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Acquisition of a Charge

Company name: AVIVA LIFE & PENSIONS UK LIMITED
Company number: 03253947

X7DIAOAQ

Received for Electronic Filing: 31/08/2018

Details of Charge

Date of creation:  30/07/2013

Date of acquisition: 01/01/2017

Charge code: 0325 3947 0063
Persons entitled: BARCLAYS BANK PLC
Brief description:

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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

Electronically filed document for Company Number: 03253947 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LINDA HALL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3253947

Charge code: 0325 3947 0063

The Registrar of Companies for England and Wales hereby certifies that a
charge acquired by AVIVA LIFE & PENSIONS UK LIMITED on 1st January
2017 was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 31st August 2018 .

Given at Companies House, Cardiff on 4th September 2018

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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ISDA. S

S/
Intervatianal Sweps and Derivatives Avsoaiation, Ine /812013

CREDIT SUPPORT DEED

between
Barclays Bank PLC ond Aviva Annutty UK Limited
(“PartyA”) (“PartyB”)
mmm' . 30 JulyZOI? o 3
relatng to the
ISDA Master Agreement
detedasof ... ... .28 200 . between Party A and Party B.

This Deed 15 a Credit Support Document with respect to beth parties in relation to the [SDA Master
Agreament referred to ebove (as amended and supplemented from time to time, the “Agreement™)

Accordingly, the parties agres as follows.
Faragraph 1, Interpretation

(a) Definitions and Inconsistency. Unless otherwise defined in this Deed, caprialised terms defined
in the Agreement have the same meaning in this Deed. Capitalised terms not otherwise defined in this Deed
or in the Agreement have the meanings specified pursuant to Paragraph 12, and all references 1n this Deed
to Paregraphs are to Peragraphs of this Deed. In the event of any inconsistency between this Detd and the
provisions of the Agreement, this Deed will prevail, and in the event of any inconsistency between
Paragraph |3 and the other provisions of this Deed, Paragraph 13 will prevail. For the avoidance of doubt,

! This document 1s inteadad to creats 8 tharge or other sccurity Interest over Lho assets trangferred undor 1ts lerms. Persons intsndsng o
esblish s collateral ammangernan: bawed on o il ansfer should congider uring the [ISDA Credst Support Anncx (Enghsh law),

2 This Credit Suppor Deed has becn preparcd for use with ISDA Master Agreements subject 1o English taw Ussrs should consulttherr
legal advisers 89 to the proper use and! affect of thia form and the amungements i contemplntes In partieylar, users should consultthear
tegal sdvisera if they wish tohave tie Credit Suppert Deed made subject to a govermung law other then English lsw

3 The parties should nsesthere the date this Deed b astually oxecuted and ot the effective (a8 o) date of the related 1ISDA Master
Agreamnent, if di ferent,




references to “transfer” n this Deed mean, in relahon to cesh, payment and, m relaton to other assets,
delivery

() Secured Party and Chargor. All references n this Deed to the “Secured Party” will be to erther
party when acting in that capacity and al] coresponding references to the “Chargor” will be to the other
party when acting in that cepacity, proveded, however, that if Other Posted Support 15 held by & party to
this Deed, 2l references in this Deed to that party as the Secured Party with regpect to that Other Posted
Support will be to that party a3 the benefictary of thet Other Posted Support and will not subject that
suppart or that party as the beneficiary of that Other Pasted Support to provisions of law generally relating
to security interests and secured parties

Paragraph 2. Security

(a) Covenani to Perform. Each party as the Chargor covenants with the other party that it will
perform the Obhigations in the manner provided in the Agreement, this Desd or any other relevant
agreement,

)] Security. Each party as the Chargor, as secunty for the performance of the Obligations.
(1) mortgages, charges and pledges and agrees to mortgage, charge and pledge, with full title guarantee, n
favour of the Secured Party by way of first fixed legal mortgage all Posted Coflateral {other than Posted
Collateral 1n the form of cash), (11) to the fullest extent permitted by law, charges and agrees to charge, with
full title guarantee, in favour of the Secured Party by way of first fixed charge alt Posted Collateral in the
form of cash, and (iu) assigns and agrees to assign, with full nitle guarantee, the Assigned Rights to the
Secured Party absolutely

(c) Release of Security. Upon the transfer by the Secured Party to the Chargor of Posted Cofllateral,
the secunty interest granted under this Deed on that Posted Collateral will be released immediately, and the
Assigned Raghts relating to that Posted Collateral will be re-assigned to the Chargor, in each case without
any further action by either party The Chargor agrees, in relation to any securities comprised in Posted
Collateral released by the Secursd Party under this Deed, that 1t will accept securitics of the same type,
nommal value, description and emount as those securites

(@D Preservation of Security. The security constituted by thus Deed shall be a continuing security and
shall not be satisfied by any mtermediate payment or satisfaction of the whole or any part of the
Chbhigations bt shall secure the ultymate balancs of the Obhigations If for any reason this security ceases
to be a continung secunty, the Secured Party may open & new acocount with or continue any existing
account weth the Chargor and the liability of the Chargor i respect of the Obligations at the date of such
cessanon shall remamn regardless of any payments mito or out of any such account. The security constituted
by this Deed shall be in addition to and shall not be affected by any other secunty now or subsequently held
by the Secured Party for all o1 any of the Obligations

(&) Waiver of Defences, The obligations of the Cherpor under thus Daed shall not be affected by any
act, omission or cireumstance wh.ch, but for this provision, might operate to release or otherwise exonerate
the Chargor from 1ts obligatiors under thus Deed or affect such obligations including (but without
limitation) and whether or nat kr.own to the Chargor or the Secured Party.
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(3] any tune or inculgence pranted to or camposttion with the Chargor or any other person,

() the vanation, extension, compromise, renewal or release of, or refusal or neglect to perfect
or enforce, any terms of the Agrecment or any nghts or remedies against, or any secunty granted
by, the Chargor or any other persan;

(i)  eny imregulanty, mvelidity or unenforceabibty of any obligations of the Chargor under the
Agreement or any present or future law or order of any govemment or autherity (whether of nght
or m fact) purporting to reduce or otherwise affect eny of such cbligations 1o the intert that the
Chargor ’s obligations under this Deed shall remain i fitl] force and thus Deed shall be construed
accordmgly ss if there vvere no such iregularity, unenforceabihity, mvahdity, law or order;

(iv)  any legal imutution, disability, incapacity or cther circumstance relatmg to the Chargor,
any guarantor or any other person or any amendment to or variaion of the terms of the Agreement
or any other document cr security

® Immedinte Recourse. The Chargor waives any right it may have of first requinng the Secured
Party to proceed aganst or claim payment fram any ofher person or enforcs any guarantee or security
before enforcing this Deed.

& Reinstaterment. Where any discharge (whether i respect of the secunty constrituted by thus Deed,
any other secunty or otherwise) ts made in whele or in pan or any amangement 15 made on the faith of any
payment, secunty or other disposition which is avoided or any arnount paid pursuant to any such discharge
or arangement must be repald on banknuptey, liquidation or otherwise without lmutetion, the securty
consttuted by this Deed and the lLiability of the Chargor under thus Deed shall continue es (f there had been
no such descharge or arrangement.

Paragraph 3. Credit Suppoert Qbligatons

() Delivery Amount. Subject to Paragraphs 4 and 5, upon & demand made by the Secured Party on
or promptly following a Valuaton Date, 1f the Debivery Amount for that Valuaton Date equals or exceeds
the Chargor’s Minmmum Transfer Amount, then the Chargor will transfer to the Secured Party Eligible
Credit Support having a Value a3 of the date of transfer at least equal to the applicable Delivery Amount
(rounded pursuant to Paragraph 13) Unless otherwse specified in Paragraph 13, the “Delfvery Amount”
apphcable to the Chargor for any Valuation Date will equal the amount by which

@ the Credit Support Amount

exceeds

0] the Value as of that Valuation Date of all Posted Credst Support held by the Secured Party
{as adjusted to include any prior Delivery Amourt and to exclude any pnior Return Amount, the

transfer of which, in erther case, has not yet been completed and for which the relevan: Seftlement
Day falls on or after such Valuation Date).
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() Return Amount. Subject to Paragraphs 4 and 5, upon a demand made by the Chargor on or
promptly following & Valuation Date, if the Retun Amount for that Valuahion Date equals or excesds the
Secured Party’s Mintmum Transfer Amount, then the Secured Party will transfer to the Chargor Posted
Credit Suppost specified by the Chargor m that demand having a Value as of the date of transfer as close
as practicable to the applicable Retum Amount (rounded pursuant to Peragraph 13) Unless otherwise
specified in Paragraph 13, the “Retumn Amount™ applicable to the Secured Party for any Valuation Date
will equal the amount by which

® the Value as of thet Valuation Dete of all Pested Credit Support held by the Secured Party
{(as adjusted to include any prior Delivery Amount and to exclude any prior Return Amount, the
transfer of which, 1n either case, has not yet been completed znd for which the relevant Settlement
Day falls on or after such Valuation Date)

exceeds
() the Credit Support Amount.
Paragraph 4. Conditions Precedent, Transfers, Calculations and Subsstitutions

(a) Condttions Precedent. Each transfer obligation of the Chargor under Paragraphs 3 and 5 and of
the Secured Party under Paragraphs 3, 4(d)i), 5 and 6(g) 15 subject to the conditions precedent that:

6] no Event of Detault, Potenial Event of Default or Specified Condrtion has occurred and is
continuing with respect 1o the other party; and

(i) no Early Termmation Date for which any unsatisfied payment obhgations exist has
occurred or been designated as the result of an Event of Default or Specified Conditton with
respect to the other party.

)] Transfers. All transfers under this Deed of any Eligible Credit Support, Posted Credit Support,
Interest Amount or Distributions, shall be made in accordance with the instructions of the Secured Party,
Chargor or Custodian, as applicable, and shall be made

{ in the case of cash, by transfer into one or more bank accounts specified by the recipient;

(i) m the case of certificated secunties which cannot or which the partics have agreed will not
be deliverexd] by book-enrry, by delivery in appropriate physical form fo the recipient or its account
accorpanied by any duly executed instruments of transfer, assignments 1n blank, trensfer tax
stamps and any other documents necessary to constitute a legelly valid tmnsfer to the recipient;

(i)  in the case of securities which the parties have agreed will be delivered by book-entry, by
the giving of written instructions (including, for the avoidance of doubt, nstructions given by telex,
facsimile transmission or electronic messaging system) to the relevant depository nsttution or
other entity specified by the recipient, together with a written copy of the instructions to the
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recipient, sufficiertt, if complied with, t result in a legally effective transfer of the relevant interest
to the recipient, and

(V) mthe case of Other Ehigible Support or Other Posted Support, as specified in Paragraph
13 (Xn)

Subject 10 Peragraph 5 and unless otherwise specified, if 8 demand for the transfer of Eligible Credit
Support or Posted Credit Supprat 1 received by the Notification Time, then the relevant transfer wilt be
made not [ater than the close of busmess on the Settlement Day relating to the date such demand 15
received, if a demand 15 received after the Notification Time, then the relevant transfer will be made not
later than the close of business on the Settlement Day relating to the day after the date such demand 1
received.

(<) Calenletions. All calenlations of Value and Exposure for purposes of Paragraphs 3 and 5(a) wali
be made by the relevant Valuanon Agent as of the relevant Valuation Time The Valuation Agent will
notify each party (or the other party, if the relevant Valuation Agent is a party) of its calcutatons not later
than the Nonfication Time on the Local Business Day following the applicable Valuaton Date (or, m the
case of Paragraph 5(a), followmg the date of caloulation)

(d) Substitutions

] Unless otherwise specified in Paragraph 13, the Chargor may on any Local Business Day
by notice (a “Substitution Notice™) inform the Secured Party that it wishes to transfer to the
Secured Party Ehgible Credit Support {the “Substitute Credit Suppert”) specified n that
Sutbstitution Notice 1n substitution for certain Ehigible Credit Support (the *Onginal Credit
Support™) specified i the Substriution Notioe comprised in the Chargor °s Posted Collateral

(i)  If the Secured Farty notifies the Chargor that it has consented to the proposed substitution,
(A) the Chargor will be obliged to transfer the Substitute Credit Support to the Secured Party on
the first Settlement Day followmng the date on whuch it receives notice (which may be oral
telephonio notice) from the Secured Party of its consent and (B) subyject to Paragraph 4(a), the
Secured Party will be chliged to transfer to the Chargor the Origmal Credit Support not later than
the Settlement Day following the date on wiuch the Secured Party receives the Substitite Credrt
Support, unless ctherwise specified n Paragraph {3(f) (the “Substitution Date ™); provided that the
Secured Party will anly be obliged to transfer Original Credit Support with & Value s of the date
of tansfer as close as practicable to, but in any event not more than, the Value of the Subshnse
Credit Support as of that date,

Paragraph 5. Dispute Resolution
(8) Dusputed Calculations or Valeaons. If a party (a *Disputing Party”) reasonably disputes (1) the

Veluation Agen’s catculation of a Delivery Amount or a Return Amount or (IT) the Value of any transfer
of Eligible Credit Suppart or Posted Credit Support, then
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(1}  the Disputing Paty will notify the other party and the Valuaton Agent (if the Valuation
Agent is not the other party) not later than the close of business on the Local Business Day
following, m the case of ) abave, the date that the demand is received under Pavagraph 3 or, in the
case of (II) above, the date of transfer;

(2 m the case of (I} above, the appropriate party will transfer the undisputed amount to the
other party not later than the close of business on the Settiement Day following the date that the
demand 1s recerved under Paragraph 3;

3 the parties will censult with each olher 1n an atternpt to resolve the dispute, and

) fthey fail to resolve the dispute by the Resolunon Time, then:

@

in the case of & dispute mvolving a Delivery Amount or Refun Amount, unless

otherwise specified in Paragraph 13, the Valuation Agent will recalcvlate the Exposurs
and the Value as of the Recalcnlation Date by:

(i1}

(A)  utlising any calculations of that part of the Exposure attimbutable to the
Transactions that the parties have agreed are not in dispute;

(B)  calculating that part of the Exposure attributable to the Transactions m
dispute by seeking Tour actual quotations at rud-market from Reference Market-
makers for purposes of caleulating Market Quotation, and taking the anthmenc
mean of those obtatned; provided that if four quotations are not available for a
particuler Trarsaction, then fewer than four quotations may be used for that
Transachon, and if no quotations are available for a particular Transaction, then
the Valuztion Agent’s origmal calculations will be used for that Transaction; and

(€}  uthsing the procedures specified m Paragraph 13(g}(ii} for caleulating the
Value, if disputed, of Posted Credit Support;

m the case of a dispute involving the Value of any trunsfer of Eligible Credit

Support or Pested Credst Support, the Valuahion Agent will recalculate the Value as of the
date of transfer pursuant to Paragyaph 13(g)(i)

Following a recalculation pursuant to this Paragraph, the Valuation Agent wll notfy each party (or the
other party, if the Valuation Agent is a party) as soon as possible but in any event not later than the
Notfication Time on the Local Business Day following the Resolution Time. The eppropriate party will,
upon demand followng that notice by the Valuation Agent or a resolution pursuant to (3) above and
subject to Paragraphs 4(a) and 4(b), make the appropnate transfer
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()  Not a Relevant Event. The falure by a party to make a transfer of any amount which 1s the
subject of a dispute 1o which Paragraph 5(g) applies will not constitute a Relevant Event under Paragraph 7
for &s long as the procedures sat out i Paragraph 5 aze being camed out. For the avordance of doubt,
upon completion of those procedures, Paragraph 7 wil] apply to any faflure by a party to make a wansfer
requued under the final sentence of Paragraph 5(a) on the relevent due date.

Paragraph 6. Holding Posted Collateral

(a) Care of Posted Collateral The Secured Party will exercise reasonable care to assure the safe
custody of all Posted Collateral to the extent required by applicable law Except as specified in the
preceding sentence, the Secured Party will have no duty with respect to Posted Collatersl, meluding,
without lmitatron, any duty to collect any Distributions, or enforce or preserve any rights pertaining to the
Posted Collateral

()] Eligibiluty to Hold Posted Coliateral; Custodians.

® General, Subject to the sansfaction of any conditions specified in Paragraph 13 for
holding Posted Collateral, the Secured Party will be entitled to hold Posted Collateral or to appount
an agent {a “Custodian™) to hold Posted Collateral for the Secured Party Upon notice by the
Secured Party to the Chargor of the appointment of a Custodian, the Chargor *s obligations to make
any fransfer will be discharged by making the transfer to that Custodian. The helding of Posted
Collateral by a Custodian will be deemed to be the holding of that Posted Collateral by the Secured
Party for which the Custodian Is acting,

(i) Failure to Satisfy Conditions. 1f the Secured Party or its Custodian fails to sansfy any
conditions for holding Posted Collateral, then upon a demand made by the Chargor, the Secured
Party wili, not later than five Local Business Days after the demand, trensfer or cause 1its
Custodian to transfer all Posted Collateral held by 1t to a Custodian that sansfies those conditions
or to the Secured Party 1f 1t satisfies those conditions,

()  Liabitity. The Szcured Party will be hable for the acts or omussions of its Custodian to the
same extent that the Secured Party woulld be hable under thus Deed for 1ts own acls or omissions

{c) Segregated Accounts, The Scomed Party shall, and shall cause any Custodian to, open and/or
maintam one or more segregatec accounts (the “Segregated Accounts™), as appropiiate, in wiach to hold
Posted Coltateral {other than Posted Collateral 1n the form of cash) under this Deed. The Secured Party
and any Custodan shall each held, record and/or identify in the relevant Segregated Accounts 2ll Posted
Coliateral (other than Posted Collateral m) the form of cash) held in relation to the Chargor, and, except as
provided otherwise herein, such Collateral shall at all times be and remamn the property of the Charger and
segregated from the property of the Secured Party or the relevant Custodian, as the case may be, and shall
at no ume constitute the sroperty of, or be commingled wath the property of, the Secured Party or such
Custodian,
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No Use of Collateral, For the avordance of doubt, and without limiting the rights of the Secured

Party under the ofther provisions of this Deed, the Secured Party will not have the right to sell, pledgs,
rehypothecate, assign, nvest, use, camrningle or otherwise dispose of, or otherwise use in 1ts bustness any
Posted Collateral i holds under this Deed,

(e)

0

Rights Accompunying Posted Collateral,

® Distributions and Voting Rights. Unless and untl e Relevant Event or a Specified
Condimon ocours the Chargor shall be entitled:

(A)  w al Distributions; and

(B) tocxercise, or to direct the Secured Party to exercise, any voting rights attached to
any of the Posted Collatera] (but only in 8 manner consistert with the terms of this Deed)
and, if any expense wauld be wicurred by the Secured Party m dowg s0, anty to the extent
that the Chargor pad 10 the Secured Party in advance of any such exercise an amount
sufficient to cover that expense,

) Exercise by Secured Parly. At any time after the cocurrence of a Relevant Evert or
Specified Condihon and wathout eny further consent or authortty on the part of the Chargor the
Secured Party may exercise at its discretion (in the name of the Chargor or otherwise) in respect of
any of the Posted Collateral any voting rigins and any powers or rights which may be exercised by
the person or persans 1 whose name or names the Posted Collateral is registered or who 1s the
holder or bearer of them including (but without lunitation) all the powers given to trustees by
sechons 10(3) and (4) of the Trustee Act 1925 (as amended by section 9 of the Trustee Investments
Act 1961) in respect of s=cumities or property subject to a trust. If the Secured Party exercises any
such righis or powers, it will give nohce of the same to the Chargor a5 scon as practicable

Calls and Other Obligations

M FPayment of Calls. The Chargor will pay ell calls or other paymeyis which may become
due in regpect of any of the Posted Collatera! and 1f it fails to do so the Secured Party may elect to
make such payments on behalf of the Chargor. Any stans so paid by the Secured Party shall be
repayable by the Chargor to the Secured Party on demand together with inberest at the Default Rate
from the date of such payment by the Secured Party and pendung such repayment shall form part of
the Obhigabons

(i) Reguests for Injormaton. The Chargor shall promptly copy to the Secured Party and
comply with all requests for inforpation whuch 15 wathin its knowledge end which are made under
secthion 212 of the Companies Act 1985 or any similar provision contamned in any articles of
assoclanon or other construtional document relating to any of the Posted Collateral and if it fauls to
do so e Secured Party may elect to provide such infamnation es it may have on behelf of the
Chargor.
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(u)  Continuing Liability of Chargor. The Chargor shall remain liable to observe and
perform all of the other conditions and obligations assumed by & i respeet of any of the Posted
Collateral

(iv)  No Liability of Secured Party, The Secured Party shall not be required 1o perform or
fulfll ary obliganon of the Chargor in respect of the Posted Collateral ar to make any payment, or
to make any enquiry as to the gature or sufficiency of any payment recerved by it or the Chargor,
or to préesertt or file any claim or take any other action to collect or enforce the payment of any
amountt to which 1t may have been or to which it may be entitled vnder this Deed at any time.

Distriputions and Interest Amount.

)] Distributions. Thz Secured Party will transfer to the Charger not later than the Settlererst
Day following each Distrbutions Date any Distnbutions it receives to the extent that a Delivery
Amount would not be created or increased by the transfer, as calculated by the Valuanon Agent
{and the date of calculahon will be deemed a Valuation Date for this purpose).

i) Interest Ampuni. Unless otherwise specified in Paragraph 13(D)(ii), with respect to
Posted Collateral in the form of cash, the Secured Paity will ransfer to the Chargor at the times
specified in Paragraph I13(i)(i) the Lrterest Amourt to the extent that a Delivery Amount would not
be created or increased by that transfer, as calculated by the Valuation Agent (and the date of
calculation will be deemed 10 be a Valuation Date for thus purpose)

Any [Distributions or Interest Amount (or portion of either) not transferred pursuant to this
Paragraph will constitute Posted Coliateral and will be subject to the security interest granied
under Peragraph 2(b) or otherwise will be subject to the set-off provided tn Paragraph 8(a)(11).

Paragraph 7. Default

For purposes of this Deed, a “Refesant Event * will have occwrred with respect to a party 1f

iy an Event of Default has occurred in respect of that party under the Agresmend; or

(i) that party fails (or fails to ¢cause 1ts Custodian) to make, when due, any transfer of Eligible
Collateral, Posted Collateral, Distibutions or Interest Amount, a5 apphcable, required 1o be made
by it and that failure contuwes for two Local Business Days after notice of that falure is given to

that party, or

(n)  that party fails to perform any Obhigation other than those specified in Paragraph 7(17) and
that failure confinues far 30 days after notice of thar fzilwre 15 given to that party.
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Paragraph 8. Rights of Enforcement

(@ Secured Party ’s Rights. If ot any time (1) a Relevant Event or Specified Condition with respect to
the Chargor has occurred and 15 continuing or (2} an Early Termination Date has occurred or been
designated under the Agreement as the rasult of an Event of Default or Specified Condition with respect to
the Chargor, then, unless the Chargor has paid in full sll of its Obligations that are then due

O the Secured Party shall, without prior notce to the Chargor, be entitled to put into foree
and to exercise immediately or as and when it may see fit any and every power possessed by the
Secured Party by virtue of this Deed or avalable to a secured creditor (so that section 93 and
section 103 of the Law of Property Act 1925 shall not apply to this Deed) and in particular (but
without hrmtation) the Secured Party shall have power in respect of Posted Collateral other than in
the form of cash

(A)  tosell all or any of the Posted Collateral in any manner permiited by law upon
such terms as the Secired Party shall in its absolute discretion determine, and

(B)  tocollect, recover or compromise and to give a good discharge for any moneys
payable to the Chargor i respect of any of the Posted Collateral,

(i) the Secared Party may in respect of Posted Collateral in the form of cash immediately orat
any subsequent ime, without prior notice to the Chargor-

(A)  apply or appropriate the Posted Collateral in or towards the payment or discharge
of any emounts payzble by the Chargor with respect w any Obligation in such order as the
Secured Party sses fit; or

(B)  set off all or any part of any amounts payable by the Chargor with respect to any
Obligaton against any obligation of the Secured Party to repay ary amount to the Chargor
n respect of the Posted Collateral, or

{C)  debrany accowrt of the Chargor (whether solz or joint) with the Secured Party at
any of #s offices anywhere (meluding an account opened specially for that purpose) with
all or any part of any amounts payable by the Chargor with respect to any Obligahon from
time to ttma, or

(D)  combme or consohdate any account in the name of the Chargor (whether sole or
Jjomt) 1n any currency at any of the Secured Party’s offices anywhere with the account
relating to the Posted Collateral:

and for the purposes of this Paragraph 8(2)(ii) the Secured Party shall be entitled:

) tomake any curency conversions or effect any transaction in currencies which it
thmnks fit, and to do so at such tunes and rates as it thinks proper;
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(Y}  toeffect any transfers between, or entries on, any of the Chargor *s accounts wath
the Secured Party as it thinks proper; and

(i} the Secured Parly may exercise any other nghts and remedies avadable to the Secured
Party under the teams of Other Posted Support, if any.

Power of Attorney. The Chargor, by way of secunty and solely for the purpose of more fully

securing the performance of the Obligations, irrevocably appomnts the Secured Party the attorney of the
Charger on tts behalf and in the name of the Chargor or the Secured Party (as the attorney may decide) to
do all acts, and execute all docurnents which the Chargor could stself execute, in relaton to any of the
Paosted Collateral or in connection with ary of the matters provided for in this Deed, inchuing (but without
[imstation),

©®

M 10 execute any transfer, bill of sale or other assurance m respect of the Posted Collateral,
(1) to exercise all the rights and powers of the Chargor in respect of the Posted Collateral,

(i}  to ask, require, demand, receive, compound and give a good discharge for any and all
moneys and clams for moneys due and to become due under or arising out of any of the Posted
Collateral,

(iv)  toendorse any cheques or other mstruments or onders in connection with any of the Posted
Collateral; and

v to make any claims or to take any actios or to institrde any proceedmgs which the Secured
Party considers to be necessary or advisable to protect or enforce the secunty inferest created by
this Deed

Protection of Purchaser

® No purchaser or other person dealing with the Secured Party or with its attomey or agent
shall be concemed to enquure (1) whether any power exercised or purportad (o be exercised by the
Secured Party has become exercisable, (2) whether any Obligation remains due, (3) as (o the
propnety or regularity of any of the actions of the Secured Party or (4) 45 to the apphcation of any
money paid to the Secured Party

(n)  In the ebsence of bad faith on the part of such purchaser or cther person, such dealings
shalt be deemed, so far &5 regards the safety and protection of such purchaser or other person, to
be within the powers conferred by this Deed and to be valid accordingly The remedy of the
Chargor in respect of any impropriety or irregularity whatever i the exercise of such powers shall
be in damages only
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@ Deficiencies and Excess Proceeds. The Secured Party will transfer to the Chargar any proceeds
and Posted Credrt Support remaining after iquidation, set-off and/or application under Paragraph 8(2) and
afier satisfachon m full of ail amourts payable by the Chargor with respect to any Obligations, the Chargor
in ali events will remain hable for any amounts remainng unpaid after any liqudation, set-off and/or
application under Paragraph 8{a)

{e) Final Returns. When no amounts are or may become payable by the Chargor with respect to any
Obhganors (except for any potential liability under Section 2(d) of the Agreernent), the Secured Party will
fransfer to the Chargor all Posted Credit Support and the Interest Amowtt, if any

Paragraph 9, Represcntations

Each party represents to the other party (which represemtations will be deemed to be repeated as of each
date on which it, as the Chargor, wansfers Eligible Colateral) that:

® it has the power to grant a secunty urterest w1 any Eligible Colletesal it transfers as the
Chargor to the Secured Party under ftus Deed and has taken all necessary actions to authaonise the
granting of that security mterest;

) it 1s the beneficial owner of all Eligible Coltateral it transfers as the Chargor to the Secured
Party under thus Deed, fres and clear of any secunty interest, lien, encumbrance or ather interest or
restriction other than the secunty interest granted under Paragraph 2 and other than a hen routinely
mmposed on all secunities m 2 clearmg system 1y which any such Ehgible Collateral may be held;

{i)  upon the transfer of any Eligible Collsteral by it as the Chargor to the Secured Party under
the terms of this Deed, the Secured Party wil! have a valid security interest in such Ehgible
Collateral; and

{ivi  the performance by it as the Chargor of its obhigations under thus Deed wil not result i
the creation of any security interest, lien or other mterest or encumbrance 10 or on any Posted
Collateral other than the security interest created under thus Deed (other than any lien routinely
imposed on all secunhes in a clearing system in wiuch ey such Posted Collateral may be held)

Paragraph 10. Expenses

(@) General. Except as otherwise provided in Paragrephs 10(b) and 1{c), each party will pay 1is own
costs and expenses (ncluding any stamp, transfer or similar transaction tax ¢r duty payable on any transfer
1t 15 required to make under #us Deed) m connection with perfarming its obliganons under this Deed and
nerther party wall ke hiable for any such casts and expenses incurred by the other party

® Posted Credit Support. The Chargor will prompty pay when due &ll taxes, assessments or

chrarges of any nature thaf are imposed with respect to Posted Credit Support held by the Secured Party
wpon becoming aware of the same
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(c) Liquidation/Application of Posted Credit Support. All reasonable costs and expenses incurred
by the Secured Party in connection with the hquidation and/or applicstion of eny Posted Credit Suppart
under Paragraph 8 will be payable, on demand, by the Defauling Party or, if there 13 no Defiiiting Party,
equally by the parties.

Paragraph 11. Other Provistons

(a) Default Inferest. A Secured Party that fals to make, when due, any transfer of Posted Collateral
or the Interest Amount, will be chliged to pay the Chargor (to the extent penmited under spplicable law) an
amount equal to interest at the Default Rate multiplied by the Vaiue on the relevant Vatuation Date of the
1iems of property that were requared to be transfemred, from (end including) the date that Posted Collateral
or Iterest Amount wes required to be transferred to (but excluding) the date of transfer of that Posted
Collaternl or Inferest Amount This iterest will be calculated on the basis of daly compounding and the
actual number of days elapsed

)] Funther Assurances. Promptly followng g demand made by a party, the other party will execute,
delrver, file and record any financing statement, specific assignment or other decument and take any other
action that may be necessary or desirable and reasonably requested by that party to create, preserve, perfect
or validate any secunty interest gramted under Paragraph 2, to enable that party to exercise or enforce tts
nghts under this Deed with respect to Posted Credit Support or an Interest Amount or to effect or document
arefease of a security interest on Posted Collateral or an Interest Amount.

@ Further Profecton. Th= Chargor will promptly grve notice to the Secured Party of, and defend
agamst, any suit, achon, proceeding or Lien that mvolves Pested Credit Support transferred by the Chargor
ar that could adversely affect the security interast granted by t under Paragreph 2.

() Good Faith and Commercially Reasonable Manner. Performance of all ablgations under this
Deed, mchiding, but not hrmted o, all calenlahons, valuations and determinations made by either party,
wil be made m good fanth and 1 a commercially reasonable manner

(&) Demanils and Notices. All demands and notices made by a party under this Daed will be made &s
specified 1 Section 12 of the Agreement, except as otherwise provided i Paragraph 13

6)) Specifications of Certain Matters. Anything referred to in this Deed as being specified in
Paragraph 13 also may be specified in one or more Confirmations or other documnents and this Deed will be

consirued accordingly.

©® Governmg Law and Jurisdiction. This Deed will be govemed by and construed in #2ccordance
with English law. With sespect to any suit, actton or proceedings relating fo this Deed, each party
trevocably submuts to the junsdiction of the English courts.
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Paragraph 12, Definibons
As used 1 this Dead,

“Assigned Riglits* means all rights relating to the Posted Collatersl winch the Chargor may have now or
in the future aganst the Secured Party or any third party, including, without limitation, any right to
delivery of a security of the appropnate descniption which arises in connection wrth (a) any Posted
Collateral being transferred to a clearance system or financial intermediary or (b) any interest i or to any
Posted Collateral bemg acquired while that Pested Collateral is m a clearance systemn ar held through a
financial intermnediary

“Base Currency” means the currency specified as such in Paragraph 13(a)(i)

“Base Currency Equmalent” means, with respect to an amount on & Valuation Date, i the case of an
amount denomunated in the Base Cuwrrency, such Base Curency amowst and, n the case of an amount in a
currency other than the Base Currency (the “Other Currency™), the amount m the Base Currency required
to purchase such amount of the Other Currency at the spot exchange rate determined by the Valuation
Agent for value on such Valuation Date,

“Chargor " means either party, wien (i) that party receives a demand for or 1s required to transier Ebgible
Credst Support under Paragraph 3(2) or {1t) 1n relatton to that party the other party holds any Posted Credit
Suppart

“Credit Support Amount” means, with respect to a Seaured Party on 2 Valuation Date, (i) the Secured
Party’s Exposure plus () al] Independert Amounts applicable to the Chargor, if any, minus (iif) ali
Independent Amounts apphicable to the Secured Party, if any, minus (iv) the Chargor’s Threshold;
prowded, however, that the Credit Support Amount will be deemed to be zero whenever the caloulation of
Credit Support Amount yields a rumber less than zero,

“Custpdian® has the meaning spetified in Paragraphs 6(b)(i) and 13.

“Delivery Amount” has the meanng specified in Paragraph 3(a)

“Disputing Party* has the meaning specified in Paragraph 5,

“Distributions ” means, with respuct to Posted Collateral other than cash, all principal, interest and other
payments and distnbutions of cash or other property with respect to that Posted Collateral. Distributions
will not include any item of propecty acquired by the Secured Party upon eny disposition or iqudation of
Posted Collateral

“Distrnbutions Date™ means, with respect to any Eligible Collateral comprised n e Posted Collaterat

other than cash, each date cnt which a holder of the Eligible Collateral is entrtled to receive Distributions of,
if that date 15 not a Local Business Day, the next following Local Business Day.
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“Eligible Collateral” mears, with respect to a party, the items, if any, specified as such for that party in
Paragraph 13(c)1i)

“Eligible Credut Support” means Eligible Collateral and Other Eligible Support, mcluding i relation to
any sccunties, 1f applicable, the proceeds of any redemption i whole or in part of such secusities by the
relevamt issuer.

“Eligible Currency” means cach currency specified as such in Paragraph 13(a)(if), if such cumency 15
fresly available.

“Exposre” means with respect 1o a party on a Veluation Date and subject to Pampraph 5 in the case of a
dispute, the amount, 1If any, that would be payable to that party by the other paity (expressed as 4 positive
number) or by that party to the other party (expressed as a negative number) pursuant to Section 6{£)G(1)
of the Agreement if all Transactions were being terminated as of the relevant Valuation Time, on the basis
that (i) that party is not the Affected Party and (i) the Base Currency 1s the Termmation Currency,
provided that Market Quotation will be deterrnined by the Valuation Agent on behalf of that party using is
estimates at mud-market of the amourts that would be paid for Replacement Transactions (as that term 15
defined m the definition of “Marke’ Quotetion™),

“Independent Amount® means, with respect to a party, the Base Currency Equivalent of the amount
specified as such for that party in Paragraph 13(cXiv)(A), if no amount is specified, zero.

“Interest Amount™ means, with respect to an Interest Peniod, the aggregate sum of the Base Currency
Equivalent of the amounts of intersst determined for each refevant currency and calcufated for each day in
that Interest Penod on the principel amount of Posted Collateral in the forrn of cash 1 such cumrency heid
by the Secured Party on that day, datermined by the Valuation Agent for each such day as fllows.

{0 the amount of that cash in such cwrency on that day; multiplied by

6] the relevant Interest Rate in effect for that day, divided by

(2) 350 (or, of such currency is pounds sterling, 365)

“Interest Period” means the pencd from (and including) the last Local Busitess Day on which an Interest
Amount was transferred (or, if no Interest Amount has yet been transferred, the Local Business Day on
wiuch Posted Collateral in the form of cash wes transferred to or received by the Secured Party) to (but
excluding) the Local Business Day on which the current Interest Amount {5 transferred.

“Interest Rale ¥ means, with respect 10 an Eligible Currency the rate specified in Paragraph 13()(f} for
that currency.

“Local Business Day™, unless otherwise specified in Paragraph 13(1), means:

Q (m relation to a transfer of cash or other property (other than securities) under this Deed, 2
day on which commercial banks are open for business (ncluding dealings 1n foreign exchange and
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fareign currency deposits) m the place where the relevant account is located and, if different, in the
prnctpal financral cetre, if any, of the currency of such peyment;

i m relation to & wansfer of secwritles under thug Deed, a day on which the clearance systemn
agreed between the parties for delivery of the securihes is open for the acceptance and executon of
setflement instructions or, 1f delivery of the securities is contemplated by other means, a day on
which commercial banks are open for busness {includmg dealings in foreign exchange and foreign
currency deposits) in the place(s) agreed batween the perties for thus purpose,

@ii)  in relation to a valuation under this Deed, & day on which commercial banks are open for
business (including dealings in foreign exchange and foreagn currency deposits) m the place of
location of the Valuation Agent and in the place(s) agreed between the parties for this purpose; and

(v}  in relaten fo any notice or other commumcation wider this Deed, in the place specified
the address for notice most recently provided by the recipient.

“Minimum Transfer Amount” means, with respect {0 & party, the amount specified as such for that party
1n Paragraph 13(eXiv)(C); if no amount is specified, zero.

“Nouification Time ™ has the meaning specified in Paragraph {3(d)(iv)

“Obligations ” means, with respect to a party, all present and future obligations of that party under the
Agreement and thus Deed and any addmional obhgations specified for that party n Paragraph 13(b)

“Other Eligible Support” means, with respect to a party, the ttems, if any, specified as such for that party
ut Paragraph 13

“Other Posted Support” means all Other Eligible Support transferred to the Secured Party that remains in
effect for the benefit of that Secured Party.

“Posted Collateral’ means all Eligible Collateral, other property, Distnbutions and all proceeds of any
such Ehpible Collateral, other property or Distributions that have been transferred to or recerved by the
Secured Party under this Deed and not transferred to the Chargor pursuant to Paragraph 3(b), 4(d)ii) or
6(g)) or reahised by the Secured Party under Paragraph 8. Any Dhistribubons or Interest Amount {or
portion of erther) not transfesred pursuant to Paragraph 6{g) will constitute Posted Collateral

“Posted Credit Support” means Posted Collateral and Other Posted Suppart.

“Recalculation Date™ means the Valuation Date that pives rise to the dispute under Peragraph 5,
provided, however, that if' a subsequent Valuation Date occurs under Paragraph 3 prior fo the resolution of
the dispute, then the *Recalculation Date ¥ means the most recent Valuation Date under Paragraph 3
“Relevart Event” has the meanung specified in Paregraph 7.

“Resolution Time" has the meantyg specified in Paragraph 13(2)(D
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“Returr Amozera” has the meaning specified m Paragraph 3(b).

“Secured Parfy™ mesns either party, when that party (i) mekes a demnand for or is entitled to receive
Eligible Crecit Support under Paragraph 3(2) or (1) holds or is deemed to hold Posted Credit Support.

“Settlement Day ™ means, 1n relation to a date, (7) with respect to a transfer of cash or other property (other
than secumties), the next Local Busmess Day and (if) with respect to a transfer of securities, the first Local
Business Day after such date on which settfement of a trade m the relevant securities, if effected on such
date, would have been setiled in accordance with customary practice when settling through the clearance
systemn agreed between the parties for delivery of such secunties or, otherwise, on the market in which such
sccunties are principally traded (or, m either case, if there is no such customary practice, on the first Local
Business Day after such date on wihuch it s reasonably practicable to deliver such securtties).

“Specified Condition” means, with respect to a party, any event specified as such for that party n
Paragraph 13(e).

“Substitute Credit Suppont™ has ‘he meaung specified w Paragraph 4(d)(i)
“Substitution Date ” has the meaning specrfied m Paragraph 4(d)(i).
“Substitution Notice™ has the meanung specified 1n Paragraph 4(d){i)

“Threshold ¥ mearns, with respect to a party, the Base Currency Equivalent of the amount specified as such
for that party n Paragraph 13(c)(v)(B), «f no amount is specified, zero.

“Veluation Agent” has the meanung specified m Paragraph 13(dXi).
“Valuation Date* means each date specified i or otherwise determined pursuant to Paragraph 13(d)(1y)

“Valuation Percentage” means, for any item of Elgible Collateral, the percentage specified m Paragraph
13(5)()

“Vehiation Time” has the meaning specified in Paragraph 13(d)ih)

“Valhe” means for any Valeation Date or other date for which Value is calcuiated, and subject to
Paragraph § in the case of 1 dispute, with respect to-

@ Elgible Collateral or Postzd Collateral that 15

(A)  an amount of czsh, the Base Currency Equivalent of such amount multiphed by the
applcable Valuation Percertage, if amy; and

(B) & secunty, the Base Currency Equivalent of the bid price obtained by the Valuation Agent
multiplied by the applicable Valuation Percentage, if any;
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(iiy  Posted Collatera] that consists of items that are not specified as Eligible Collateral, zero; and
(iti}  Other Eligible Support and Other Posted Support, as specified in Paragraph 13().
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Paragraph 13. Elections and Vanables

(a)

(b)

(©}

Base Currency and Eligible Currency

) "Base Currency" means GBP.

(1) "Eligible Currency” means the Base Currency

Security Interest for "Obligatons” The term "Obligations” as used i this Deed includes
the following additional obhgatians

With respect to Party A Not Applicable

With respect to Party B. Nat Applicable

Credit Support Obligations.

M

(0

()

(iv)

Delivery Amount, Return Amount and Credit Support Amount

(A) "Delivery Amount” has the mearng specified in Paragraph 3(a), as amended
m Paragraph 13{m)(vair)

(B) "Return Amount' has the meaning specified in Paragraph 3(b), as amended
m Paragraph 13(m){ix)

) "Credit Support Amounnt" has the meaning specified in Paragraph 12

Eligible Collateral, The followng items will qualify as "Eligible Collateral” for the
party specified

Valuation
Percentage
(A) Cash 100%
(C) DoT interests 100%

DoT Imterests that do not forrn part of the Credit Support Balance under the Crednt
Support Annex shall not constitute Eligible Collateral under this Deed

Other Eligible Support. The followmg stems will qualify as “Other Eligible
Support” for the party specified Not Applicable,

Thresholds

(A)  "Independent Amount" means with respect to Party A Zero.
"Independent Amount" means with respect to Party B. Zero,

(B) "Threshold’ means with respect to Party A Infinity
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“Thresiold” means with respect to Party B: zero

(Cy "Minimum FTransfer Amount” means with respeet to Party A or Party B on
any date, an amount i GBP equal to the product of 1 per cent and the
Exchange Amount as at such date under the Relevant Transaction but
provided that if (i) an Event of Default or a Potential Event of Default has
occurred ‘with respect to a party, the Mmimum Transfer Aragunt for that
party shall be zere; and (n) where the Credit Support Amount with respect to
Party A as the Secured Party on a Valuation Date 18 zero and there are no
cutstanding Transactions, the Mimmum Transfer Amount with respect to
both parties on such day shall be zero

(D) Rounding. The Delivery Amount and the Return Amount will be rounded
up and down to the nearest integral multiple of GBP10,000, respectively.

() Valuation and Timing .

() "Verification Agent" means Dynamic Credit Partners Europe B V. appomted
pursuant fo the Verification Agency Agieement provided that if the Venfication
Agency Agreement is terminated for whatever reason prior to the Termination Date
Party A and Party B shall, acting in good faith and & commercially reasonable
manner, select a replacement venfication agent From the date of the termination of
the Venfication Agency Agieement to, but excluding, the date on which a
replacement verification agent 1s appointed Party A shall perfoim the duties of the
Verification Agent acting n good faith and a commercially reasorable manner.

Any reference in this Deed to “Veluation Agent” shall be deemed to be a reference 1o
“Venfication Agent”

{1) "Valuation Date” each Business Day.

(i)  “"Valuation Time" means the close of business on the Business Day inmediately
preceding the Valuation Date or date of celculation, as applicable, provided that the
calculations of Value and Exposure will, as far as practicable, be made as of
appioximately the same time on the same date,

(iv)  "Notifieation Time" means 2°00 p m, London time, on 2 Business Day
{e) Condittons Precedent ard Secured Parly's Rights and Remedies. The following

Termination Event(s) will be a "Specificd Condition" for the party specified (that party being
the Affected Party if the Teromnation Event occurs with respect to that party)

Party A ' Party B
[llegality Applicable Applicable
Tax Event Applcable Applicable
Tax Event Upon Merger Applicable Applicable
Credit Event Upon Merger Applicable Applicable
Additional Terminztion Event  Not Applicable Applicable

pursuant to Part 5(ra)(i) of the
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@

(8)

Substitution,

Schedule

Additional Termination Evert  Applicable Applcable
pursuant to Paragraph

11¢h)(ind(H) of the Credit

Support Annex

Additonal Termation Event  Applicable Not Applicable
pursuant to Paragraph

11 {h)(Ti)(T) of the Credit

Support Annex

"Substitution Date" has the meaning specified in Paragraph 4(d)(11), as amended 1n Paragraph

13(x1)

Disputz Resolution

@

()

(1iv)

"Resolution Time" means 2 00 p.m., London time, on the Business Day following the
date on which the notice 15 given that gives rise to & dispute under Paragraph 5

Value.

(A)

(B)

©

Where there 1s a dispute by a Disputing Party in relation to a DoT Interest, for
the purposes of Paragraphs 5(a)(4)a)(C)} and S(a)(4)(i1), a Dispuling Party
may dispute the Verification Agent's determination of the Value of a DoT
Interest only to the extent that such party comsiders (i) the Verification
Agent's application of the Model andfor (i1) the wnputs used m the Model, in
each case have resulted in a difference from the Disputing Party's own
calculation of the fair value of such DoT Inteiest as determuned pursuant to
the Mode] acting in a commercially reasonable manner For the avoidance of
doubt, & party may only dispute the application of, or inputs used n, the
Model and shall otherwise have no right to dispute valuations produced by
application of the Model.

For the avoidance of doubt, in the event that any dispute occurs under the
Credit Support Annex on the same Valuation Date and in respect of the same
Eligtble Credit Support or Posted Credit Support as a dispute under this Deed,
the same valuahon shall be apphed under Paragraph $ as determined under
Paragraph 4 of the Credit Support Annex in respect of such Valuation Date,
Eligible Credit Support and/or Posted Credst Support, as apphcable

In the case of any dispute under Paragraphs 13{(g){(u){(A) above, the
appropriate party will transfer the undisputed amount to the other party not
later than 4 p.m (London tune) on the Settlement Day in respect of the date
the demand is received under Pamgraph 3.

Any Disputing Party seekmg to dispute the Verification Agent's determination on a
Valuation Date in accordance with Paragraph 13{g)(n)(A) must notify the other party
in writing by 2 p.m (London tme) on the relevam Valuahion Date, including
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(iv)

W

(vi)

reasonable evidence for the Disputing Party's disputation of the Verification Ageat's
determination.

In the case of a dispute referred to in Paregraph 13(g)(ii)(A} where the difference
from the Disputiag Party's own calculation of the fair value of such DoT Interest is
less than | per cent. when expressed as a percentage of the Aviva Trust Amount of the
Trust Loan that 13 the subject of such DoT Interest, the Disputing Party and the other
party will together, in good faith and acting in a commercially reasonable manner,
contact and consult with the Verification Agent as to its valuatron and the Dispinting
Party shall grve written notice to the Venfication Agent (with 2 copy to the other
party) wnstructing the Verification Agent to make a correction to the mputs used
and/for applhication of the Maodel (as applicable), where both parties can agree to such
recalculation no later than 4 p m. (London time) on such Valuation Date. If no such
agreement is reached within such time period the original valwation shall apply Fer
the avoidance of doubt, where the Disputing Party is disputing the value of more than
one DoT Interes: the difference in value of which falls within the scope of this
paragraph 13(g)(1v), such mdividual disputes may be dealt with by the parties at the
same time,

In the case of a dispute referred to in Paragraph 13(g)(u)(A) where the dafference
from the Disputing Party’s own calculation of the fair value of such DoT Interest 1s
more than 1 per cent on the same basis as set out 1 Paragraph 13(g)(1v), by no later
than 4 p.m, (London time) on the Business Day immediately following the date on
which delivery of notice 1n accordance paragraph 13(g)(ni} above is effective, the
Disputing Party and the other party will together, in good farth and acting in a
commen clally reasonable manner, contact and consult with the Ventication Agent as
to its valuation (with each party disclosing to the other party and the Venfication
Agent what they believe 1o be the fair value of such DoT Interest applying the Model)
and the Disputing Party shall give written notice to the Verification Agent (with 2
copy to the other party) instructing the Venfication Agent to make a correction to the
inputs used 1n or appheation of the Model (as applicable), where both parties can
agree to such recalculation

if, following the consuitation referred to in Paragraph 13(g)(v), the Disputing Party
still considers the Venficaton Agent's determination to differ from 1ts own
calculation of the fair value of the DoT Interests as determned pursuant to the Model
by more than 1 per cent on the same basis as set out wn Paragraph 13{g)(iv), the
Disputing Party may, at any tiume after 6 pm (London time) on the same day as that
consultation period ceases but no later then 12 p.m. (Londen time) on the following
Business Day, submut further reasonable evidence of its belief 1n the exastence of such
difference to the Verification Agent and the other party Subject to Paragraph
13(g){vi1) below, in the event of a dispute under Paragraph 13{g)(u)(A)(1) (whether or
not 1n conjunction with a dispute under Paragraph 13(g)(m)}(A)1)), 1f following such
submission the other party still disagrees with the Disputing Party ac to the valuation
by 4 pm (London time) on the third Business Day following the effective date of the
original dispute notice given in accordance with Paragraph 13(g)(il1), the Verification
Agent shall reapply the Model, taking into account (A) the evidence submutted in
connection with the dispute to the extent that the Verification Agent agrees with such
evidence actmg in a commercially reasonable manner and (B) to the extent that there
15 a concurrent disoute under Faragraph 13(g)(u){AX1), any new mputs agreed among
the parties, in which event the resulting valuanon shell stand as if the onginal
vaiuation had not previously applied, Subject to Paragraph 13(g)(vi:) below, in the
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event of a dispute ynder Paragraph 13(g)(i)(A)(h) only, if the partties are unable to
agree on new inputs to be used m the Mode! by 4 p.m. {London time) on the third
Business Day following the effective date of the original dispute notice given 1n
accaordance with Paragraph 13(g)(irf), the onginal valuation shail apply.

(vir) If the Venficattor Agent's appointment has been tenminated and no replacement
venfication agent has been appointed or Party A is carrying out the role of
Venfication Agent for any other reason.

(A) in the event of a dispute under Paragraph 13(g)(ii)(A)(i) and/or Paragraph
13(g)(1i}A)(21), if followmg the submission referred to in Paragraph 13(g){v1)
the other party still disagrees with the Disputing Party as to the valuation by 4
p m. (London tune) on the thid Business Day following the effective date of
the original dispute notice given m accoidance with Paragraph 13(g){(m),
each party shall use reasonable endeavours, within 2 Business Days of such
submission, appoint its own third party calculation agent who shall be of
reputable nternational standing (each such calculahon agent, a Fall-back
Calculation Agent) to reapply the Mode! within 2 Business Days of such
appointment, taking into account the evidence submutted by both parties in
connection with the dispute to the extent that such Fall-back Calculation
Agent agrees with such evidence acting in a commercially reasonable manner
and any new inputs agreed among the parties, in which event the average of
the resulting valuations from the two Fall-back Calculation Agents shall
stand as if the original valvation had not previously apphed; and

(B) the party that shall bear the costs of the appomtment of both such Fall-back
Caleulation Agents shall be determined as follows:

(a) if the resulting valustion is the same as the original valuation, the
Disputing Party,

(&) if the Disputing Party had disputed the ongmal valuation on the basts
tha, it was too high and the resultng valuation is greater than the
original valuation or on the basis that it was too low and the
resulting valuation is lower than the origina! valuation, the Disputing
Party, and

)] if the Disputing Party had disputed the oniginal valustion on the basis
that it was too high and the resulting valuation 15 lower than the
onigmal valeation or on the basis that it was too low and the resulting
valuation is greater than the original valuation, the party that i1s not
the Disputing Party

(vin} The Disputing Party may at any point by written notice to the other party and the
Venfication Agent declare a dispute raised 1n accordance with this paragaph to be
resclved, upon which declaration the valuation process will continue 1n accordance
with the Deed as if the dispute had been resolved to equal the origmali value.

{ix)  For the avoidance of doubt, each party acting m pood faith and n a commercially
reasonable maoner may dispute any valuafion contemplated in this Paragraph in
accordance with the above and 1f both parties dispute a valuation on the same day
{whether for the same or different reasons) the above dispute process shall apply n
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respect of each such dispute such that each party may be a Disputing Party and a non-
Disputing Party in respect of separate disputes on the same day

(x) For the purposes of this Paragraph 13(g), if the Verification Agent fails to perform its
obligations within the relevant deadline specified herein, the time pericds that apply
to the subsequent obhgations of the Chargor andfor Secured Party (as applicable)
shall be postponed and shall ron from the Business Day on which the obligations of
the Verification Agent are performed,

(x1) Until such time as & dispute raised m accordance with this paregraph is resolved
accotdance with the process set out in this paragraph, the Venfication Agent Report
shall indicate any valuations under dispute as at the date of such Verification Agent
Report and shall specify the most recent undisputed veluation of the value under
dispute,

(xn) Alternative. The provisions of Paragraph 5 will apply, unless an alternative dispute
resolution procedure is specified here” Not Applicable

h) Holding and Using Posted Collateral
Eligibility ro Hold Posted Collmteral; Custodians,

The Chargor may not transfer Cash as Posted Collateral unless an account bank (an
Account Bank) has been appointed that satisfies the Required Ratings and whose
appointment has been agreed in writing by the Secured Party (actung m good faith and
a commercially reasonable manner), such Account Bank has acknowledged m writing
the secwity interest created under this Deed (substantielly m the form of the
acknowledgement set out i Schedule 5 hereto) and such appointment 15 still in full
force and effect.

If the Account Bank fails to satisfy the Secured Party’s internal credit requirements at
any time, then upon a demand made by the Secured Party, the Chargor shall within 30
Business Days of such demand either (1) appoint a replacement custodian on
substantially the same terms as the exisung Account Bank Agreement and such
replacement account bank shall be selected by the Chargor from the Eligible
Custodian List or (ii) replace any Cash forming part of the Credit Support Balance
with DoT Interests.

In the event that the Chargor elects to appoint a replacement account bank, once such
replacement account bank has been appointed the Posted Credit Support standing to
the balance of the exishng Charged Account shall be transferred to a new cash
account opened with such replacement account bank (which shall then be treated as
the Charged Account unless replaced mn accordance with this Paragraph 13(h} or
otherwise agreed between the parties)

If the Chargor fails to appoint a replacement within such period specified above such
failure shall not constitute an Event of Default pursuant to Secthon 5(a)(in) of the
Agreement but the Secuwred Party may (but shali not be obliged to) select a
replacement account bank who shell be appointed at the expense of the Chargor.

Eligible Account Bank List means the list of account banks provided by the Secured
Party to the Chargor in the event that a replacement actount bank is required to be
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appointed (accompamed by a certification from & managing director of the Secured
Party that such account banks on the list are account banks that satsfy the Secured
Party's mtemal credit and compliance procedures) from which eay account banks
appomted i accordance with this Deed shaill be selected Such Eligible Account
Bank List shall include at feast 5 account banks.

Interest Rate, The "Interest Rate” will be:
Eligible Currency interest Rate

GBP SONIEA for any day means the refereace rate
equal to the overrught rate as caloulated by
the Wholesate Merke: Brokers Association
or any successor thereto which appears under
the heading “"Sterling Overmight Index" on
Reuters Screen SONIA] as of 900 am
London time on the first London Banking
Day following that day If such rate does not
appear on such Reuters Screen the rate shall
be the rate as agreed between the parties

“Reuters Screen” means, when used in connection with any designated page, the
display page so designated on the Reuters Service (or such other page as may replace
that page on that service, or such other service as may be nomwated as the
information vendor, for the purpose of displaying rates) "

Ouler Eligiblz Support and Qther Posted Support

{1 “Value" with respect to Other Ehgible Support and Other Posted Support means: Not
Applicable

(ii) “Transfer' with respect to Other Eligible Support and Other Posted Support means,
Not Applicable

Demands and Notices

All demands, speafications and notices under this Deed will be made pursuant to the Notices
Section of this Agreement,

Addresses for Transfer

Party A:

Beneficiary Bank:
Beneficiary
Account number
IBAN

Ref,

The Collateral Management Team
Central phone number +44 020 773 1018
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Central fax number +44 020 7516 7494

Address: Barclays Bank PLC
S The North Colonnade
Canary Wharf
London
El4 4BB

Facsimule: +44(0)207516 8378
Attention, Jan-Philip Wassenaar (Tel, +44 (0) 20 7773 3663) or
David Waltham (Tel- +44 (0) 20 3555 5212)

Email PM Structuring@barclayseapital com

Aviva_SocialHousing@barclays.com

Party B:

GBP Cash
Comrespondent Bank;
Co ondent Swift:

Address. Aviva Annuity UK Limited
C/o J P Morgan Chase Bank, N.A.
W3S Global Denivatives Services
Chaseside
1 Chageside
Boaurnemouuth
Dorset
BH7 TDA

Facsimile; 44 201 4991314
Attention. GDS team.

Email aviva confs.and.setis@Elpmehass com

Wrth & copy to

Address Aviva Investors Global Services Limited
No 1 Poultry
London
EC2R 8EJ

Facsimile + 44 20 7809 6536

Attention® Derwvatives Operztions.

Emal- b e 7t Ul va .

And a copy to:

Address Aviva Investors Global Services Limited
No 1 Poultry
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London
EC2R 8EJ
Facsimile. + 44 20 7809 6536
Attention® Corrado Pistarino
Email Corrade Pistarmo@avivainvestors com

n Otiier provisions.

()

(1)

Meaning of 'transfer

The Chargor's obligation to transfer Ehigible Credit Support to the Secured Party
under this Deed shall be discharged by (1) Eligible Collateral in the form of Cash
being transferred to the cash account {the Charged Account) maintained in the name
of Chargor with a Custodian and/or (1) the delivery by the Chargor of a CSD
Designation Notice in respect of one or more DoT Interests (whether in whole or 1n
part) to the Secured Party 1n accordance with the terms of Paragraph 13(m)(11), and
the terms of this Deed shall be construed accordingly. The Chargor shall nonfy the
Secured Party of the account number of the Charged Account as soon as reasonably
practicable after (i) such account has been opened with the Custodian and (1) the
appointment of any replacement custodian in accordance with this Deed

The Secured Party's obligation to transfer Posted Credit Support to the Chargor under
this Deed shall be discharged by (i) Posted Collateral m the form of Cash bemg
transferced from the Charged Account to the Chargor and/or (11) the delivery by the
Chargor of a CSD Release Notice in respect of one or more DoT Interests (whether in
whole or mn part) to the Secured Party and the Secured Party countersigning such
CS5D Release Notice, and the terms of this Deed shall be construed accordingly

DoT Inlerests as Posted Collmteral

The Chaigor may for the purpose of satisfying 1ts tansfer obligations under this Deed
(1) specify & nommal amount of any DoT Interest acquired by 1t under the Credit
Support Annex m a CSD Designation Notice ar, i the case of e substitution under
paragraph 4(d), in the schedule to a Substitution Notice under the heading "Substitute
Credit Support”, in each case delivered to the Secured Party. The principal amount of
any such DoT Interests specified in a CSD Designation Notice shall, from the date of
such CSD Designation Notice be subject to the security granted under Paragraph 2

The principal amount of any such DoT Interests specified in a Substitution Notice as
“Substitute Credit Support” in the case of a substituton under Paragraph 4(d), shall
from the date on which such Substitution Notice is countersigned by the Secured
Party, be subject to the sscurity granted under Paragraph 2.

Transfers of Posted Collateral that are DoT Interests shall be effected

£] 1n the case of the delivery of the Return Amount pursuant to Paragraph 3(b),
by the Secured Party's countersignature of & CSD Release Notice specifymg
the principal amount of such DoT Interests that are to be released from the
security granted under Paragraph 2; and

{i1) in the case of substitutions of Posted Credit Support pursuant to Paragraph
4(d), by the Secured Party’s countersignature of & Substtution Notice
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(1v)

specifying under the heading "Orniginal Credit Support™ the principal amount
of such DoT Interests that are to be released from the secunity granted under
Parvagraph 2

Any such transfers or substitutions shall be carmed out in accordance with Paragraphs
3(b) and 4(d}, respectively

For the purposes of Paragraph 3(b), the Secured Party shall not be required to make
such transfers but the Chargor shall direct the Custodian (in the case of Cash) and/or
may deliver a CSD Release Notice to the Secured Party for its countersignature, in
each case to effect the transfers of any Remun Amount For the avoidance of doubt,
the Secured Party shall not be n breach of the obligations expressed to be performed
by the Secured Party under Paragraph 3(b) if the Chargor fails to dehver the correct
instructions to the Custodian or to deliver a properly completed CSD Release Notice
in respect of Posted Collateral that is to be released from the security granted under
this Deed and transferred back to Party B

Single Chargor and Single Secured Party

Party A and Party B agres that, notwithstanding anythung to the contrary in this Deed
(including, without hmitation, the reciial hereto, Paragraph 2 or the definitions in
Paragraph 12), (a) the term Chargor as used in this Deed means only Party B, (b) the
term Secured Party as used n this Deed means only Party A, (c) only Party B will be
required to maks transfers of Eligible Collateral hersunder and (d) mn the caleulation
of any Credit Support Amount, where the Secured Party's Exposure would be
expressed as a n2gative number, such Exposure shall be deemed fo be zero

Paragraph 2(b) shall be deleted and replaced with the following'
"(b) Security. The Charpor, as security for the performance of the Obhgahons

{i) to the fullest extent permitted by law, charges and agrees ta chargs, with full
title guarantee, in favour of the Secured Patty by way of a first floating
charge all Posted Collateral, includmg, wihaut lLimtation, all Pested
Collateral standing to the credit of the Charged Account and the debis
represented thereby meluding, without hmitation, all moneys received in
respect thereof, all dividends and distributions paid or payable thereen, all
property paid, distiibuted, accruing or offered at any time on, to or in respect
of or in substitution therefor and the proceeds of repayment and redemption
thereof,

(1) agrees that, except as provided in Paragraph 2(b)(vi) and Paragraph 2(b)Xvii)
below, the Secured Party may by notice to the Chargor convert the floating
charge created by this Paragraph 2(b) into a fixed charge as regards any of
the Chaigor's assets specified i that notice, if;

(a) an Emly Termination Date has occurred and been designated under
the Agreement as the result of en Event of Default or Specified
Condifion with respect to the Chargor; or
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(v)

(vi)

{vn)

(b)  the Secured Party considers those assets to be in danger of bemng
seized or sold under eny form of distress, sttachment, execution or
other legal process or to be otherwiss in jeopardy;

Each of the Chargor and the Secured Party agree that any floating charge created by
this Paragraph 2(b) may not be converted into a fixed charge solely by reason of:

(a) thz obtaining of a moratorinm; or
{(b) anything done with a view to obtamning a moratorium,
under section 1A of the Insolvency Act 1986, and”,

Paragraph 2(g) shall be amended by the addition of ", delivery" after the word
“secunty" and by the addition of the words “or delivered” after the word "paid”, n
each case in the third line thereof,

A new Paragraph Z(h) shall be nserted after Paragraph 2(g) which shall read as
follows

"(h) Restrictions on Dealings The Chargor may not.
(A) create or permit to subsist any Securtty Interest on; or

(B) sell, transfer, licence, lease or otherwise dispose of any Posted
Collateral,

cxcept as expressly permitted by this Deed, provided that notwithstanding this
Paragraph 2(h) nor the conversion of the floating charge into a fixed charge
accordance with this Deed, transfer of any Posted Coflateral to the Escrow
Agent or Party A (as applicable) subject to and in sccordance with Section
6{e) of the Agreement shall be permitted.”.

Paragraph 3 shali be amended by the addition of two new paragraphs at the start
thereof as follows,

"The Chargor shall deliver to the Verification Agent and the Secured Party by no later
than 10 am {London tume) on each Valuatton Date the information set out m
Schedule 4 hereto specifying the composition of the Credit Support Balance reflecting
any transfers or substitutions effected on or prior to the immediately preceding
Valuation Date, provided that such obligation will be satisfied where the Chargor
deflivers to the Venfication Agent and the Secured Party the Daily Portfolio Report (as
defined m the Verificastion Agency Agreement) contaimming that mformation in
accordance with the Verification Agency Agreement and, in any event, the Chargor's
fallure to provide the Venfication Agent and the Secured Party with any such
information shall not constitute an Evenmt of Default for the purposes of the
Agreement

The Verification Agent shall deliver the Verification Agent Report to the Chargor and
the Secured Party by no later than 12 pm. (London time) on each Valuation Date.
The Vertfication Agent Report shall spscify, imter alia, if a Delivery Amount or
Return Amount is cue in respect of such Valuation Date™;
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(vif)

{vui}

Paragraph 3(a) shall be amended by-

(A) the deletion of the words “or promptly following” from the second line thereof,
and

{B} the deletion of the words “as at the date of transfer" and their replacement with
the words "as of the applicable Valuation Date" in the fourth line thereof

Paragraph 3(b) shali be amended by the deletion of the first paragraph thereof and s
replacement with the following’

"Return Amoant. Subject to Paragraphs 4 and 5, if the Return Amount for a
Valuation Date equals or exceeds the Secured Party's Mimmum Transfer Amount, the
Chargor may inform the Secured Party in writing by delivering a CSD Release Notice
to the Secured Party on such Valuation Date that it wishes to be transferred Posted
Credit Support specified by the Chargor in that notice having a Value as of the
apphecable Valuetion Date as close as prachicable to the applicable Return Amount
(rounded pursuant to Paragraph 13) If the Secured Party countersigns such CSD
Release Notice 1n respect of the items of Posted Credit Support the subject of such
CSD Release Nonce the Custodian shall transfer the requisite amount of Cash
specified m such CSD Release Notice from the Charged Account to the Chargor
and/or the DoT Interests specified m such CSD Release Notice shall be transferred
back to the Chargor, as applicable.

Subject to the satisfaction of the conditions specified in Paragraph 4(a) and provided
that the CSD Retarn Test would be satisfied immedately following such transfers, the
Secured Party shall be obliged to countersign a CSD Release Notice if such CSD
Release Notice 15 validly delivered to it by no later than 2 pm (London time) ort a
Business Day, by no later than 4p m (London ttme) on the same Business Day and «f
such CSD Release Notice 1s delivered after 2 p.m (London time) on a Business Day,
by no later than 4p.m (London time) on the following Business Day, provided that
the Retuim Amount for such Valuation Date equals or exceeds the Secured Party's
Minymum Fransfer Amount. Unless otherwise specified in Paragraph 13, the "Returm
Amount" applicable to the Secured Party for any Valuation Date will equal the
amount by which:"
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(1x} A pew Paragraph 3(c) shall be added as follows-

"(¢) If at any time all or part of an jtem of Posted Credit Support 15 to be
reacquired by Party A pursuant to the Declaranon of Trust and/or Paragraphs 2(b),
3(c), V1M }D) or 11(h)(i)E) of the Credit Support Amnex (as applicable) and
therefore, in the case of a DoT Interest, relinquished under the Declaration of Trust, &
CSD Release Notice shall be deemed to have been delivered by the Chargor to the
Secured Party and countersigned by the Secwed Party m respect of all or the relevant
part of such iem of Posted Credit Support on the same day on which all or the
relevant part of such DoT Interest is rehnquished or reacquired under the Declaration
of Trust and/or the Credit Support Annex, as applicable

x) A new Paragraph 3(d) shall be added as follows-
“()  Initial Delivery

() Atorbefore 10°00am (Lendon time) on the Effective Date of the first
Transachon under the Agreement, the Venfication Agent shall
deliver 1o the Chargor and the Secured Party a Venfication Agency
Report in accordance wath the Verification Agency Agreement, but
spectfying the appiicable Exposure and Delivery Amount calculated
as if (A) the Valuation Date was the Effective Date of the first
Transaction under the Agreement; and (B) the Secured Party had
already wansferred to the Chargor the CSA Initial Delivery Amount
(as defined n the Credit Support Annex) on the Effective Date in
accordance with the terms of the Credit Support Annex, and

{n1) Subject to receipt of (A) the Verification Agency Report by not later
thas 10 00am (London time) on the Effective Date of the first
Transaction under the Agreement; and (B) the CSA Initial Dehvery
Amount by not later than 2-00pm (London time) on the Effective
Date in accordance with the terms of the Credit Support Annex, the
Chai gor shall transfer to the Secured Party Eligible Credit Support
having a Value as at the date of such transfer at least equal to the
Delivery Amount specified in such Verification Agency Report (the
CSD Initial Delivery Amount) by not later than 4:00pm (London
ume) on the Effective Date of the first Transaction unde: the
Agreement ™

(xf)  Paragraph 4(d)(ii} is deleted in its entirety and replaced with the following words*

“Subject to the Secured Party having countersigned the relevant Substitution Notice
and such countersigned Substitution Notice being delivered to the Custodian (if any),
if the Chargor so notifies the Secured Party and the Verification Agent of its intention
to make such a substitution, {A) the Chargor will be obliged to transfer the Substitute
Credit Support to the Secured Party by no later than 4 pm (London time) on the
Settlement Day in respect of the date on which the Secured Party conntersigned such
Substitution Notice and (B) subject to Paragraph 4(a), the Chargor may withdraw the
Ongmal Credit Support on the Settlement Day in respect of the date on which the
Chargor has transferred the Substitute Credit Support (the “Substitution Date™) or
any time thereafter, provided that the Chargor may only substitute Original Credit
Support with a Value as of the Valuation Date as close as practiceble to, but in any
event not more than the Yahie of the Substitute Credit Support as of that date
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(xu)

(xu1)
{uv)

Subject to the sabsfaction of the conditions specified in Paragraph 4(a) and the
conditren specified in (B) above in respect of such Valuation Date and provided that
the CSD Return Test would be satisfied immediately following such transfers and
withdrawals bemng effected, the Secured Party shall be obhiged to countersign a
Substitution Notice winch 15 vahdly delivered to 1t by no later than 2 pm (London
tine) on a Business Day, by no later than 4p.m. (London time) on the same Business
Day and a Substitution Netice which is delivered after 2 pm. (London time) on a
Business Day, by no later then 4p.m. (London time) on the following Business Day

A new Paragraph 4(d)(i1i) shall be added as follows,
"(ii) Compliance with the CSD Return Test.

If, on any Valuetion Date, the Verification Agent Report identifies that neither
paragraph (1} nor paragraph (i1) of the CSD Return Test 1s satisfied, the Chargor shall
be required to effect one or more substitutions of the assets which form part of the
Credit Support Balance in respect of this Desd endfor transfer additional Ehgible
Collateral to the Transferee 1n order to ensure that at least one of paragraphs (1) and
(1) of the CSD Return Test is satisfied by 4.00pm (London time) on the fifth Busmness
Day following such Valuation Date A fatlure by the Chargor to ensure that at least
one of paragraphs (i) and (1i) of the CSD Return Test 15 satisfied by 4:00pm (London
trme) on the fifih Business Day following such Valuation Date shall constitute an
Event of Default under the Agreement in respect of the Chargor and, for the
avoidance of doubt, the 3 Business Day grace period specified in section 5(a)(au)(1)
of the Agreement (as amended by the schedule to the Agreement) shall not apply m
respect of such obligation

Paragraph 5(a)(4)(:)(B) shall be deleted.
Paragraph 6 shall be deleted and replaced with the following:
“Paragraph 6 Holding Posted Collateral

(a) Care of Posted Collateral. The Chargor will exercise reasonable care to
assure the safe custody of all Posted Collateral to the extent required by

applicable law

(b} Ehgibility to Hold Posted Collateral; Custodians The holding of Posted
Collateral by a Custodian will be deemed to be the holding of that Posted
Collaterel by the Chargor.

(©) Hentificanon. The Chargor and any Custodian shall each hold, record
and/or identfy in the Charged Account all Posted Collateral (other than
Posted Collateral 1n the form of & BOT Interest) held in relation to the
Chargor The Chargor shall record and/or 1dentify all Posted Collateral in
the form of a DOT Interest as bemng subject to the security created under this
Deed

) No Use of Collateral For the avordance of doubt, and without limiting the
nghts of the Chargor under the other provisions of tus Deed and the
Chargor's nnghts under Section 6(e) of the Agreement, the Chargor wil! not
have the right to sell, pledge, rehypothecate, assign, mmvest, use, commingle
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or otherwise dispose of, or otherwise use in its business any Posted
Collateral it holds under this Deed.

{e) Rights Accompanying Posted Collateral

(i Distribwtions, Interest Amounts and Voting Rights. All Distnbutions and
Interest Amounts shall be deposited mto the relevant Charged Account and,
1f not withdrawn by the Chargor pursuant to {A) below, shall be subject to
the secunty created under this Deed provided that, for the avoidance of
doubt any Distributions in respect of Posted Collateral in the form of BoT
Interests that form part of the Credit Support Balance under the Credit
Support Annex shall be subject to set-off m accordance with paragraph
11(8)(vii) of the Credit Support Annex and while such set-off 1s applied in
respect of such amounts no Dhstributions shall be pavable under this Deed in
respect of such DoT Interests. Unless and until a Relevant Eveat or a
Specified Condition occurs the Chargor shall be entitled’

(A) toall Distibutions and Interest Amounts; and

{B) to exercise any voting rights attached to any of the Posted Collateral
{out only 1n a manner consistent with the terms of this Deed).

{n) Exercise by Secured Party. At any time after the designation of an Early
Terminshon Date as a result of the occurrence of a Relevant Event or
Specified Condition 1n respect of Farty B and without any further consent or
authority on the part of the Chargor the Secured Party may exercise at its
discretion (m the name of the Chargor or otherwise) in respect of any of the
Posted Collateral any voting rights and any powers or rights which may be
exercised by the person or persons m whose name or names the Posted
Collateral 15 registered or who is the holder or bearer of them If the
Secured Party exercises any such rights or powers, it will give notice of the
same te the Chargor as soon as practicable

{ni) Any Distributions or Interest Amount (or portion of either) not transferred to
the Chargor will constitute Posted Collateral and wiil be subject to the
security interest granted under Paragraph 2(b) or otherwise will be sulyect to
the set-off provided in Paragraph 8(a){u)."

(xv)}  The first paragraph of paragraph 8(s) shall be deleted and replaced with the following

“(a)  Secured Party’s Rights. If an Early Terminstion Amount has been calculated
and 1s payable by Party B pursuant to section 6{e)(I) of the Agreement

(xv)) Paragraph 8(a)(1) shall be amended by the add:tion of the following words efter the
word "entitled” in the first hine thereof.

"to appropriate and 1t shall appropriate the Posted Collateral or, if such remedy is not
available to the Secured Party at such time, the Secured Party shall be entitled”
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(xvu) A new Paragraph §(a)(iv) shall be added as follows

"(iv)  For the purposes of determming the amount of Obligations satisfied by the
exercise of the Secured Party's powers in respect of the security created under
this Deed in accordance with this Paragraph 8, the Value of any Posted
Callateral that 1s () a DoT Interest shall be equal to its CSD Adjusted Value
as of the Early Termination Date (provided that, for the avoidance of doubt,
any Ineligible Credit Support Items as defined in the Credit Support Annex
which form part of the Posted Collateral shall not be deemed to have a Value
of zero for this purpose) and (ii) Cash shall be equal to the Value of such
Cash detzrmined 1n accordance with the Credit Suppert Annex (but not
applying 1 Valuation Percentage)

(xviit) Paragraph 8(b) shall be amended by the addition of the words "upon the enforcement

(x1x)

(xx)

under Paragraph 8(a) of the security created under this Deed” after the words
"attorney may decide}” n the third hine thereof and the addition of the words “to take
any and all steps to approprate the Posted Collateral pursuant to Paragraph 8(a)
including, without limitation, o the case of a DoT Interest to sign the Addit:onal
Beneficiary Deed of Accession and/or any Trust Asset Re-acquisition Notice, in each
case m the name of the Chargor",

Paragraph 11(b) shall be amended by the addition of the words "The Chargor hereby
agrees to the Secured Party filing a duly completed form MROI1 at Companies House
within 21 days of the date of this Deed and, without limitation to the rest of this
Paragraph 11(b), agrees to provide assistance to the Secured Party in connection with
such filing) " at the end thereof

Paragraph 12 shall be amended as follows:
The definition of "Assigned Rights" shall be deleted.

(A  The defimtion of "Exposure” shall be deleted and replaced with the
following:

"HExposure' means, with respect to a party on a Valuation Date and subject
to Paragraph 5 in the case of a dispute, the excess of the CSD Adjusted Value
of the Credit Support Balance {as defined in the Credst Support Annex) over
the Exchange Amount in respect of the Relevant Transsction as at such
Valuation Date;"

(B) The definitton of “Obligations” shall be deleted in its entirety and replaced
with the following words:

““Qbligations” means, with respect to Paty B as Chargor only, all present
and future obligations of Party B to make payment of an Early Termination
Amount that has been determined in respect of an Early Termination Date
under the Agreement which has resuited from an event other than an event n
respect of which Barclays 15 the Defaulting Party or sole Affected Party.
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(©

(D)

(E)

The definition of “Settlement Day™ shall be amended as follows.

4))] the words “(other than securities)” within sub-paragraph (i) of that
definition shall be replaced with the words “(other than securities or DoT
Interests)™; and

{u) the mnsertion of the followmng m place of the full stop at the end of
that defimition,

“ and (in) with respect to a transfer of a DoT Interest, the following Business
Day

The definitron of "Value" shall be amended by the deletion of "and" at the
end of sub-paragraph (i) thereof and the zddition of the following as a new
sub-paragraph (in).

"{n1i} Posted Collateral that consists of a DoT Interest, its CSD Adjusted
Value; and”

and the renumbering of sub-paragraph (1) as sub-paragraph (1v).
The addition of the following new defined terms n alphabetical order
(a) "CSD Adjusted Value" means,

(i) in respect of & DoT Dmterest and amy Valuation Date, an
amount equal to the greater of (i) the Model Value n respect
of such DoT Interest (calculated assuming a Valuation
Percentage of 100%) and (1) the nominal amount plus
gcerued but unpaid interest in respect of the Aviva Trust
Amount relating to such DoT Interest, in each case as at the
relevant Valuation Date, and

(i)  in respect of Cash, the face amount of such Cash.”

() "“CSD Designation Notice" means a notice substantially n the
form attached at Schedule } hereto,"

(c) "CSD Release Notice” means a notice substantially in the form
attached at Schedule 2 hereto,"

(d) "Security Interest" means any mortgage, pledge, hen, charge,
assignment, hypothecation or secunty interest or any other
agreement or arrangement having a siomlar effect "

(=) "mSubstitution Notice" means a notice substantially in the form
attached at Schedule 3 hereto.”

0083958-0000404 ICM 176755383
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""Weighted Average Value" means

O
A)

(B)

n the case of this Deed, the sum of:

1n the case of Posted Credit Suppoit in the form of DoT
Interests, the sum of the products obtained by multiplying the
Aviva Trust Amount of each ntem of such Posted Credit
Support (determined in accordance with Paragraph
11(R)(ii)(1) of the Credit Support Anuex) by the Value of
such item of Posted Credit Support (calculated using the
defimition of "Value” in  the Credit Support Annex and
assuming a Valuation Percentage of 100%0), and

in the case of Posted Credit Support in the form of Cash, the
{ace amount of such Cash,

divided by the sum of*

(X

(Y)

the aggregate Aviva Trust Amount of all items of Posted
Credit Support o the form of DoT Interests (determined n
accordance with Paragraph 11(h)(iu)(I) of the Credit Support
Annex); and

the aggregate face amount of all Posted Credit Support m the
form of Cash

and roundmng the result up to the nearest whole number; and

()
(A)

(B)

in the case of the Credit Support Annex, the sum of

in the case of items of the Credit Support Balance (as defined
m the Credit Support Annexhn the form of DoT Interests, the
sum of the products obtamned by mulitiplying the Aviva Trust
Amount of each such item of the Credit Support Balance
{determined in accordance with Paragraph 1 I(h)(ni)I) of the
Credit Support Annex) by the Value of such item of the
Credit Support Balance (calculated using the definition of
"Value" n the Credit Support Annex and assuming 2
Valustion Percentage of 100%); and

in the case of items of the Credit Support Balance (as defined
in the Credit Support Annex} in the form of Cash, the face
amount of such Cash,

divided by the sum of.

X

(Y)

the aggregate Aviva Trust Amount of all items of the Credit
Support Balance in the form of DoT Interests (determined 1n
accordance with Paragraph 11(h)(iu{I) of the Credit Support
Annex), and

the aggregate face amount of all iteras of the Credit Support
Baiance n the form of Cash
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=

(h)
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and rounding the result up o the nearest whole number,”

""CSD Return Test" means the test that will be satisfied on a
Valuation Date if erther.

{1} the Weighted Average Value of al! Posted Credit Support under
this Deed 15 equal to or within 10 percentage points of the
Weighted Average Value of the Credit Support Balance under the
Credit Support Annex, 1 esch case gs of such Valuation Date,

or
{u) the result of

(1) the aggregate Value of items of the Credit Support Balance (as
defined in the CSA) i the form of DoT Interests formmg part of the
Credit Support Balance under the Credit Support Annex (calculated
using the definttion of "Value” 1n the Credit Support Annex and
assuming a Valuation Percentage of 100%) excluding any Eligible
Credit Support forming part of the Credit Support Balance under the
Credit Support Annex which 1s equivatent to Eligible Credit Support
forming part of the Posted Credit Support under this Deed; minus

(2) the Value of any Cash forming part of the Posted Cradit Support
under the Credrt Support Deed,

is equal to or less than the Exchange Amount in respect of the
F.elevant Transaction, in each case as at such Valuation Date.

"Required Rating” means AA3 by Moody’s Investor Services, AA-
by Standard & Poors Rating Services, or AA- by Fitch Ratings
Limited

37




EXECUTION VERSION

THIS DEED hes been execured and delivered as a deed on thie date stated at the beginning of this

Deed

SIGNATORIES
SIGNED as a DEED by Billy Swd )
as attorney for )
BARCLAYS BANK PLC )]

inthe presenceof ... .. ... ..o oo Ll

Signature

Name: Tomm Giaga)d

\, .
Address' ‘EC%\C\:\,}E, S e Nerth Coloanadi ,LON.\..-"\

Qccupatton  Seiicalar

SIGNED as a DEED by Wendy Helena Sarsted )
as attorney for )
AVIVA INVESTORS GLOBAL SERVICES )
LMITED )]
as agent for and on behalf of }

AVIVA ANNUITY UK LIMITED

Signature
mnthe presence of ... ..ovvivreeseniiniieinn
Name. Signature
Address
Occupation

0083938-00G0404 ICM 176575538.3
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THIS DEED has been executad and delivered as a deed on the dato stated at the beginning of this
Deed.

SIGNATORIES

SIGNED 23 g DEED by Billy Suid
as attorney for
BARCLAYS BANKPLC

e

Signature

w the preseace of . ..... ..

Name Signature

Address:
Occupation:

SIGNED as a DEED by Wendy Helena Sarsted
as attornay for

AVIVA INVESTORS GLOBAL SERVICES
LIMITED

as agent for and on behalf of
AYIVA ANNUITY UK LIMITED

}
)
)
)

Signature

in the presence of ovecrs crerne cevveinnn

Copve TAAUS R 00

Name, _ i
f);u LTy Lovsew, ECAR 95T

Address Mo
Ocoupations Compar! St i rany

0083958-C000404 ICM:176755383
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SCHEDULE 1

FORM OF CSD DESIGNATION NOTICE

[The CSD Designation Notice may be delvered in email format]

From.

To

[Daie]

Aviva Apnuity UK Limited
C/o J P Morgan Chase
Bank, N A.

WSS Global Derivaiives
Services

Chaseside

1 Chaseside

Boumemouth

Dorset

BH7 7TDA

Barclays Bank PLC

5 The North Celonnade
Canary Wharf

London

El4 4BB

Attention Jan-Phihp Wassenaar or David Waltham

Credit Support Deed (the Credit Support Deed) dated 30 July 2013 betweer Barclays Bank PLC
(Paity A) and Aviva Annurty UK Limited (Party B)

1

2

We refer to the Credit Support Deed.
This 1s a CSD Designation Notice,

Terms defined (including by reference) in the Credit Suppost Deed bear the same meanings
this CSD Designation Notice.

On delivery of this CSD Designation Notice, the pnncipal amount in respect of each DoT
Inteiest specified in the Schedule hereto and rts Related Securtty shall constitute Posted
Coliateral and shall be subject to the security created inder the Credit Support Deed

For and on behalf of Aviva Annmgy UK Limited

0083958-0000404 ICM 17675538 3
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SCHEDULE

The details of the DoT Interests are as follows:

[Detasls of DoT Interests including principal amotnt of such DoT Interest subject to the
security]

£083958-0000404 ICM 17675538 3
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SCHEDULE 2

FORM OF CSD RELEASE NOTICE

(The CSD Release Notice may be delivered in email format]

From

Teo

(Date]

Aviva Annuity UK Limited
Ci/o ] P Morgan Chase
Bank, N.A

WSS Global Deryvatives
Services

Chaseside

1 Chaseside

Bournemouth

Dorset

BH7 7DA

Barclays Bank PLC

5 The North Colonnade
Canary Wharf

London

El4 4BB

Attention Jan-Phylip Wassenaar or David Waltham

Credit Support Deed {the Credii Support Deed) dated 30 July 2013 between Barclays Bank PLC
(Party A) and Aviva Annuity UK Limited (Party B)

i

Z.

We refer to the Credit Support Deed
Thus 15 a CSD Release Nouice

Terms defined (including by reference) n the Credit Support Deed bear the same meanings in
this CSD Release Notice

In accordance with Pamagraph [3(b)}/[13(m){(xii)(e)(i1))], we request the transfer of the
Posted Credit Support specified in the Schedule hersto

On your countersignature of this CSD Release Notice, the [principal amount i respect of
each DoT Interest)/[Cash)/[Dismbution Amounts] specified in the Schedule hereto and its
Related Security shall no longer be subject to the security created under the Credit Support
Deed and shall no fonger constitute Posted Collateral

0083958-0000404 ICM 17675538 3
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For and on behalf of Aviva Annwty UK Limited

Countersigned by Barclays Bank PLC

0083958-0000404 ICM. 176755383
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SCHEDULE

[Specify Posted Credit Support to be transferred to Chargor)

00839358-0000404 ICM 17675538 3
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SCHEDULE 3
FORM OF SUBSTITUTION NOTICE

[The Substitution Notice may be delivered 1n email format]

From: Aviva Annuity UK Limted
C/o J P Morgan Chase
Bank, N A,
WSS Global Derivatives
Services
Chaseside
1 Chaseside
Bournemouth
Daorset
BH7 TDA

To Barclays Bank PLC
5 The North Colonnade
Canary Wharf
London
El4 4BB

Attention’ Jan-Philip Wassenaar or David Waltham

[Date]

Credit Support Deed {the Credit Suppart Deed) dated 30 July 2013 between Barclays Bank PLC
{Party A) and Aviva Annuity UK Limited (Party 3)

1 We refer to the Credit Support Deed.
2 Thys 1s a Substitution Nozice

3 Terms defined (including by reference) in the Credit Support Deed bear the same meanings m
this Substitution Notice

4 The Oniginal Credit Support to be substituted and the proposed Substitute Credit Support 15
specified wn the Schedule hereto

For and on behalf of Aviva Annuity UK Limited

0083958-0000404 ICM 17675538 3
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Countersigned by Barclays Bank PLC

SCHEDULE
Original Credit Support
[speciy]
Substitute Credit Support

(specify]

0083933-0000404 ICM 17673538 3
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SCHEDULE 4
INFORMATION TO BE PROVIDED BY THE CHARGOR
The Chargor shall provide the followwng information.

(1) In respect of each DoT Interest forming part of the Posted Credit Support under this Deed.

Date

Loan [

Customer [D

lAviva Trust Amount

Principal amount of such DoT Interest subject
to the security under the Credit Support Deed

(2) Total amount of Cash forming part of the Posted Credit Support under this Deed

0083958-0000404 ICM.17675538.3
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SCHEDULE §
FORM OF CUSTODIAN NOTICE AND ACKNOWLEDGEMENT

[On the Ietterhead of Aviva Annuity UK Limited]

Tor [®]
{in us capacity as Custodian)

Copy Barclays Bank PLC
3 The North Colonnade
Canary Wharf
London E14 4BB
(i uts capacity as Secured Party)

[Date)
Dear Srs,

Credit Support Deed dated 30 July 2013 between Barclays Bank PL.C
and Aviva Annuity UK Limited (the Credit Support Deed)

Capitalised terms used by not defined herein shall have the meanings given thereto m the Credit
Support Deed.

Thas letter constitutes notice 1o you that under the Credit Support Deed we (the Chargor) have
charged (by way of a floating charge} in favour of Barclays Bank PLC (the Secured FParty) all our
rights 1n respect of any amount standing to the credrt of the account maintamed by us with you
{Account no [®]) (the Charged Account) and the debt represented by it.

We urevocably instruct and authorise you to disclose to the Secured Party any information relating to
the Charged Account requested from you by the Secured Party,

Following notice from the Secured Party that the security created under the Credit Support Deed has
become enforceable in accordance with the terms of the Credit Support Deed, we imevocably instruct
and authot1se you to.

(a) comply with the terms of any written notice or mstruction relating to the Charged Account
recetved by you from the Secured Party;

(b) hold all sums standing to the credit of the Charged Account to the order of the Secured Party,

(c) pay or release any sum standing to the credit of the Charged Account in accordance with the
wiitten instruetions of the Secured Party, and

(d) note that we are not permitted to withdraw any amount from the Charged Account without the
puot written consent of the Secured Party

0083958-0000404 ICM-17675538 3
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We will remain entitied to exercise all our rights in respect of the Charged Account until you receive
notice from the Secured Party to the contrary stating that the security constituted by the Credit
Support Deed over the Charged Account has become enforceable,

We acknowledge that you may comply with the instructions wn this letter without any further
permission from us or enquiry by you

The instructions n this letter may not be revoked or amended without the prior wiitten consent of the
Secured Pary.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law

Please confirm your agreement 13 the above by sending the attached acknowledgement to the Secured
Party at 5 The North Colonnade, Canary Wharf, London E14 4BB with a copy to us

Yours faithfully,

{Authonised Signatory)

Aviva Annuity UK Limited

0083953-0000404 ICM 17675338 3
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PART1
ACKNOWLEDGEMENT OF CUSTODIAN

[On the Jetterhead of the Custodian]

To. Barclays Bank PLC

5 The North Colonnade
Canary Wharf
Loudon E14 4BB
With acepy.  Aviva Annuity UK Limited
2 Rougier Street
York YO90 {UU
and a copy to
Aviva Annuity UK Limited
No. 1 Poultry
London
EC2R 8E]
Facsirmle + 44 20 7809 6536
Attention. Derivatives Operations
Email Dernvahvessupport.uk@avivainvestors com
and a copy to
Aviva Annuity UK Limited
No 1 Poulry
London
EC2R 3EJ
Facsunile + 44 20 7809 6536
Attention’ Corrado Pistarino
Email* Corrado Pistarino@avivainvestors.com
Dear Sirs,

Credit Support Deed dated 30 July between Barclays Bank PLC
and Aviva Anouity UK Limited (the Credit Sopport Deed)

[Date]

We confirm receipt from Aviva Anoaity UK Limited (the Chargor) of a notice dated [@] of a
charge upon the terms of the Credit Support Deed over all the nghts of the Chargor to any amount
standing to the credit of 1ts accounts with us (Account no [®]) (the Charged Account) and the debt
represented by it

0083958-0000404 ICM 17675538 3
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We confirm that we;
(2) accept the instructions contained in the notice and agree to comply with the notice;
{b) have not received notice of the interest of any third party m the Charged Account;

(c) have neither clamed nor exercised, nor will claim or exercise, any secunty nterest, set-off,
counter-claim or other nght in respect of the Charged Account, and

(d) following notice from you that the secunty created under the Credit Support Deed has
become enforceable in ac:ordance with the terms of the Credit Support Deed, will not permit
any amount to be withdrawn from the Charged Accouat without your prior written consent.

Thus letter and any non-contractual obligations arising out of or in copnection with 1t are governed by
English law

Y ours faithfully,

.....

[®]

(en 1ts capacity as Custodrar)

€083953-0000404 ICM. 17675538 3
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