn requxxed undrsi any Iaw 01 mgulaﬁoﬁ of 1ts Jurxsdmtmn, c;f :

' :_wﬁsd;ctmn Eio) enable it t::) perfonn s Qbhgatzons unde; ﬂns Secumty A331gmnent and E
- o ensure the Tegality, validity; enfmceab}hty or adlmss;blhiy in evzdence it ay-such
: Juusdmimn of. t}ns Secuuty Asmgnment,

-Campizarice wn‘fr laws:

. Comply i all 1espects with all iaws to Wlnch 1£ may be subjeszt if Tailure soto comply :

might Hpair it ability to: peﬁbrm its obhgatwns under th1s Secunfy Assigrimert,

i)zspasals mzd ]Vegatzve pledge

“Not entm iitto & smgle tlansacﬂon or A seties ef ﬁ.aﬂsacuons (Whether 1e§ated ot not)- :

and whether voluntarily o involuntarly, to sell; trahsfer or otherwise dispase of the.
whale oy any part of thts Assigned nghfs and witl not cieats or perinit to subsist any -
security interest on any pﬁl‘i? of the Assxgneci Rights or otherwise deal wﬁh any pmt of
the Assi gried Righis.

Nat..[eap{;rdzse- -

Bxcept to the extent permitted by the Acldiﬁivi‘edgemehf and Coordination Agreement,

“not-do ar per;mt to be dong any act or thing which might materially jeopardise the: -

tights i}f the Asmgnee it the Asmgned Rxghts or which might matﬁuaﬂy and ‘advetsely
affect or matenaﬂy dzmm:sh the: yalue of the Assxgned Rtghts

Ne}tyﬁf

Prcmpﬂy natlfy the ASSlgnee of" any cncumstanaes which give rise; or may 1easc>nab1y

he expected to give rise; 16 4 clmm on or m relation to the Assigned Ri ghts.

: Na amendment wmver Ui ter mmamm '

Not. aniend o Wmve any nf the terms of the Asszgne-:i Agreements or give a notice :

“under the Assigned A_g_reements_ that wﬁuld terminate the .Assigne&.Agl.e_emems, '

withott the prior written consent of the Assignee,

No set-off elé

- Not take-or ozmt to take any action wlich mlght result n () the mateuai aite:atmn ot
- material impairment of any of its rights wnder the Assigned. Agreements; i) aily-

material defaul( of any of its nbhgahoﬁs imder the Assigned Agreements; or (’rﬂ) any

' 'countm clanns ot nghts of set—off arising under ihe Ass;gﬂed Agreemionts:




4.3

5.1

5.2

61

A28 . Iilings

Reglsi:e? lhiS 5ecur1ty Asszgnineni w1th the Regmnm o:t Compames m England dnd
Waies ag: a «char ge

. .-Acfmawledgerfzmt' Remsm ‘ance Agi eement and Acknmvledgement {md Camdmanwi-

Agreein eitt

: Subjec:t to rhe othex pmv;swns of ﬂns Sacunty Asmgmnent the Asmgmae acknawiﬂdgﬁs and
- agrees that prior to the acturrence of an Bnforcement. Bvent. ﬂiﬁ Reinsurer shall contifiie to-deal
“with the Ass;gnor ity respect of the Remsmance Agreement in the mariner contemplated in fhe

Reinsurance Agreement and. the Ack:lmwledgement and Coordination Agwement such that,

.alnoﬁg othert thmgs priorto the oscurtence of an Enforc:ement Byent:

4.3 1 .-_the ASSIgnm shall vetain the 11ghi to recelve any Flgatmg Atnoting, the. absolute: vaiue-
‘of any negative Adjnstment: Asriounts - atid fhe absohute. value ef Aty nepative
Gmﬁmutatmn Amotnts in .accardauc;e with ﬁm provisions . -of - the Retnsurance
Agreement and

432 “the Assigior shall yetain ‘the nght 1:0 give notices to, and’ recewe notaces from the

- Reitsurer under the Reinsuranee Ageement i accordance w:th fhie pmv;smns of tha :
: Remmirance Agreement. :

FURTHER ASSURANCE

Covenant for Furilier-Assurance

The Asgignoi‘ 'sﬁaii' ‘promptly at its own- cost do all such dcts ot execite all stich docuinents

(including ass;gmnents transfers, mortgages, charges, notices dud instrictions) as the Asszgnee' o
‘may specify- (and i such form as the- Assignee may require in favour of fhe Asmgnee oF 1ts

nommee(s)} for the purpose of ‘exercising the Collateral Righits (mcludmg, witliout limitatior,.
making any. clanns ot gerving any notices pursuant to the A351gned Agwemmits as the Assxgnee'

may. speo:fy) or péF fecting or preserving the security created or intended to be created in Tespect
- of the Assigried Ri ghts (whmh miay include the execution by the Assignor ofa iiortgage, chiarge -

or agsi gnment. over the rights-which are or are intended to form part of the Assipried Rights) or

- ot the ‘exercise ‘of the rights, powers and remedies of the Ass1gnee provided by or pmsuaﬂt to
‘this Securrty Assignment or by iaw in, each case in gccordance with the rights vested i in it undei
- this Seam;ty Assighiment.

P evcnbed Wardmg

The followmg fovenants shall be 1mphed ir. 1espect csf HITY ac:non taken by i:he A351gno1 to
: comp]y with its abhgahons under Ciau*se 5. I

521 the Asszgnor has the nghés ta take: such acnon i1y rez«:pect of the Assagned Rjghts* and

522 _ the Asmgnm will at s t}wn oost dc; all tha’r it Ieasanabiy can to give the Ass1gnee or

its fominee. the htle arid/or i ights that it purp(}ﬁs to give:

POWER OF ATTORNEY

Appointment anid Powers

The Ass:gnﬂh by way of secunty fez' the perfmmance of the Secmed Dbhgat;ons and the. -

' Asszgﬁm 5 obhgancms under this Sectir ﬁy Asmgnment frrevocahly appoints the Ac;szgnee and;
' aniy Receiver severally to be its attorney and inits nAne; on ﬁs ‘behalf and-as its act and. deed tu b
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execute, deliver and paiffzct all documents and do a}i thm,s:,s that ihe attm‘ney may consider ‘r(} be
wqmle& o desir able fOi ' '

6.1 canymg ot any obhgation 1111puseci ot the: Ass&guar by or pﬂrsuant o this Semmty

' ' ASSignment or any other agreemeit bmc“s‘mg on. the Assignor which obligation may -

_a{fect the Assxgned Right@ {(including the sxecution and delivery of any deeds;,

g chaiges asmgﬁments ot other security and any transfms of the assets subject to the.
Secuﬂ'{y) T

612 - eiabling the Ass;gﬂee anid any Recewel to exercise, or deleg&te tha exercise of any of
the ughts powets: and authorities \:onfcned ot them by or putstant to- this Sacurliy-r
Agsigninent ot by law;

6,13 . &nabhng the: Asmgnea and any: Rcc}eivel to exe;czse OF: deiegafe the exercise of all or
gy of the- Coﬂatmai Raghts
614 _makmg aty clating unde: the Assig’néd -Agresments o the éﬁtaﬁt ﬁiai: éuch claim is:
- requited in’ order fo vahcfate or-render-due and/ot payable any amount purstant to-such:
' _'contract or

6.1.5 en&blmg iha Asmgnee to execuie: and: dehve; a Relevani; Asszgnment (as deﬁned if the :
' Iielégatims _ o
62 Bachofthe Assignee and any Receiver shall have Tull posver tu delegate the power conferred on
itorhim by Clause 6.1 (Appomnneni dered. Powers)
:Rm‘zf‘ catioi

B i T B The Asmgncu ratzﬁes and confirms aii thmgs dcne and all docutnents. execué:ad by any attorney
- inthe proper and lawful exercise of purported exercise: ofi ﬁs of his pnwew '

7. SECURITY ENFQRC‘EIVIENT
Time for "Eﬁ‘ai*&e}z{eﬂf _ _

7.1 il"olla‘mng the acenrrence of an Enfomement Evanf: (as defi ned betow) the secuuty created: or
constituted by or pulsuani to this: Seam aty Assignment (the- “Securzty”) is. ;mmedlateiy_

- enforceable arid. the: Asmgnee may without notlce tﬂ Ehe Asslgncn of prior auihar;sahon from
-y coutty i its absolute discretmn

7Ll exeiviséits powezs i respect of ali or- aﬁy part of tha Asigiied nghts

'. 3’7'3.-1_-_,2 : :'secure and perfect its.- title to- ali ot any part of the Assigned nghts or ntheﬁmse'
exercisein, relation tG the Asgipned Rights all thrs 11| ghts of af- abselute ownet;

B T enforce alf or any patt of the Secuﬁty (at f:he: times, in the niatnet dnd on the terms it
th.mks fif) atid appzopﬂate hoid sell; or otherwise &spose of all or any patt of the -
Assigned Rights (_at the tite; h-the manner and on the termy it thinky fif);

714 . whether or ot it has appointed a Receiver, exércise all of 'any of the powsrs,.
-authorifies and- d}scxetions wortferred by the Law.of Pmperty Act 1925 (is varied or
extended by . this . Security Asslgnmant) on mmtgagees and by - this Secunty’
Assignment “on: any Recezvm of othmw;se c:onfened by 1aw oft mortgagees or.
Teceivers; and :
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7.2

75

75

7.6

1T

8.1

T80 cellect, recover ot COMPromise, and give: good. dischiarge for any: moneys paid or -
~payable to the: Assagnm undet or in respect of the Ass;gned Rights, and énforce {in-

any wiy: whatigever. mcludmg, without lnmtatmn by Way of instituting: pmceedmgs-

it the: Ass;gnm < naiie of fhaking any ¢laif for insirance) any rights or claims atising .

umfcl o it respect of the Ass;.gned Rights:

Ergﬁn'cemam‘ Eve:zt(s)

“The Seourity shall be-eniforceable upon the occirrence: of a Bankruptéy (as defined in the

hgurance Ageement) with tespect fo the Assigiior under fhe terms of the Insmam:e Agreementi 5

“(an “Enforcement F Lvent”)

Power of sule

. The pawel “of sdle i bi ‘other dlspasai conferred on the Asmgnee and on any’ Receiver by s
'Secunty Assigrament shall operate 4s 4 vanatmn and extension of the statutory: pc}war of sale -
under section 101 of the Law of Pwpeﬂ:y ‘Act 1925 and sach powel shall arise-(and the Secured
Qbhgatmns shdll be desmed die and- payable fo1 that purpase) on -execution of this Secunty
Assi ghtnent. .

The 1esmctums wntamed i sectmns 93 and 103 of ti]e Law of Pmperty Acf: 1925 shall not
apply to this Secutity Ass;gnment ot to the exercise by the Assigned of its: 11ght fo consolidate

gl b any-of the Security creaied by of ‘pursuant to this Security: Assignment with any other
“security in-existenice 4t gy time of 1o its. pnwar of sale, which powers may be exercised by the
'Asszgnee without notice 1o the Assignor on of at any hme follgwmg the aecurrenoe of an
_ Enfmcemeni Event .

Cgrtzf cam

A cérfificate Writmg; by an officer or- agent of the Agsipnee that ‘fhc: power f}f saie of dlsposal
- has arisen and is exer cisable shall be conclusive evidence of that fac;f. it favour of 2 purchiaser.
af atlor any part-of the Asmgﬂed R_tghts

.Ass:gﬁe:e 1y Iu’gbi!&r{v '

Neither ti‘ie As’si‘gﬁé‘é"u}}raﬁy Receiver shall be Tiable to"aéc'cmni as mortgagee or mortgages in

possessmn it fespect of the Assigned nghts ot be liable for anly loss upon realisation or for any -

-;neglect ot defauit of any hatute whatsoever in connection with the A331gneci nghts for whicha

mortgagee c;; mpitgagee in possession might as such be liable,

'--.Stazfatmy pﬂweﬁs

The powars conferted by this. Secuﬂty Ass;gnment oL the Assigrice are in additmn to and not it
substitation for the powazs conferred on ‘mortgagees and mortgagees in p@ssessmn tinder the

. Lawof Property Act 1925, the Insotvency Act 1986 ot otherwise by law and in. the case of dny-
: 'ccmﬂzct betWGen the: pawers contained in-any such Act and those conferred by this Secutity -
ASSi gnmeﬁt the ternis of this Secuuty Assi gmnent will prevail, '

..Apj:ﬂiﬁfﬁi ent-asid Renoval

At any - time aftér havmg been 1equested to-de s0-by the Ass:[gnor or aﬁer {his. Security

Asmgnment becomes: enforceable in accmdance W1th LClause 7 {(Seciurity- Eﬁforcement) the. .

Assignee may by deed or otherwise (acting” thraugh at-authorised. ofﬁcer of the - Assxgnee), :

thhaut prior totice 0. the Agsignor:.
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.8'-'_,_1 bt _dppmﬁt one or more. pmsmns {0 be a receiver of the whole or any part of the Ass1gned
. .Rights, '

BlZ appomt one or more 1ecelvms of sepaiate parts Gf ihe Asmgned Righis;
813 "mmova {so far ag it iy lawﬁﬂly able) any TECBIVEL 80 appmnted anﬁ
8.14 .appc_)mt;anothm petson(s) as an _4dd1at1qnal.m replacement _1eﬂewer(s_},- _
{any #:e‘cé_iver éﬁp’aﬁétéé? pm’s’uaﬁf ’E_d-Ciaﬁs'es 3.-1".:1: ,8 L2 or '_8;'1'-._4 ahoﬂfe;,"a ‘-‘Re’ce_ivéf’f)
) Capacziy afRe}:'éiverS. | | | | :
B2 . Each person appmnied 1o be a Recelver pursuant: to Clause 8.1 {Appazntmem end Remoml}' -'
- ghall be .

821 entitled to act mdmdnally or iogethei Wi’fh any (}ﬂiﬁi pezso,u appmnted of submmted_' :
T oas Racewei

822 fm dll pmp@ses deemed t e the agent of the ASSLgﬂGI whlch shall ‘be: solely .
' 1esponsﬁale for hig acts, . defaults angd habzhties gnd for the payment of hrs
- TEmuReration: and no Recewer shaii at drry thire act as agent for the Asmgnee and

'.8'.'2;3 -entltled tcs TemHier atian for hlS services at 4. rafte tg be fixed by 1 the Asmgnee from time- '
to time (wﬂhguf; being lnmted m thes waximm rate specified by the Law ef P1 opelty
Act 1925). '

i Stamtmy POWEEs af appomz‘ment

: 83 “The powers of appomtmcnt af 4 RﬁCEIVfBi shali be in ad&m{m o ail statatory and other pOWEﬁS'

~of appointaient of the Assignes under the Law of Propérty Act 1925 (as extended: by this
Security Ass1gmnent) or other wise and such powezs gHall remai axermsabie from time to tmm
Ty the. Ass1gnee in-respect of any part of the Assigned nghts,

' Poweris af Receivers

84 . Every Receiver shall (subject to iy resmctmns i the mstmment appqmtmg lnm but
' .notmthstandmg any wmdmg—up o chssoiutmn of the Assignor) have and be entitled to cxercise, -
inrelation to the. Ass;gncd Rights in respect- of which e was appmnted atid as varied and’
extended: by the provisions of thig Secutity Asszgnment (in the name of or on behalf of tha_- :
Assignor or ift his 6wn name and, in each case; atthe cost of the Assignor): _

0 -an'tﬁe-'powexﬁ co’nféfrezd'by th'e 'Law '(Jf -Pmpé;:ty’ Act 1'925 i mm tg"a_g_nr-si and on. -

842 al] ﬁle powers of an admmlqﬂatwe recewer sei out in schedule 1to the Insolvemy Act.
+ 1986 (whether or ot the Recewer isan admimstratwe 1ece:1ver), :

'. : 843 - all the powers and fights of s an absolut{: owiier and powet 1o do- or omitto do anythmg_
s whmh the: Asmgnor itself conld do oromit to do;

844 - the power to delsgate (sither generally or spamﬁcaily) the: pmweas auﬂmutles aid.
diseretions conférred on hitn by this Security Assigntieint (mcludmg the power of )
“attorngy) ‘on such ferms and cond1tmns a5 hie shall sée fit which delsgatmn shall Aot -
preclade gither the  subsequent exercise or any - subsequent. delegationor ‘any

- fey@‘cation- of such power, authority or diserétion by the Receiver itself; and -
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8.5

86

87

5.8

b1

g7

845 _thx; power to-da-all things (mcludmg bringing or defendmg proceedings in the name.or .
o behalf of the Assigiior) which seem to the Receiver to be incidental or conducive

'to_;_ _
- (a) ' any of the ﬁlﬁCﬁGﬁS, powem authonnes or d:smetmns cﬁnfenecl ofv -or
" yested A hiing _ _ .
(}:n) _ _i‘he gxercise. of any of fhe Collatelal Rights (mciudmg mahsahon of all- or
Ay part Of thie Asmgned I{lg]}ts) or
G bzmgmg to-his hands any- assets of tha Assignor. Torming part of, or whmh’
when: got i wmﬁd be the Asmgmed Rights : -
Considerntion’

- The receipt of the Asmgnca oI any Recelve; shall be a canclﬁsnre dzschm jiis ’{0 apurchisser and;
it makmg any sale O ﬂispasal of any Gf the Assigned Rights or making any acquxsmc)n the
-Assugnee oL Ay Rﬂcewer may doso. f{n such consideration, in. sush manmer and on such fering

as it or he.thinks fit.

- Protection of purchusers.

No piirchaser ot other person dealing with the Assigiiee or any Reteiver §hiall ‘be Gound to

: -mquire whther the vight: of the Asmgnee or such Receiver to exercise any of ity or his powers’
* has atisen of betoine exereisable of ’ne concerned with any propriety or regularity on the: part of
the Asmgnec or sach Recelvm instich deahngs

: _ch:: ctons

_"Any liberty oi power which may ‘i:fa exelmsed or any determination Whit;h may be: made inder
“this Security Assigniment by the Assighee ot any. Reteiver may be exercised or:made i m 1ts
. absolute and unfettered diserefion: without any o%ahgatmn io gwc reasbns.

Exer crse by Asszgnee

To the fiillest extent pemﬁsmble unde; law, the Assxgnee Ay exercise any. rzght or power that' -
{he Revelver may exercise it relation 6 the enfowemﬁnt of this Secun‘ty Assignment: and thﬁa-

Secﬁnty and Collateral: R1ghts

-EFFEC_’I‘_IVENESS OF S.E CURITY

LCmmiulative LR::’ghfs*

"The Secunty and the Collateial Rights ahall be- cumuia’ﬁve n addltmn to dnd mdepandent of

&very other security which the Assignee may at any fime hold for the Secured O?Jhgatlons ai

- any rights, powersand témedies pr owded by law. No prior security held by the Assignee over.
' thc wholeor any ‘part of the. Assxgned Rights shaEI merge mfo the. Securzty

.Na Wawer

No Failvre to exezcsse hiot- any éeiay i exerc:smg, oni the part of the. Asszgnee, any nghi of '
. ramedy under this Secuuty Assi gnment shall operate as a waiver of any such right of rejnedy af
- constitite an. election o affirm this Security Assignment or the Assighed Ag}eemcnts No
: "smgie or partlai exercise of any right or remedy shall preclude any further or offier exercise of

that nght or wmedy or-the exercise of any other right or remedy of the Ass&gnee The rights and )
remedies are cuinulative and not exclusive of any rights or remedies provided by Tawr:

Ui{ - iﬂsé_%jaz g 1t




93

9.4

95

9.6

9.7

98

99

1{]

10.1

Illegalzm I;wﬂlzrrf:zy, Unezq‘mcmﬁzhzy

If at any time,. aity pmmsmn of’ E:lns Seaunty Ass;gmnent a8 er bccmnes ﬂlegai “invalid 01.

ﬂnenfo:ceabie it any respect under the law of any jiisdiction, neﬁhez the Ie.galﬂy, validity or
: anforceablhty of the wmamﬁlg pmmsmns of this Scc:uuty Assignment nor the legality, validity

or enforcaabﬂaty of sich- provision ander the Iaw ‘of any other jurisdiction ghall in any Way be- :

. affeeted or impaired,
“No liability

 None of the Assignes, its nammae(s) or any Receiver shall be hable by reason.of {a) takmg any .

action pmmtteci by this ‘Security Assignment.or (b} any neglect or default in connection w1th. .

'-the Asmgned nghts oo} the taking possession or realisation of all or any part of the Assagned. -
- nghts except i thie case of gmss neghgencﬂ or wilful defanlt upotiits. pa:rt '

: Imphed Covenants for thZe

. The provisions it mspect of certam covenants set out in section 6(2) of fhie Law of Pmperty :
(Miscellaneous’ mesmns) Act 1994 vill not extend to Clause 3 (Secur zty).

Cbrzi‘inuing Security

The Secunty iS4 cc;nnnumg security and shaﬂ remmain in. ﬁ.‘éﬂ fowe and efféet ag a contmumg'_ '
: securxty fm the Secured Obhgatwns until released or discharped by e As&gnﬁe

Nos paxt of the Secunty shall be canszdered satisﬁed or dxschm ged by any mtermediaie payient,
: d1sc:ha1 geoF satxsfactmn of the Whole orany part.of the Secmed Obhgatzoﬂs

_ _Ilmzwdmte ¥ ecnm S

-~ The Ass:gram Waives any nght it may have: of fixst requiring: the Asmgnea io pmceed agamst ai -

enforce any other ights of. secutity ot claim payment from any person before claiming: from the -
Ass1gnm under this: Security Asmgnment “This waiver apphes 1rrespectwe of. any’ lawr or any -
provision, of thig Secunty Assignment {o the contrary.. . '

-'.Avmdm:ce af. Pnymems

i Natwﬂhstandmg Clause 3.3 (Re[ease) if the Assxgnee censlders that any ‘airiount paid of
‘eredited to it is: capable of being avoided orreduced by virtue of any bankriptey, msnivency,
*liquidation of sunilar Taws, the. liability of the Assignor unda; this Secutity Assignment-aind the -

Security shall continue and that amouit shall not be considered to have béen: nrevacab}y paxd

. Na p;e;udrce
' The Secunty and the Collates:al Rjghts shaﬂ niot be pre_]udwed by Any uﬁenfbrceablhty of

irvalidity of any otlier ‘agreement or document ‘of by any ifime or mciulgeﬁee granted fo the

© -Assignor or any ‘other perscm by the Assrgnee or by any other thing which nght othﬁr:wme- .

pre;udlce: the Security or the Cnllatm al R;ghts

EXPENSES_, STAMP TAXE‘S‘, INDEMNITY
: .Eﬂfarcemeni expenses

" 'Thﬁ Ass:gner shall, within ﬂzr&e Business Days of demand pay to ﬂxe Asmgnee any mlated

Enfomemﬁmt Expenses ot & full indemuity basxs
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_ Sfmnp T (rxes

02 - ’l hie Ass;gnm shalt. pay all staitip, tegistration ané athei taxes fo whwh thts Secunty
: Asmgmnent the Security or afry 5udgmant siven it conneﬁtmn with it s of at any tine tiay be
subject and- shall from time fo- time, mdemmfy the Assignee on. demand agamst arty Habilities;.

costs, claims and expenses wsultmg ﬁmn any failure to pay or deiay in PAYIHE any such fax.

In d'em nity

103 The Assxgnor shaEE netw;thstandmg any Ielease of d;schargﬁ of all TRy paii of the Security;-
indemnify the Assignes, ity attoreys and any Receiver against diy achon, pmceedmg, claims,
"losses liabilities atid costs whith it may sistain as.s consequeﬂce of any br each by the Assignor
of the provisions of this Security Assigniment, the ekercise or purpmied exercise of any of the
‘tights and powers confenﬁd o thetn by this Sacmrry Asmgmnent or oth:ezwrlse miatmg {o:the
' Ass1gned Rights.

Ir_zier_ est on Bem_mz{_{.s'
104" Ifthe Assignior fails t6 pay any'suth on the due date for payinént of that sum the Assignor shall
~ pay interest'on any such A (betore and aftér any judgment and to the extent inferest ata

default rate is ot otherwise bemg paid on such sum) ﬁom the: date of démand. Hntzi the date of i
payient calculaied ofea daily bams at the Default Rate '

N Paym ents Fiee 0f Deducﬂ{m

105 All payiments to be made to the Assignee uiider this Secumty Asmgmnent shail be made frce and
' ‘eléar of and without deciuctwﬂ for or onaccount of tax unless the Ass*;gnm is° requirf:d {6 ke
-glich payment subject to. the deductmn @t mthhaldmg of tax, in which case the sum’ payable by
“the Assignor d tespect. of which guch deduction or thholdmg is requited to be made shall be
Cincreased to the ‘extent necessary: to ensme that, after the imaking of such deductioft ot
withholding, the: person o account of whnse I;tabﬂity to-tax svich: deductwn or withholding has
Been made 1eceaves and tetaing {free from any liability- in fespect of any such deduction or
- withholding): anet sum- equial to the sum: which it would have 1ecewed and so retained had fro
gueh deductmn or \mthhuldmg been made or required to be thade.

.. APPLICATION OF PROCEEDS

' 11.1 All moneys Lecewed of recavered by. the Ass1gnee or any Recewer pmsuant to' this. Secuuty :
Assignment or the powers conferted by it shail (subject fes the ¢laiims of any pelson having priot -
- rights thereto and by way of vatiation of the provisions of the Law of Property: At 1925) be-

- applicd {irst ini the: payment of the costs, chargés and expenses incurred and payments made by
1he Recewm the payiment of his remuneratmn and the dlscharge of any liabilities incurrad by -

the Receiver m, or In61dental 10, fhe ‘exercise of any of his powers, and thereafter shall be -

apphed by the: Assxgnee (natwﬁhsi:andmg dny puiported. appmpnatmn by the ‘Assi grmr) as the" '
Assignee shall fhink f t in the dischatge of the Seciived Obligations.

12 - SUSPENSE ACC{}UNT’S‘ | |

121 AN mcnays received; 1ecovczed or reahsed by the Assigmee under ﬂns Secunty Assxgnment_-'
(including the proceeds of afly cotfverston ef clrrency) may i the digcretion of the Ass1gnee be
‘credited to any interesi- beatii g suspense of impersonal aceount matnfained with any- banl,

“building society ot fisiaticial nsfitution which it ¢onsiders appropridte pending the apphcatlon of -
such: mionies from time 6 time in or ’Eowards the discharge of atiy of the Securéd O"bhgatmns :

- provided, however, that if the Secured Obhganons have been detérmined aid aré niof in dispute,
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13,
131

14,

142

' -15; -

ST

152

153

16
161

- such ammunts hl}dll be:applied towards the Secured Obligations unmedxateiy and any nionies in

exaess af the amouiit of the Secured Dbhgatlons shall be refurned to the Agsignor ag soom 48

- practmable

' -CURRENCY CONVERSION
'For the purpose of or pendmg the dlscharge of aity of tha Secured Oblzgations the Assxgnee may.

comfezt any moneys received, recovered or reahsed or subject to apphcation by it or any.

' -Recmve1 under or pursuant to this Secumty Ass;gmnemt from one currency to another; ag the .
- Agsignee thinks fit and any such coriversion hiall be effected at the spot rate of exchange forthe
- time being (as defermined by the Assigneés) for obtaining such other currency with thie first

currency and the Séciired Obhgatzﬁns shall be discharged oily fo the extent of the net pmceeds
of such conversion recéived by the Asssgnee : '

: 'CAL:C_ULA.TIONS.ANB CERTIF ICAT-ES' '
] .:Acwlmta

14.1 o In any ht1gat10n or albm '1tmn pmceedmgs ausmv “out of o or i connegtion with thls Secu;xty-

Assigninent, the éntries made in the aceounts. mamtamcci by the Assignee are przma Jatie .

evidence of the: maitexs Eds] Wthh they relate:

Cer tszafes‘ cmd Des‘e; mmm‘wns

ANy cert;ﬁcatmn OF detenmnatmn by th& Asmgnf;e of a rate or amougt undes this Secmzty-

Ass:gnment is; m the alisénce 6 mamfcst EIEOT, concluswe evidence Df the matters towhich it

- 1elates

: ASSIGNMENT
' -.Pm nz;ﬁecf Sy ccessm*s

_Thls Secunty Asmgnment shaﬁ be bmdmg upon and shall intre to thie benef t of each Paaty and' o
'1ts dnect or subsequeﬂt lagal SUCCESSOTS,

Y uecessors.

This Secunty Asmgnmcnt shall réinain it effect despite’ any amaigamatmn or merger (hawevm
effected) relating to the Assignee or the Asszgnor, and. references. to the Ahmgn&*ﬁ ot ‘the

. Assignor shafl include any assignee of Sticcessorin title of the Asmgnee or the Assignor and. any
person who, under the Taws of its. gunschctmn of mcorpomtmn or domicile; has assumed the'
rights and obligations -of the Agsignee or the Assignor unider this Security A531g11ment or 16 -

which, undef such laws, those 1‘1ghts and Qbhganons have been transferred

_ Dtsc!osure _
The ASsignee“shaII be entitled 16 d‘isclﬁse such information concerning this Secirity Assiprment
- as the Asmgnee cotisidets apprepnaie fo'atty actual or proposed direct-or indirest successor or tof

any person to whort inforination niay be required to be dlSCIDSEd by appizcabia taw.

' -‘NOTICES'

The Parties agree tht any ﬂG’[ICB served: under this Securxty Asslgnment shall compiy with’ the
reqmmments of clausa Fof the Ackﬂowied gement and Cocrdmatzon Agreemeut
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: ﬁ?

171

Ci72

: 18
18.1

19,

101

102

193

WAIVERS AND COUNTERPARTS
' H/m vers

No wawer by the Assi gnee af any ef its rights under this Securxty A351gnment shall be effective
untess’ gWen i writing.

' E‘ounrm parts

This Security: Assxgnment may be executf:d ity gy number of counterparts, and. this has the'
same effect ag if the sxgnatures on the counterpaus were oft 4 single copy. of this Secumy 3
Asmgnmant

LAW

This Secutity Assxgmnant arid all non-ucontracmal mtters: ausmg m;t (}f ot it connection with it
are governed by Engllsh aw.- :

3 ENFORCEMENT .
: .Im zsdzctzmz of Envlwh Cotirts

T}ze couts of Engiand fave exclugive 3uusdact10n ta settls any’ dtspuf:e ans;ng gut of of -
.--cmnesﬁon Awitly this Security Ass-zgnment (mcludmg & dlspute relating to the existernics, vahd}ty.

ar termination of this Secutity Assigninent. or. the consequences of it 11111111131) or dny o=

- mnhactua% obligations: arising out of or i connecimn with' this: Security Assxgmnent (a_
' “B:spute”‘} :

" The Parties. agxee (it the camis of I:snefland alc the nost appioprlaf;e and convement courts to :
" gettle D15puteq and adeordingly no Par ty wﬁl afgue to the: coniraty.

. Th1s Ciause 19 (Enforcement) is for the benefit of the Assignee only.. Aa a’ 1esult and

notwﬁhstandmg Clause 191 (Jurisdiction of English C‘ouris) it does not pzaveni the Assignee:

“from taking. proceedmcs relating to-a Dispute-in any uthez courts with Jurisdm!:mn To the

extent allowed by iaw, the  Assigriee may take concurrent procéedings in any rumber of "

. _jurisdmtmris .

CTHIS SECURITY ASSIGNMENT Tias bee,n executed asa dced by the Assignot and the Ass; gnee and 13'
intended to be and 15 hereby deizvereci by each Partydsa deed on tha date specified above.
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The A‘Ss:igﬁm'

" Exeonted ds 2 Deed by. b
* ABBEY LIFE ASSURANCE COMPANY. ) _
: LII\{HTE}) actmg by: ) _ _ i
¥ ; Sigﬂamre' ﬁf-}i)iréctoi* :
O Seae
) -Name of Director
Yo +Signature of Director /"ng@tﬂry@a
)
3 B T "“\,1{‘ LR
PR : ._Name of Director /@eelﬁmiyw- 7
. Thé Assighee -
_ ) "Executed aga Deed by ¥
o SERCO I’ENSION TRUST EE LIMITE}) ¥
- astrustee of he SERCOPENSION ) il
 AND LIEE ASSURANCE SCHEME } Sigrature of Direcior
_acting by: )
) A R ek L A R R e ke e
¥ Name of DIIEGfOi
} s S g e i
) S1gnahne of Duectm / Semetmy
¥y
) R R e S Y ek Ve L
) :I\?ame of I)uectar;’ Semefary
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Law . Tax

EXFCUTION VERSION

paTE: 21 Decempel 2015

INSURER/TRUSTEE
'SECURITY ASSIGNMENT

Between .
ABBEY LIFE ASSURANCE COMPANY LIMITED
(as tﬁéj Assi gno‘f} |
i1 faveur of

: SERC() PENSION TRUSTEE LIMITE})
AS TRUSTEE OF THE SERCO PENSION AND LIFE ASSURA,NCE SCHEME

(as the Assignee) C o
I Certified to be a true.
_copy of the original
. Raver £ Mellewtic L
Baker & McKenzie LLP
100 New Bridge Street
- London EC4V 6JA

OIS Carnieron Mekenna LLP
-Caands Place '
78 Canfon Street
London ECANGAF
T 4420 7367 3000.
I 4420 7367 2000
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THIS SECURITY ASSIGNMENT is made by way of deed oni Decesineg 2015

.BETWE]ZN

'(I)“: _-ABBEY LIFE ASSURANCE COMPANY LIMITED 4 company reg;stared in Eng]and with-
registerad nuinber (}0710383 whose: registered office: is ‘at’ Winchester: House, -1 Great. .
' Wmahestex Street; London EC2N 2DB (thc “Assxgnar”), and

{2y ' SI}RQ(} PENSION TRUSTEE LIM[TEE) AS- TRUSTEE {}F THE SERCO PENSION' |
AND- LIFE ASSURANCE SCHEME, a compamy mczerpmated i England ‘with registered
‘numbeér 09868351 and 1egssteled office-at Serco House, 16 Bastiey Wood: Busmesq Park,
Bartley Way Hoc;k Hampshne RGZT Uy (thc “Asmgnee"}

| (cc.xi ectwe]ya fhe “Par t:es“)
.-RECITAL&:

(A) - “Under the Instranice. Agwement the Ass&gmr has dgxeed to inigure the Ass;gnee for certam. '
longevity related: nsks '

: (B') LT he Pames haVc agre&d that tlie Ass;gnoi shall-grant security to the Asmgnec overcertain r1gh’fs .
“of the Assignor “in respect of the Remsurance Agreement and - the- Acknowledgement and
: Cooxdmation Agreement - : : : :

_ (C) Tis mtended by the Paz“tles hereto that thig Secm ity Asmgnment w1H take effect as a deed
despite the fact that the Assignise may-only sxsoute this Security Assignment indet hand: '

LIS AGREED s follovs:

1, DEFINITIONS AND INTERPRETATION
_ Definitions -
SRS In‘this Sé’curity Aés?gnmerﬁ*-

3“Acknowladgement and Cﬁm dination Agreemmt’ means. the ag;cemeﬁt dated on ot about_f
- the date hel ee)f between the Assigror, the Ass1gnee and the Remsurei

'-“Asmgned Agr eements” has the meanmg gwen jin in Clause 3.1 (Asszgnmem)

““Assigned Rigltis™ means tha saghts and other thmgs axmessed to be assxgned in Clause 3 T
(ASMg}?i?Ié‘JTfL :

:“Authm isation” 'means an asztimnsatxon consent appmval ‘resolution,: licefice, excmiption;
Tfiling, notazisatwﬁ orfegistration; - ' '

'-“Collateral Rxghts" feans all rlght55 poviers and rémedies of the: A351gnee prowded by ar
pursuant 1o this Secuuty Assignment or by law; -

""‘Enfercement Evenf”’ shail have the meanmg given to itin Clausa 72 (Enfm cemeiit Eventy;

"“Enforcement Expenses means all the costs-and expenses- (mc uding Jegal fe:es) incufred by."
the Assignee i connection witli the exercise; pr eservation, perfectmn and/or eénforcement of -
any of the nghts, powers ot remedies of the A351gnee ot the Security or any proceedings
instituted: by oragainst the Assignee as a-consequence of taking or hcsldmg the Secunty or of

anfm—cmg any rights, pawers or fermedies of ﬂae Assmnee

“Iﬁsurance Agleement” means the ingtifance: agreemant daﬁed on or abou% the éate hercof '
- between the Assignee as insured and: the Assignor as instirer,
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“’Recenfer” shall have the meanmg gwen foitin Ciause &1 (Appomimem arid Removafj),

' “Remsurance Agl eemeut’* means the reing ance agxeemant dated onof: ab@ut the: data hetﬁ(}f '
: ::between the Assignoras reinsured and the Remsuz &1 as 1emsurex

' “Re:nsm er” means Challenger Lafa Company Limxted a company ingor poxated iE Austral
withi Austrai;an Business Numbet 44072486938 o

' “Sefzured Obhgatmns”" theans all: abhgamns and liabilities owilig and payable fo. the- ASSLgnee.'
by the Ass:gnm unider or putsuart to- the Insurance Agreement; by the Assignor under o
. pursiant to the” Aaknowladgement dtd- Cobtdination. Agreement and by the Assignor under or -
pursvant o this Security Assignment, except for any obligation or aab:iﬁy which, if it were
 included, would cause that obligation or- habdfty orany of the Security in respect ﬁ}aretaf 1o be:

: uniawful or p:oh;blted by any apphcable law: and

: “Setzunty” meaﬂs the seeurity created wider or puxsuant to or evadanced bv ‘this Secuuty'.
Assighmeiit. -

Comtmcttmz

1.2 : Unless a conirary mdlcaﬂon appears a leference in ihis Secul 1ty Asszgnment 1:0‘

A% “

3.2.1_ § mchldmg include” “‘ncludes” 'shali be construed a8 4 refelense to “inchading
: -without hnntatmn” “mciude without limitation™ or “includes wﬁheut iuni‘inlicm*" '
so that any list of itets or matters appearing after the word “mcludmg” “include” o
““includes” shal] be degmed not to be an’ exhavstive IES’[ but shall be deemed rather. to :
.o hea 1epresentat1ve list, of {hose itetns or matters forming a part -of the category
deseribed p}zm to the Wmd 1nch1dmg*’ “'nc]ude” of “meludes”* s

122 & reference o statute ot statutory prowsmn 111c1udes 8 zefelence tor that statute or
; _st&tutﬁry provision as from time-to time modified or re-enacted, and to any repeaied
stattite ot stai“utory provision which it re-enacts (with or without modzﬁcatxon) and to
gy statutory instruments-and regulanons made thereunder; '

Ci23 the tule keown a§ the ¢jusdem genef i rile shall not appiy and accmémgly general
: W{‘}I‘_ds .mtroé.uced by the word “other” shall not be given a restrictive meaning by
-~ reason of the fact that they are preceded by words indicating 4 particular class of acts;
- piattérs-or things and general words shall not be given a restrictive meaning by reason.
of the fact that Thay are faii{)wed by particular exa}npias mtended tobe emb1 aced by '
‘e genatal words; :
1 gk cotitiact, documeﬁf agrﬁémém ‘or fustroment s a. 'fefei‘ence 1o - that '-bontr‘act .
' '_dacument agresient or instrument a5 amended, novatad supp}ememed extended ot
“restated;
1.2.5 rg‘férf_:ﬁﬁces to writing shall include any niodes of reproducing words in  legible and
ﬁc‘n—t‘i'ansifcfy forin (and do not include email save ‘where expressly. stated to- the
:-contrary) ' o ' e
_1..,2.6_ A pmson mcludcs a mf‘erence 64 govemment state sfate 3gency, cez pm ahgn, body
' cotporate; assumatmn or pai trigr Sh!p, '

127 .2 person 1;1c§udes o reference. 1o that person’s iegal pezsonal rapresen‘éaﬁves .
' successorsand per mitted ass1gns,

128 the m.r;gz;]az;_mal_ugdfas the plural: and vice versa;
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is
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33

33

1289 a tlme of ciay sz Lafemﬂce 16 the time it Lr}néanj ur;less & confrary mdxcaﬁon
' appeats; atid :

12,00 . a dlause or anfsx, unless stafed otherwise or the sontsxt -otherwise tequires, is &

1eference toa clause or aﬁnex of ‘dns Seciit xty Assignment,

: Thc headmgs ik th1s Secuu‘zy As51gmnent de nat affect its mte;pmtatmn

- Any cap:tahsad term used in-this Security Assignment but not defined herein shall have: the -
‘tneanitip given to 1% in the insurance Agreemant and/or the: Acknowledgement and: Co{n dmatmn
_Agieemeﬁt _
Third Party Rggm‘s .
| A person who s niot 4 paz'ty to this: Sscuﬁty Ass1gnmeﬁt hds no ught under the Coﬁtracts (nghts :
: -of Third Parties) Act 1999 to -enforce or to enjoy -any benefit of any tepit. of this Securlty

Assighment other thaii as explessly pmwded ﬁ)} in CIause 15,1 (Perfmtfed Sudeessor. .S') of thiy
Becur ;ty Asmgnment S .

* COVENANT TO PAY

The Assignor cmrena:ats w1th fHie As&gaee to- d:schal e aii of ﬁ’l& Secured Obligations on thezr

due date i acgordance with their réspéetive teriis.

SECURITY

A&Sigﬁmeﬁt '

© The Assignor assipns. zibs:;l'lit'elj with, full title guarantée fo'the Assighiee as eoﬂﬁnuing security

for the payment: and dlschmge of tlie Secured Obligations ali of its. nght title, baneﬁis and .

: mierest plesent and futuza i, under and to:

3‘1,-1. . the Remsm"&nce Agwemant and
3 12 the Acknowiedgement and Cmmématmn Ag;] cernent,

together (the “Asmgned Agreemenis”) and, it wach ¢ase; Wﬁﬂl all piesent aﬁd future clalms '
causes. of actior, paymants and proceeds in lespect thezf:of and rrght to take pu}ceedmgs o

B enforce the obizgatzons thereunder;

- Assignee Assumes Na betgaﬁans

Thie Asmgnee shall fiot be uides any obi;gaﬁon in ielatmn tc the Asmgned Ags eements A8 A

-~ consequende of this. Secur;ty Asszgnmer}t and the Assrgnox shall at all times remain bound. by all -
_-obli ga’smns expressed to be assumed: by it lespect {}f the- Aswgnad A eemeﬁts

Reledse

* Upon the Assignee being 's&tisf"ie‘d‘ that the Secured C)bziig'aﬁbn'shavs been titevocably and.
'-uncondltlonal y pald or daschazged i ﬁﬂl the Ass1gnee shaﬂ at the mquest and cast of the- :

| Ass;gnor the ASSIgned Righ‘is anci raiease a1 the Secumy, subﬁﬁ to Clatise 9 9 (Avosdcmce of
..Paymems) aiid without recourse to or the gavmg {)f any representation or wanan‘{y b},, the- -
_Ass;gnee of any of its nommee(s} :

UK - 2083237318, 4




4. ASSIGNOR’S WARRANTIES AND UND]“RTAKINGS

: Wan mm’es*

41 The Asstgitor makes the following warranties to the Assignee as at the date of this "'Securi'fy _
~ Assignment and - acknowledges that the - A55.1gnee has become 4 pafty ta this Se:am*xty'
:.Assig'ﬂment Imehaﬁce foi¢] these walrantzes o :

4.1.1

413

414

415

UK 208324731 8

Statiis. : : -
(&Y. Ttis a-eorporation; duly macrporatad and’ va!;dly existing undm the Taws of
- itsjurisdiction of i mcorpmatmm : o :
by - It has the power o own its assets and cau ¥ -on its business as it is bemg__ _
' ~gonducted:

A s'szgned A greements i f@rce

: Sabject {0 applicable bankruptr,y, reorgamsatlon, msolvancy, mcvratermm or smniar -
~laws: affecting credltms 1fghts genelally, m{:Iudmg the fime bariing of elaims tnder
~thé. L]mxtatmn Acts and subject o ezsfo:ceabzf;ty, to, equitable pnnclpies of gereral "

application (regald ess of 'whether- enforcemenf is sought in g prt}ce:edmg in equy or
at fawy and to the completmn of-all registrations 1equ1red by law or in: respsct of

| _perfectwn tHe. Ass;gned Agreements are. i full foree and effect, enforcaable m__. _
- accotdance with their terms and at the date I"zereof 1t is n(}t in breac:h of any termi or
- condition of the Assigried Agreemients,

. Nn Festy tcz‘wrzs

_'The;e are- 10 1estnct10ns fol} the Asszgnm s ability to ass;gn ‘the Assrgned Rights -

whether contal ned in the Assi gn_e_d Apreements or in any other document or at faw.

Binding obligations

‘Subject to applicable bankruptey, teorganisation, ins_g'iyéncj{,_ 'mozﬁtaﬁor.i'iim_.'o;j' simifar
laws affecting creditors® rights generally, including the time barring of claims under’ .
: ﬁ"ze Limitation Acts and subject to enfor ceabxhty, 1o, equltable principles of general:

appiacatzon (rﬁgardless of whether enforcerhent is sougi}t i a pri aseedmg i equ:ty or

gt an) and ta the completion of all registrations requlred by. law or in respect of
: pelfectmn the obhgat;cms epreSSed to be assumed by it in this Secur 1ty Assagmneni.

are fepal, valid; bmdmg arid eniforceable Gbligafmns

'Nmz—wrzﬂzcﬁ witlt aﬂzer t)blrgatzmzs

The- enﬁy inte-and pe:‘fmmanse by it af and the tzansactlcms contemplatad by, ﬂ’nS'
Secm]ty Assignment does 1ot

'(a}' conﬂfct wﬁth _ _
' (1) ' : -any law or Jegu] t;on apphcable to It
o its :cenﬁi’[}tandnai dociiments; or
(i) atly agreermett of-'instmmeﬁt :bi'hdfi'ﬁg upoﬂ’ it orany of its asses; or -
"'_._('b).: : _ _re*sult it the exzstence of,-of oblige it to areate a,ny secirity {chel ihan thei

- Secnr J‘qy} over the Assigned Riglts,




416

4l

_ 4%1';'9_.-

4110

4111

4112
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th’fzf?fng

The' Seaunty is @ first z'ankmg sgcm;ty interést over the Assigned Riﬁhfs and is. riof-

‘subject to any pum rankmg or pari passu secuuty

Pawer and auﬂmntjﬂ

It has the power to entaz into, perfoun gnd dahver and has taken all necessaty dction
o authorlse its entry into, performanca and delivery of, this Security Ass1gnment and
the fr ansactmns contempiated by this Sacm ity Asmgnment

: 'Omzersizsz of the Asszgned Rzgkz’s

1t 15 the solé legal and beneﬁcza! owne1 of the Assigned Righ’rs frée and clear: af all -

I security ‘interests save as- cleate_d by flis S_f:suuty Assignient and has r_xot sold or
‘disposed of of granted any intevest it or rights In respect of any of its right tifle and
- intérest, it the Assigned nghts and the Assigned. Rights ate not subject to any eptrons :

to purchase or similar ngh’{s or othér restrietions upon disposal which would operate to

- restriet ih any way the;l d1sngsa1 of collectmn by ‘the Assignee. should it come to-

enfm ‘e the Secu; ity

- Auth om’rztmm

Al Anthorasatians requrred

(ay  to enable it anfully ie enfer into; exemse Its rxghts and comply wﬁh ﬂ:s"

abhgatlons- underthis Secumy Assignment; and
by to make this Securlty Assignrient acim1551b}e m avzdence in fts jurisdietion
Gf iricor rporation,

* have been obtained or effectez‘i and are in full force ézn_cl"é'f;fect-i.- _

C‘Imzee af !aw

The chmce of Enghsh iaw ds’ t‘he gmrermng Iaw of th;s Security Ass1gnment and -any -

'Judgment Obtamed in England in relation to this Secumty Ass;gnmeni will - be -
-'recogmse:d and enforced in its jurisdiction of ;ncorpmatmn

No fi f l‘mg oF smmp taxes

. Undez thelaw of its Junsdlctmn of mcerpm af;mn :t is niot’ necessary

() 3 ' _ that thig Seturity Ass;gﬁment be filed; recmdeci or anmlled Wlﬂ’} any caur't ‘or _
o other guthiority - in -that juiisdiction, other than with the Repistrar of
‘Companies in England and Wales to be registered as a charge; or

(b} thatany stamp, registration ov siinilat tax b6 paid on or in‘relation to-this
Security Assxgnmeni or the transactions somempiaied by this Secutity:
Z Ass1gnment :
' Wmdmg—«up

' No CoTpot ate actions; Iegal proceedmgs ot other: pr oceduie or steps have been taken in
'!‘e]atlou to, ot notlce given in respect of, a cc)mposu:mn cc;mpromlse, assignment or
arrangement wﬁh atly - creditor of the- Assagrm} ‘oF in telation to the suspension of

payments of moratorium of ary indebtedness; witiding-up,- dissolution administiation
or reorganisation: (by way of voluntary arrangerent, schemie of arcangement or




otherwise) of; or the: appomtment Gf anradministr ato; o, the Assi gnox and no such Step
is mtended by the Assignor,. ' '

Ufzdef*taings

42 - The Asmgnm unde; iakes that. 1f shail

42,1

424

#2.5

427
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.Auﬂmmmrzwz_s- :

Pr mnptiy

(8) gbtam comply wﬁh and do all fhat i necessary to maantam in fulI fowe atid
effect and.

(b supply certzﬁad copws to the Asmgnee of;

any Az}thonsahon requned uﬁde; any law or- regulation of its _]1!1‘15{1101:1011 of

“incorporation; the jurisdiction of incorparation of the Assignee and any other Leley_a_nt -
_ju'r’isdiction to enable it o perform its obligations under this Sec:‘uritY'A'ss'ig'ﬂméﬁt and

to-engure the legality, vaildlty, enforceability or admlssablhty inevidence. in any such. -
jurisdiction of this Secmty Ass1gnment

_ Complr{mce wit!t Iaws .

' Cornply inall respects w&th all Taws fo whmh it may be subject, if faiture 86 to- comply--

mi ght irnipairits abzhty to per fomn its: Qbhgatmns under thig Seaurlty Asmgmnent
Dzspomls wrdl. Negatwe pledge - '

Not:enter-into a. smgle transaction-or-a series {)f ttansactlons (whether relatad or not).

and whether yohmtarily or involuntarily; to séll, transfer or ‘otherwise disposé of the_: :
“Wwhole aF any part of the Assigned Rights and will riot create or permit to subsist any

+ security interest o any part of the Assigned nghts ot atherwwa deal with any part of’
the Ass1gnec§ Rights

: : Not Jeopardise

Except o the extent parm1tted by ihe Aclmowledgement ard Coordmatmn Ag: eameu’t i
not do or permit to be done any act or thing which might mdterially jeopardise the: -
rzghts of the Assipnee itf the Assigned Righ‘is or which might matenally and advemely

affect or mateiial ]y diminish the vatue-of the Assxgned RIghts.

- Notify

Profiptly totify the Assignee: of aty circumstances which give risé, ormay reasonably

be: expacted {or gwe rise; to-a claim on or in 1elat10n 1o tha Asgsigned: Ragbts

: 4.2.6 ;

Na ammdmmzi wmver DI ter mmatwn '

Mot amenci or ‘waive any of the tetms-of the Asmgned Agraements or pive i ngtsce- _
nder the Asmgned Apreements- that would terminate. the: Assigned Agreements,
wrthout the pnm written consent ofthe Agsignee. '

.- Nor set«gﬁ ele

'materlai impanment of any -of its - rlghts yunder tha Asslgned Agleaments, {11) any
. material dﬂfault of any of its:abligations under the Assigned Agresments; or (111) any-

counterclaims or rights of set-off arising under the-Assigned Ag_teemen‘ts




43

5

428 Filings.

Reg;stez this Sacuuﬁy Asmgnment w1th the Regzstnai of Comipanies in Fﬁgfand -gich
Wales 43 a chat g

.-'Acﬁnawledgement» Remsumnce Agfeement ami Aclnwwiedgemem’ emd Coor dmatmn

Agreement

Subject to-the other pmwswns of this Secuuty Asszgmneni the Assggnee acknowiedges and

- agrees that priorto the occurrence of an Bnforcement Tvent the Reinsurer shall continue 1o deal
~with the Assigror i 1espect of ihe. Reingutance Agreement in the mannet. contempfated iti the
' Réinsurance Agreetient and  the Acknowledgement and Comdmation Agmenwnt such that;.

' among other things, prior to the decurtence of an Enfm‘aemen‘t Event:.

431 the Asqlgnm shal] wtam the right te Tegeive’ any Floating Amount the absoiufe valug

© oot any -hegative Adjustmem‘ Agitounts and the absolute value of ‘any fegative

' -Commutation Amcunts iy accmdance with the prowsmns af the Reinsurance:
'Agreemenl aﬁé

432 - the’ Assignor shall tetain the Tight to. givé fiotices to; and recsive: fiotices from; the
- .Remsu;er undei the Reinstirance Agreement in decordance with 'the provisiohs of the
: Remsuzance Agaeemﬁnt '

* FURTHER ASSURANCE

- Covenant for Furﬂz‘ér‘Assamnce e

‘The Assignor shall promptly af ifs dwii-cost do.gll sueh acts or execute alf stch documents'

- {(including ass1gnments Aransfers, mmtgages chalges noilces and instructions) as the Asszgnee.
- may specify {and in such forin ag {he Assignes may fequire in favour of the Asssgnee o its

nommee(s)} for the. purpose of sxemsmg the Collatetal Rights (mcludmg, without' ]1m1tat:en,
makmg any claiims o serving any natlces pursuant to the Ass;gned Agreements as-the: Asmgnee :
may speczfy) Of pér fec%:mg Or preserving thie:security created or intended to be created in respect
of the Asszgned nghts (which may include the execttion by the Assignor of mortgage; charge
or assignmment over the rights which are or are intended to form part of the Assigned Rights) or
for the exéreise of the rights, powers and’ remedxes of the Assignee provided by or pursuant to’ '

this Security Asmgmneﬁt of by lawin éach case in accordance with thie ugh’ts vesﬁ:e:d in it under _
“this Security Ass:tgr}meﬁt '

- Preserrbed Wm flmg

The fa]lowmg covenants “shall be Jmphed i wspeat of any acnon taken by the Asmgnm to:

) comply with its obhgatmns under Clause 5.1

5,2,1 - the Asszgnm has the. 11ght tm faké such astxon i 1BSpsct of the Asqsgned nghts* and’

527 the Assighor WIH at its own eost do all that it reasonably can to give the Asmgnee of

its nominee: the title aﬁd/oa 11ghts thiat i 11 purports to g;ve

- POWER OF ATTGRNEY

| ppommzent rznd Powers

The- ASS]gﬁﬁls by wa,y of" secumy for the perfarmance of the Seculed Obhg&twns and the. .

. Assignor’s. ﬂbirgauoﬁs wnder this Secuuty Asszgmnent Irrevocabiy appomts the Asmgnee and
ﬁ arxy Receiver sevmaily tc: be its: aﬁomey aﬁd 11 1ts name, on its hehalf and ag ;ts actand: deed to:

UK-2083237318 T




~execute, dehve; and per feot all: dccuments and do aii thmgs that ihe attomey may consider:fo be-_
requited or desirable fm N
611 Ccarrying out any obligation imposed on the Assignor by or pursuant {o. this:Security .
' Assignment ot any other agrsement binding on the Assignor which obligation may -
- .affect the Assigned Rights (including the exccution and delivery of any deeds, .
~charges, ass;gmnents or other secunty and any” hansfms of the- assets subject to the . -
- '.'Secm Lty), '

61,2 '43nablmg the Assi gnee and any Receiver fo exercise, or delegate the exercise of any of
- the rights, powers and authotities conferred on them by .or pmsuant to this Secunty
.As&;gtament or by law;.

6.1.3 enabhng the: Asmgnee aﬂd any ‘Reeeiver to examzse, or deiegate the EXSIC]SE of all ot
.any of the Collateral Rights; '

6.14 'making atly olafin under the Asmgned Agreements fo.the extent th&"’t such claiti is-

- tequired frof ey fo validate or veridet dug and/or payable any atnourit pursidnt to such
cﬂnt"ta;ct; (F ; . o

6,15 enabling the Assignes to-execiite and delwei 4 Relavant Asmgnment (as defined in'the

Insurance Agleemf:nt)

: Dglegatwrz

6.2 Bach of the ASSIgnee and any Recmvez shall have full powei'to deiega’se the powel confes red o
it orhim. by Clause 6.1 (Appmntmem aid vaez s}

Raig“ catzaft

o < The Ass:gnm ratfﬁe,s and- mnﬁrms all things done and ai] documents executed by any’ aﬁo; ney'ﬁ-
' in thie p1 oper and anqu exer cise or pwpoﬁed exercise of its or his powers:

7. SECURITY ENFORCEMENT
sze fﬂr Enfor cemefzt

T Fo!lowmg the oooutrence of an Enforcemeni Event {as deﬁned below} the seeurity meated o

' ‘canstituted by of ‘puisuant to this Security  Assignment. (the “Security”) is :mmedmtely'
'-enforceabie and the Assipnee may w1thout notice ta the Assignor or prio author 1sat10n ﬁ'om :
-any-court, m fts gbsolite dzscre’aon

. ';7_.1,] o exerc;se its powers i respect of allor any part of the Assigned nghts

712 seeute and pezfect 1’ss title fo all or. atly - patt of ihie" Assigned Rjgh}fﬁ or othea wise
‘exercise i relation 1o the Assigned Righis all the rights of an‘absolute owner; - _
7.3 enforceall or atiy part of the Security (at the times; in the manner and on 1he teHs it
- thinks fity and -apbrdpriai,é,_ ‘hald, sell, or otherwise dispose of all orany part of the
‘Assignied Rights (at ibie time; in the manner and on the terms it thinks fity;
A W'Iie'ﬂth'_cal' of not-it s appointed B Receiver, exeroise all-or any of the: powers,
' authorities and discretions conferred by the Law of Property Act 1925 (as varied or
- extended by this Seceurity Assigninent) oni mortpagees and by this. Seeur ;ty_"
'A531grzment on any Racezvel or otherwise c{mfened by Taw on mortgagees. or.
'1e:cmvets and
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73

15

7.6

79

81

'_'7};..5; callect, tecover or comproimise; and give good c%isc;harga for any moneys paid of

payable to. tlie’ Assignor unider of in respect of the Assigned Rights; and enforce (in
any way whatsoever: maludmg, without limitation, by way of msmtutmg proceedings

it the Assignor’s naime: or makmg ahy ¢lalin for msulanue;) any 11ghts of c]anns ansmg'
undet orin zespecf; of the Assigned Rights. : -

. Enﬁwcement Ew:zzz‘(s)

The Secut ity shall b enforceab]e i}pen the oecurrenes of a Bankmptcy (as defined in the
Atisyurance A grgemgnt_) with 1_._esp€;aff to the A.smgno;. unider the terms. of the Tnsurance Agreement:
(an “Enforcement Event™),

: Puwer af. sa[e

' The power of sale ot other d1sposai conferred ol i:hc Assignee and on any Recewer by this
'Sscunty Assigrititent shall operate as-a-variation and extension sf the statutm‘y power of sale
under section101 of the Law of Fropeﬁ}/ Ast 1925 and’ suc;h powel shall arise (and the Secuted

- Obligations. shall ha deermed due: and payable for that puspose) on execution of this Security.
Assignment,

The. restiictions wmamed in sections 93 and 103 gf thie Law ef Propetty Act 1925 shalI nat. :

_ -apply to 1his Secur ity Asmgnmerft or to the exercise by the Asmgnee of its tight 1o consahciateﬁ
all of any-of 1hie seeurity ereated by ot pursuant to this Security Assignment with aiiy other
: securzty in- ex1stence At any tifne o to its power of saie which powers miay be exemsed by the: _
_Asmgnee Wwithout notice: 1o the: Asszgnol oo at any tune following the oeeutrence’ Of an.
‘Enfoicement Event

: Cez‘lgf fcate

A cartiﬁcate in wmtzng by an: ofﬁcez or ageit of the As&;gnee that the pUWel of saic or dzsp()sal
has atiser and i 1s exercisable shall be conclugive ev:dence of that facf: in favour of a purchaser

~of all or any part.of the Assagneci Rigbts
| Assigree’s lzabilzty '

Neither the Assighee nor any Reeewex shail be hable to accauﬁt ag moitgagee or: mm’tgagee n: |

. possession in respect of the: Asmgmcd Rights or be liable for any loss upon: realisation o for any.
neglect or defau%t of any natuge: Whatsosvel in conneatmn with the: Assagned nghts for wlnch g
- mortgagec or mortgagee in pﬂssessmn rmght ds such be Hable.

Statuw: o pawers

The powers: conferred by tins Secunty Asmgnment on e Ass;g:nee a&e it addition o and mot i
substitition. foi the powers cmfened Gn.moitgagees and mortgagees in possession undet the

Law of Property Act 1925, the I'nsoiveﬁt:y--Ac't 1986 or otherwise by law and in the case of any
conflict between the powers contained in-any such Act and these conferred by this Security

Asszgnmeni the terms 6f thzs Secunty Asmgﬁmenﬁ will prevail

R]I C'iHV ERS

'Appointmefit and Removal

At any time afier 11avmg beeit. 1*equasted 16 -do 50, by the Ass1g1101 of after this Secuuty' :
_.Assagnmen{ becomes enforceable in aceordance with Clause 7 (Security Enforcement), the

Agsignee may by deed or .qtherwxse (acﬁng_t_hmugh an-authorised officer of thé Assygne.e),f

without prior notice to-the Assighors
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8.1,1  appoint oneor MoTe Persons: to- be # receiver of the Whole of any pazi of the Asmgned
o _'Rights : : S :

812 appoz-nt .one or more receivers of separate parts of the Assigned Rights;
813 ;féfnov-e--(so farasiitis iéwfui'ly eﬁbie-ﬁ any-rec:éiver- sdappo,i;ﬁe& and

‘8, 1"'4: appa;nt another. pmson(s) as an additional or 1epla¢ement wceﬂver(s),

| (any recewer appmnted pmsuant o} Ciauses 8.1, 1,81 2 or 8 L4 above a “Recewer T

-ﬁ‘apamy of: Re&ewars‘

_ 82 ‘Fach person appointed to be o R.ecewei pmsuant w Clause 81 (App@mz‘menf ana’ Remmfal}
' shall be: -

821 F:ntrtled to dct mdmdu&lly o togethel with any. other pel s::m appainied ot subsﬁtuied'_ -
o a8 Recewe; - _

822 - for all purposes deemed to° be the agent of the .ASS’igﬁbiﬁ.Whiéﬁ sh‘éﬂi ‘be-solely :

¢ responsible for his. dcts, defaults ‘and liabilities and for the paymerit of his

- remuneration and no Receiver shall at any Hme act a5 agent for the Assignee; and

823 " entitled fo remunet ation for g services at a rate to be fixed by the Assignee from timg
' to time (wfehout béing’ hmﬂed to: the, maximum rate specified by the Law of Pr operl:y'_ _
Act 1925).

:_Sratntmy paWers- afappainimem‘ | _ _ _
83  The powess ef appointment of a Reﬂaweg shall be in addition to ail staméory and other pnwers.'_
of appointment of the Ass1gnee unde1 tha Law .of Propetty Act 1925 (as extended by this

- Beciwity Assignment) or otherwise anid sucli powers shall remain exercisable ﬁom time to time
‘by the ASSlgHEﬁ inrespect: of any pm‘t of the Assxgned nghts

_ ' Pawers of Recemew

B4 Evety 'Recewm '51‘131]’ (éubjeét to any restrictions inthe iﬁs‘trumaﬁf'"app{}iﬁﬁﬁg' hifir but-
nﬁtwr‘ihstandmg any winding-upor dissolution of the Assignor) have and be entitléd to exercise, .

~in relation to the Assigned R_tghts ik respect of which e was appomted and as vatied and

extended by -the provisions of this Security Asmgnment (in the name: of of on behalf of the
.-Assignor bt i His own nante arid, in-each case, at the cost of the Assignor}: '

' &.4._]- all the powers conferred by the Law of Ploperty Act 1925 on mmtgagors and on
: mm‘tgagees in possession: and on- receivers appointed under that Act;

842 ¢ all the POWErs of an acimtmstzahve receiver set out in schedule 1 to the Insa%vancy Act
: : 1986 {whether or niot the Reeelverigan administiative recewel),

843 . all the powers and 11gh§s of anabsolute dwnér and power ’ro do-or mmt to da anythmg;
o whlch the Assigrior itself could door omitto do; :
$.4.4 .the= power: ‘to. delepate {either generally or ‘specifically). the powers, authorities and -
: discretions conferred ‘ol him by this Security Assignment (including the power 6f -
attorney) on such terms and;'-c{md:iﬂti'dris as he.shall seé fit which delegation shall not
preclude -either the subsequent exeéreise or any -subsequent. delegation -or any’
 revogation of sueh power, authority or discreti on by the Receiver itself: and
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845 the power to do all ihing_s (including bringing or defending proceedings-in the name or:

on behalf of the Assignor) which seein to the Réceiver to be incidental or canducive

Jor-

S (ay - any “of the functions, pewms authou’ues or d1screﬁons confened oft 6i
' o vested in himg _ _ _ . -

() _' : the exerciss of any of the Collatemf Rzghts (inel udmg reahsaaoﬁ Of alt or

'any part of. the Assigned nghts) o :
{e) - 'bn'ngmg to his hands-any assefs of the Assignoz formmg part Gf o1 whmh'
- when got-ifvwould be, the Assigned R.;ght_s :
. Consideration ' |

The racmpt of ‘{he Ass1gnee ofany Receiver shall bea cnﬁciuswe dlschalge tod pui chasezl and :

“iny making any sale or dxsposal of any of the Assighed R;giﬁs or makmg any acqmsatmn, the :

Assignee or afiy Receiver may da 50 for-stich sonsideration; in suich waiier and on sach terms

~as itor hethinks fit.
~Protection of, puri:?z asers o
No purchaset or ‘other person dealing with the- Assignee or any Receiver shall be bound to-
- inquite whether the right of the Assignee or such Receiver o exercise any of its or his poWér's .
-has arisén or becﬂme exercisable or be toncertied with-any pr opnezy o regu ATty o the palt of”
‘the Asmgnee or such Receiver in such deaémgs

_ Dzs_cr etions

“ Any liberty or power which miay be exercised or any deferminiation which may be made inder

this Security Assignment by the Assignee or any Receiver may be exercised or made in its
absohite and unfeltered diseretion without any-obligation.to give reasons, - '

Exercise by Assigrice

' “To the fullest eXteﬁt permissible under law, the Aési'gn‘ee may ¢ exetcise any right ot pover. that -

the Receiver may exercise in relation to the enfomement of this Security: Assignnient snd the

- Secutity and Colia’ferai nghts

.EFFECTEVENESS DF SECURITY
_Cumuiattve Rigkts

' The Security and tha Colfateral Rights § zaii be c:umulatwe ;n add;tmn tc} and mdependent of
_every other security which:the A351gnee may-at any tirie hotd for the Secured Obhgatmns o
any :'1ghts powers and 1‘emedzes pl {}Vlded by Iaw, No pi 1or secunty held by the Assignee. mrez

No Waiver

No failure to exercise, nor any delay in exercising, oni the part of the Assignee, any tight or
remedy under this Security Assipnment shall operate as a waiver of any. such right or rémedy or

- constitute: ai election to-affiin this Security Assignment or the ‘Assigned Agreetents. No

single or partial éxercise of any right or remedy shall preclude any further or other éxercise of

that right or remedy or the exercise of: any other fight or remedy ¢ of the Assipnee. The mghts and
-remedies are cumulahve and not exclusive of any ughts o iemedws provided by iaw
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99
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C10:E

_ Hlegah(y, I}rm[zdztv, Eﬁ:ery”mceaﬂuhiy

'.i.if at any time, any -proviston of thxs Secunty Assxgnment is or becomes Liiﬁgai invatid or
'unenfomeable in-any respect under the law of any J_ulls_dle_tzon_, tieither the legality, validity or

enforceability of the temaining pfﬁvisions' of this Security Assignment nior the legality, validity -

“or-enforceability of 'such prov;smn under the law of any ‘other 5u113d1ct10n shali inany Way be

affected ot 1mpaned

_Na lmbzluj:

Nane of the Asmgnee 1ts nommee{s} oy any Recewe; shall be liable by reason of {a) takmg any .
action pelmﬂted by this: Security Asslgnment at (b) ay negleat or default: in- connection with:

- the Assigned: Rights or (c) the taking possession ot ;eahsatlon of all or any part of the Asmgﬂedf '
Rights, excf:pt iy the cage of gross neghgence or wﬂful defautt upon ity part :

.Imp!:ed Cr)vemmis fm Tifle

“The pmvasmns in Iespect of celtam covenants set out i1 section 6(2} of ‘fhe Law of Pmpeﬂy )
' -(Misceﬁaﬁeeus vazsmns} Act 1994 wﬁi ot extend to Ciause 3 (Secmzty)

Cmitmumg SecHy ;ty

The Secunty isa contmumg secumy and. Shail reniain in full foree and effect a5 a contmmng: _

security Tor-the Secured Obligations until released or discharged by the Asmgnee

No part of the Seatzrﬁy shall- be tonstdered satisfied or discharged by any intermediate’ payment :

: discharge orsatisfaction of the whole o any part of thi Secm ed Obligations.

Tmmediate _feggm'se-
The Ass.ig_noi".-waii{;zs; any right it may have of first requfrii@z th'e_'A'ssignéé to -i:xrocae:d ageii_nét._ or- _
enforce any other rights or securily or claim payment from any person before claiming from the:

* Assignor under- this Security Assignment. This waiver apphas nmspectwe: of any an o any
- provision of this Seauﬁty Asmgmnent to the cantrmy

_ Avm(fance of Paymeizts

Noththstandmg Clause 3.3 (Release) if ‘the: Assignee conslders thiat any amoun’z paid or -
credited fo it is capable of bgm_g_ avoided or rg:duce_d by virtue of any baniqup‘ic_}’, lns_uivgncy_,"

* liquidation or similarlaws, the liability of the Assignor under this Security Assignment and the :'
’ -S‘ecurity shall.continue and that amount shall not be considered to-have been irrevocably paid.
Na pfejudzce _ : .
The Securlty anr.i the CG]I&TBI& nghts sha] not be pzejudmed by any- unenforeﬁabﬂity or

mval1d1ty of - any other agreement or document or by any-time or indulgence grantad o the
Assignor or-any other person by the Assxgnee or by any othez thing whrch smght oihexmse_ '
préj udma the Security or the Collateral nghts

EXPENSE-S -STAMPTAXES, Z_[NDEMNITY a
| Enfm cerent expensev

The A331gn0r shali w1th1n three Busingss Days Df demand pay to the: Assagﬁee any 1eIated'
' .Enfarcemeni Expenses onafull mdemmty basis.
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_ Smmp Taxes:

102 The Asmgnm" Shaﬁ pay - all s{amp, registration’ anc% ‘ther taxes to Whmh this: Secmﬁy _
Assignment; the Seoutity or any judgment given in conmection with it is or at any time may be
-subject and shall, front time to time; indennity the Assignee on demiand against any liabilities,.
costs, elaims and expenses: Iesultmg from any faﬂme topay ot delay in paymg any such tax

: Iﬂdemmg:

103 The Assignor shall nn%w;thstandmg any miease ot discharge of all or any part. of the Secuﬂty:,:;
' indeminify the: ASSIgﬂﬁe, its: attmneys and-any Receiver against any action, proceedmg, claimsg,
losses, liabilities and costs. which it may sustain as a consequencs of any breach by the Assignor
©of the provisions of this Security Assxgnmﬁnt the exercise or purported exercise of any of the

- vights and powery conferred: on them by thig. Secm ity Assignment or otherwise relatmg to the. .

' Asmgned nghts

) Interest on Demands _
104 IF the Agsignor:fails to pay any sum on the due date for payment of that sum 'th'e.-ﬁxss.ignai- .sﬁa_i_} :
* pay inetes{ on any such sum (before and after any judgment and fo the extent inferest at'a -
default rate s not otherwzse bamg paid on such sum) from the date of demand unt;i the: date ef
payment calculated on'adaily basis at thﬁ Defauit Ra‘te

Payme:zts Free of Deducrtion

: .IO,_S_ _ Ai} payments to be made tothe Asslgnee under thts Secm;ty Asmgnmﬁnt shall be made fiee and :
 ¢lear-of and without dediction for or-on aceount of tax unless:the Asmgnor is requited to-make

such payment subject fo the deduction or withholding of tax, in which case the sum payable by

“the Assignor in respect of which such deduc‘non or Wltlﬂmldmg is required to be made shall'be
incréased fo- the- exferit. necessary ‘to’ ensure that, after the making of such deduction or
~ withholding, the persor on account of whose habl};ty o tax such deciuctlon or withholding has
been made receives and retains (free from - any liability in respect of any such deduction or
Wathholdmg) & net sum equal fo the sum which it would have received-and so retamed had-no
stich deduct;on or w1thholdmg been made or required ’[G bc made '

1. APPLICATION OF PROCEEDS
LY AlL moneys reesived or recovered by the Assignee or any Receiver pursuant to this Security -
- Assignment ot the powers conferred by it shall (subject to the claims of any person having prior
ights thereto and by way of variation of the provisions of the Law of Property Act 1925) be -
applied first in-‘the payment: af the costs, chatges and ‘expenses incurt ed and: ‘payments triate by
-~ the Receiver, the payment {)f hig :emuneratzon and the discharge of any Ii&bri;tzes inetrted by
" the Receiver in, -or ingidetital to, %he exercise of any of his powers; and thereafter shail be
~applied by the Assignee (notwﬂhstandmg any purported apptopriation by fha Ass1gnar) asthe -
-Assignee shall think fit in the- drscharﬂe of the Secua ed Obligations, S

120 .SUSPE_N-SE ACCOUNTS _ _
121 Al moneys received, recovered of redlised by the As;signeé wnder this Security Aééignfﬂent' _
- {mciudmg the’ pmceeds of any conversion of carrency) may in the discretion of the Assignee be
credited to any interest bealmg suspense or impersonal acesunt maintained with any bank; -
bmldm_g_ society or-financial institution which it considers appropriate pending the application of
- such monies from fime {o time in-or towards the discharge of any of the Seoured Obligations,
i provided, however, that if'the Secured Obligations have been determined and are'not in dispute;
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15,

15.0

sz

153

16,

16:1 -

such amounts shall be applied towards the. Secured Obligations nnmedsataly sind any monies in -

“excess of the- amoum of the Sectited Obhgatmns shall be retuinied, to the Assipnor as sootr a4
- praeticabls.

: 'CURRENCY CONVERSIGN

Fm the purpase of of pendmg the diSiﬁhcﬂ ge of any of the. Secmed Obhgat;cﬁs the Asmgnee may

-~ convert any -moneys recelved, ‘recovered. or realised or subject. to- application by it or any’

Receiver under or pursuant to. this Seeurity Assignment. from ou¢ currency to another, as the
Assignee thmks fit and any such conversion shall be effected at the spot rate of axchange for the

titme being {as ‘determined by the Asmgnee} for abtammg such otlier eurrency. withi the fitst -
“currency and the Secured Obligations shall e discharged only to the extent of the net proceeds

of such cotiversion received by the Assignes. -

CALCULATIONS AND CERTIFICATES
; Accamzts

Inany lztigaimn m arbltratmn pioceedmgs arising ot of of m conpection mﬂ’; this: Secuuty E
-Asmgnment ‘the entries. made in the accounts mam‘{amed by the, Ass1gm:e arg prmza faa:e
“evidenee of the: matters to which they relate.

' Lertg“cates anid I)erermmatwns
 Any cert;ﬁcatmn or determination by the Assxgnee of a rade oF amount under this Secuz ity
“Assignment. is, In the absence of manifest error, cencluswe evidence ol the matters to which it
- refates. '
: ASSI’GNM’ENT

' _P.xzrm:tted Saecessars

This Secuuty Ass:gmnent shall b bmdmg upon and shali inure to the beneﬁt of each Party -and-

its direct or subsequent legal successors:
‘Successots

“This Security Assigriment shall temain in effect deSplte any amaigamatmn or mmger (howevm. :

effected). relating to the Assipnee. or “the Ass;gnm, ‘and. references fo the Ass&gﬂee o1 the
Assxgnoi shall include any assignee of successor in title ofthe Assignes or the- Asstgnor and any
person who, under: the laws -of its jurisdiction of iricotporation or domlcﬂe ‘has assurmed- the
rights and obligations- of the' Assignee or the Assignor under this Se,suuiy Assxgnment ot

- which, undet such laws, those rights and obhgatmns have bean tlansfened
:D:sclosure

"The Asmgnee shaﬁ be: enntied bt] dlsclase sacﬁ ;nfmmatzon concerning thES Securliy Ass;gnment'

as the Assignee cor;mdests appropriate to-any achual or pr oposed ditect ot indirect successm of {iv

any per scm o whom Information may be 1equ1red to be d}sgioaed by apphcable law.: .

NOTICES

The Parties agree tha£ any notics: sewed under this Securaty Ass;gament shail cnmply with the'
requirements of clanse 7 of the: Ao[mow]edgement and Coordination Agleement '
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172
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18.1

19,

91

19.2

WAIVERS AND CﬁUNTERPART?

. Wmlfe;s

.No waiver by the Assrgnee of any ef its, ughts ninder this Secuirity Assigrment shall be effective

unless glven i writing,

Caunte:pm is

- This ‘Security. Assignment may be executed in any nimber af ﬂ@unterpai ts, and’ %I'us has the
‘same effect as if the signatores on the comter p&ﬁs were nn % smgle copy - of this Security
: Asmgnment

LAW

Thls Securi ity Asmgnment and all ton-contr actual ma{‘cers ausmg out 0‘{ of it aermectmn with it
are governed by. Eﬁghsh Iaw ;

: ENFORCEMENT N

Jur :sdtctmn 0f Efzg!ivlz Caw 15

The cmu'ts of England have excluswe ju] 1sdlctlon o settle any dxspute ausmg out 61 or ;n_

-connection w;th this Security Assignmient (including 4 dispute relating to hie existence, validity.

o termination of thls Secunty Assignment or the consequences of its mulity) or any non- .

-coniractual ubhgatmns ausmg out of or In connactson with this Secur;ty A551gnment fa

“Dlspute”)

.’E‘he Pames ag1 ee that the courts of England are the mMost appropr iate and carwement ccmrts to
: setﬂe D1sputes and-accordingly no Party will a1 e 1o the contiary.

~ This Cfause 19 (Efy‘orcement) is for the benefit of the Asmgnee on}y Asa ;esult and"
-notwithstanding Clause 19.1 (Jur zsdzcrrora of English Courts), it does not prevent the Asmgnee:
from takitig proteedings relating to 4 Dlspute ifi-any other courts Wwith jurisdiction. To the:
- extent altowed by law,. thu Asmgnee may take. ccmcurrent pmcaedmgs in any . numbel of-
" jurisdictions.

' 'THiS SECUR’[TY ASSIGNMENT has been executad as°a deed byt thie Ass;gm}: and the Asmgnee and i -
: _mtended to be and is hereby delivered by each Paity as a-deed on the date specxfipé above, '
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The Assignor

“Executed as a Deed by 3
ABBEY LIFE ASSURANCE COMPANY )
_LIMITED actmgby g Kb ey R A PRI
: ) ':S1gnaiure of Director -
BE
yo T N R P ey S
¥+ - Name of Director
b
) - P
b Signature of’ Duecto: / Seczef:ary
v
3 b R S b e b s
¥ . Nama mf Du ectm / Sem etary
The Assignee -
' 'Executed as a Deed by )
‘SERCO PENSION TRUSTEE LIM’ITED R
as trustee of the SERCO PENSION )
AND LIFE ASSURANCE SCHEME ' 3.
_ ac‘tmg by )
)
)
¥
)
)
Y 'Name Df Direstm ! Secreta:t y
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The Assignor

Executed as & ‘Deed by Y
ABBEY LIFE ASSURANCE COMPANY ) :
LIMITED actingby: B R E R diniiibe s S
' 3 S:fmatufe of Directol -
) ..'.,.a.-'....,-'..' JJJJJJJ LA et
yo- Nate of Diréetor
) :
Jo Crd e e e R e e
¥ Signature a}f Dlrectm 1 Secretary -
>
. ) A SO IE S U R SE T ORI
3 "Name of Director/ Secretary
The Assignee
Exgcuted as a Decd by A
SERCO PENSION TRUSTEE LIMITED 3
astlusteeofthe SERCO PENSION D et e e E e RS SR b 5
AND LIFE ASSURANCE SCHEME A : Slg,natma of Dnectc:r
acting by o | Sy
Y Name of Director -
)
) e _
B ife of Ditector / Seeretatyy -
i J-MM g @%a}mﬁv :
oo '-Nama of Ejnecwrf Sectetary,
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