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THIS DEED is made on the 5‘%l day of jigﬂ)j 2018
BETWEEN:

{1

MATWEST MARKETS PLC (formerly The Roval Bank of Scotland ple), a company
incorporated in Scotland whose registered office address is at 36 St Andrew Souare, Edinburgh
EH2 2YB with company number SCH90312 (“NatWest™); and

(2} AVIVA LIFE & PENSIONS UK LIMITED, a company incorporated in England and Wales
whose registered address is at Wellington Row, York, North Yorkshire, England Y050 1WR
with company number 03253947 (*Aviva™).

WHEREAS:

NatWest enters inio this Deed in connection with a deed of indemnity dated on or about the
date hereof between NatWest and Aviva {the “Deed of Indemnity”).
MOW IT IS5 AGREED as follows:

1. DEFINITIONS AND INTERPRETATION
BDefinitions

i Terms defined in the Deed of Indemnity shall, unless otherwise defined in this Deed, have the

same meamngs when used in this Deed and in addition in this Deed:

“Assigned Property™: means all the assets of NatWest which from time o time are the subject
of any security created or expressed to be created n favour of Aviva by or pursuant to this
Deed.

“Husiness Day*: means a day (other than a Saturday or Sunday) on which banks are open for
general business in London.

“Prefegate™; means any person appointed by Aviva or any Recelver pursuant to Clauses 11.2 {o
11.4 (Delegationy and any person appointed as attorney of Aviva and/or any Receiver or
Delegate.

“Event of Default™ means any event or circumstance specified in Schedule 3 (Fvenis of
Default.

“Expenses”: means all costs {including legal fees), charges, expenses and damages sustained
or incurred by Aviva or any Receiver or Delegate at any time in connection with the Assigned
Property or the Secured Liabilities or in taking, holding or perfecting this Deed or in protecting,
preserving, defending or enforcing the security constifuted by this Deed or in exercising any
rights, powers or remediss provided by or pursuant to this Deed {including any right or power fo
make payments on behalf of NatWest under the terms of this Deed) or by law ineach case on a
full indemnity basis.

“Liability Peried”: means the perod beginning on the date of this Deed and ending on the
date on which Aviva, acting in good faith, notifies NatWest that it is salisfied that all the
Secured Liabilities have been unconditionally and irrevocably paid and discharged in full. If niot
previously received and subject to Clauses 16.3 and 16.4 {Reinstatement), such notification shall
be deemed to have been given on the date on which all amounts outstanding to the Indemmnified
Person under all the Relevant Projects have been unconditionally and irrevocably paid and
discharged in fall, which, as of the date of this Deed is scheduied to be 16th July 2037,

“LPAY™: means the Law of Property Act 1925,

UK - 611688645.4 1



“Receiver’™ means a receiver or receiver and manager of the whole or any part or parts of the
Assigned Property.

“Related Rights”: means, in relation {o the Relevant Agreement:

(a} the right to receive all moneys payable o or for the benefit of NatWest under or in
connection with the Relevant Agreement;

(&) the right to make demands under, or compe! or require performance of, the Relevant
Agreement or otherwise exercise all rights, remedies and discretions ansing under or
in connection with the Relevant Agreement or available at law or in equity; and

{c) all other rights, interests and benefits whatsoever aceruing to or for the benefit of
NatWest arising under or in connection with the Relevant Agreement.

“Relevant Apreement™ means the agreement specified in Schedule 1 (Detoils of Relevant
Agreement), as the same may have been, or may from time to time be, restated, varied,
amended, supplemenied, substituted, novated or assigned,

“Secared Linbilities™ means all present and future indebtedness, moneys, obligations and
labilities of NatWest to Aviva under the Deed of Indemnity and this Deed, in whatever
currency denominated, whether actual or contingent and whether owed jointly or severally or as
principal or as surety or in some other capacity, together with all Expenses and all interest under
Clause 2.2 (Inferest).

“Seeurity™ means a morigage, charge, pledge, lien or other security inferest securing any
obligation of any person or any other agreement or arrangement having a similar effect.

“Tax” means any tax, levy, impost, duty or other charge or withholding of a similar nature
{including any penalty or interest payable in connection with any failure to pay or any delay in
paving any of the same}.

“YATY means value added tax as provided for in the Value Added Tax Act 1994 and any
other tax of a similar nature.

Conséruction
i2 Any reference in this Deed to:
1.2.1 “MatWest"”, “Aviva”, or any other person shall be construed so as to include its

successors in title, permitted assigns and permitted transferees;

1.2.2 “assets” includes present and future properties, revepues and righis of every
dezcription;

1.23 “indebiedness” includes any obligation (whether incurred as principal or as surety)
for the payment or repayment of money, whether present or future, actual or
contingent;

1.2.4 a “persen” includes any individual, firm, company, corporation, government, state or
agency of a state or any association, trugt, joint venture, consortium or partnership
{whether or not having separaie legal personality);

.25 a “regulation” includes any regulation, rule, official directive, request or guideline
{whether or not having the force of law) of any governmental, intergovermmenial or
supranational body, agency, depariment or of any regulatory, self-regulatory or other
authonty or organisation; and

UK - 6116886454 b



1.3
1.4

13

1.6

1.7

LB

1.9

110

L1

1.2.6 a provision of law is a reference to that provision as amended or re-enacted,
Clause and Schedule headings are for ease of reference only.

Any reference in this Deed to a mortgage, charge or assignment of any asset shall be construed
50 a8 to include:

1.4.1 all rights under any agreement for sale in respect of that asget:

1.4.2 all warranties, guearaniees, indemniiies, security, covenants Tfor iitle and/or
reprezentations and undertakings in respeet of that asset; and

1.4.3 the proceeds of sale of any part of that assef and any other moneys paid or payable in
respect of or in connection with that asset,

Any reference in this Deed to the Deed of Indemnity or any other agreement or other document
shall be construed as a reference to the Deed of Indemnity or that other agreement or document
as the same may have been, or may from tme to time be, restated, varied, amended,
supplemented, substituted, novated or assigned, whether or not as a result of any of the same:

1.5.1 any rate of intergst, commission or fees or relevant purpese is changed;
1.5.2 the identity of the parties is changed;

1.5.3 the identity of the providers of any sscurity is changed;

1.54  there is an increased or additiona! liability on the part of any person; or
153 a new agreement is effectively created or deemed to be created.

Any reference in this Deed to “this Deed” shall be deemed to be a reference to this Deed as a
whole and not limited to the particular Clause, Schedule or provision in which the relevant
reference appears and o this Deed as amended, novated, assigned, supplemented, extended or
restated from time o time and any reference in this Deed to a *Clause™ or a “Schedule” is,
uniess otherwise provided, a reference to a Clause or a Schedule of this Deed,

Unless the context otherwise requires, words denoting the singular number only shall include
the plural and vice versa.

Where any provision of this Deed is stated to include one or more things, that shall be by way of
example or for the avoidance of doubt only and shall not limit the geneeality of that provision.

It is intended that this docurment shaill take effect as and be a deed of NatWest notwithstanding
the fact that Aviva may not execufe this document as a deed.

Any change in the constitution of Aviva or its absoiption of or amalgamation with any other
person or the scquisition of all or part of its undertaking by any other person shall not in any
way prejudice or affect is righis nnder this Deed.

Third Party Rights

Mothing in this Deed is intended o confer on any person any right to enforce or enjoy the
henefit of any provision of this Deed which that person would not have had but for the
Contracts {Rights of Third Parties) Act 1995,

UK - 6116886454 3



2.1

32

33

4.1

COVENANT TO PAY
Covenant to Pay

MatWest covenants with Aviva that it shall pay, perform and discharge the Secured Liabilities
as and when the same fali due for payment, performance or discharge in accordance with the
terms of the Deed of Indemnity.

Interest

MatWest covenants with Aviva to pay interest on any amounts due under Clause 2.1 {Covenant
te Pay) from day 1o day until full discharge (whether before or after judgment, liguidation,
winding-up or administration of any person) at the rate and in the manner specified in at the rate
specified in clause 19.12 {/nterest) of the PTA.

GRANT QF SECURITY

NatWest, as security for the payment, performance and discharge of all the Secured Liabilities,
assigns to Aviva absolutely by way of a first legal assignment all of its present and fature right,
title and interest in and to the Relevant Agreement and all Related Rights.

Charge

NatWest, as security for the payment, performance and discharge of all the Secured Liabilities,
charges in favour of Aviva by way of first fixed charge all of its present and future right, title
and interest in and to the Relevant Agreement and all Related Rights to the extent that any of
the same are not, or cease to be, validly and effectively assigned {whether at law or in equity)
pursuani to Clause 3.1 (dssignment).

Assignment of Proceeds

NatWest, as security for the payment, performance and discharge of all the Secured Liabilities,
assigns fo Aviva absolutely by way of a fivst legal assignment all of its present and luture right,
title and interest in and o all proceeds (including, without limitation, remuneration, income,
profit, compensation, damages for whatever reason and other moneys of whatever nature) which
NatWest may derive from the Relevant Agreement and all Related Rights (io the extent that any
of the assets referred to in Clause 3.1 {dssignment) and/or Clause 3.2 {Charge) are not, or cease
to be, validly and effectively assigned or charged (whether at law or in equity) by way of fixed
security pursuant o Clause 3.1 and/or Clause 3.2, as the case may be).

PERFECTION OF SECURITY
Notice af Grant of Security

MatWest shall, promptly upon the request of Aviva from tine to time, give or join Aviva in
giving a notice of assignment in the form set out in Part 1 of Schedule 2 (Form of Notice of
(rrant of Securisy) or in such other form as Aviva may reasonably require, duly signed by or on
behalfl of MWatWest, fo all the persons party to the Relevant Agreement and shall unse all
reasonable endeavours to procurs that each person on whom any such notice is served promptly
provides to Aviva a duly signed acknowledgement of that notice in the form set out in Part 2 of
Schedule 2 or in such other form as Aviva may reasonsbly require.

UK - 6116886454 4



4.2

5.1

5.2

53

6.1

6.2

6.3

Documents

MatWest shall, promptly upon the request of Aviva from time to time, defiver to Aviva a copy
of the Relevant Apgreement as is then in effect and all such other documents relating to the
Assigned Property as Aviva may reasonably require,

FURTHER ASSURANCE

Further Assurance

NatWest shall promptiy do all such acts and execute all such documents {including assignments,
transfers, mortgages, charges, notices and instructions) as Aviva or any Receiver may
reasonably specify {and in such form as Aviva or any Receiver may reasonably require in
favour of Aviva or iis nominge{s}) (o

AN perfect the security created or intended to be cresied in respect of the Assigned
Property;

5.1.2 facilitate the exercise of any rights, powers and remedies of Aviva or any Receiver or
Delegate provided by or pursuant to this Deed or by law;

51.3 facilitate the realisation of the assets which form part of, or are intended to form part
of, the Assigned Property; and/or

514 create any legal assignment of any of the Assigned Property.
Necessary Action

MatWest shall take all such action as iz available to it (including making all filings and
regisirations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any security conferred or intended to be conferved on Aviva by or pursuant fo
thiz Deed.

fmplied Covenanis for Title

The assignment made by NatWest under this Deed is made with full tile guarantee in
accordance with the Law of Property {(Miscelianeous Provisions}) Act 1994, save that the
covenants set oul in Section 2{1¥a}, Section 3 and Section 4 of that Act shall extend to NatWest
without, in each case, the benefit of Section &(2) of that Act.

UNDERTAKINGS

General

The undertakings in this Clause 6 and Clause 7 (The Relevamt Agreement and Related Rights)
remain in Torce from the date of this Deed for so long a5 any amount 13 outstanding under this
Dized.

Negative Plodpe

NatWest shall not create or extend or permit to arise or subsist any Security (other than any
Security constituted by this Deed) over the whole or any part of the Assigned Property, other
than with the prior written consent of Aviva.

Rastriction en Disposals

NatWest shall not enter into a single transaction or a series of transactions {whether related or
not) and whether voluntary or involuntary to sell, assign, transfer or otherwise dispose of the
whole or any part of the Assigned Property, other than with the prior written consent of Aviva.
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6.4

6.3

6.6

6.7

6.8

6.9

6.10

Performance of Relevant Agreement

MatWest shall observe and perform all of the obligations assumed by it under or in connection
with the Relevant Agreement.

Paypment of Proceeds into account

NatWest shall not {and shall not agree to) charge, assign, factor, discount or otherwise dispose
of all or any monetary debts or claims owing to it under or in connsciion with the Relevant
Agreement, other than with the prior written consent of Aviva.

MNatWest shall not at any time deal with any monetary debis or claims (including any chose in
action which may give rise to a monetary debt or claim} owing o it under or in connection with
the Relevant Agreement except by paying all proceeds of such monetary debts or claims info
such account as Aviva may direct from time to time. NatWest shall, pending such payment in,
hold all such proceeds upon trust for Aviva.

Preservarion of Assigned Property

MNatWest undertakes that it shall not, without the prior written consent of Aviva:

6.7.1 amend, vary, supplement, substitute, replace or novate the Relevant Agreement;
6.7.2 waive any breach of the terms of the Relevant Agreement;

6.7.3 release, vescind or abandon the Relevani Agreement;

6.7.4 exercise any right to ferminate the Relevant Agreement or repudiate the Relevant
Agreement or otherwise ireat itself as discharged or relieved from further performance
of any of the obligations or liabilities assumed by it under or in connection with the
Relevant Agreement;

6.7.5 exercise any right of set-off against any person party to the Relevant Agreement;
and/or

6.7.6 grant any time or other indulgence to, or waive, release, settle, compromise or
abandon any Hability of or claim against, any person in connection with the Assigned
Property or do or omit to do any other act or thing whereby the recovery in full of any
moneys payable under or in connection with the Relevant Agreement or for the time
being comprised in the Assigned Property may be delayed or impeded.

Befence of Assigned Property

NatWest shall take all such steps as are necessary or expedient {including bringing or defending
proceedings) to keep the Assigned Property in Tull force and eifect and to protect or preserve the
interests of NatWest and Aviva in the Assigned Property against the claims and demands of any
person, all such steps to be taken at the expense of NatWest,

Informarion and Notification

MatWest shall promptly supply to Aviva a copy of every nofice or other communication given,
made or, as the case may be, received by it concerning the Relevant Agreement promptly after
its despatch or receipt.

MNatWest shall promptly supply to Aviva such information as Aviva may reasonably require
about the Assigned Property and its compliance with the terms of this Deed and such further
information regarding its financial condition, assets and operations as Aviva may reasonably
request.
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6.11

6.12

6.13

7.1

7.2

NatWesi shall promptly notify Aviva in writing of:

6.11.1  any material default under the Relevant Agreement by itself or by any person party to
the Relevant Agresment;

6.11.2  any release, rescission or abandonment of the Relevant Agreement by itself or by any
person party to the Relevant Agreement;

6.11.3  any matter or event which may lead or cause the Relevant Agreement to be terminated
or repudiated or which might make the Relevant Agreement ineffective or
unenforceable; and/or

6.11.4  any action, dispute, claim or demand made by or against it in connection with all or
any part of the Assigned Property, together with its proposals for settling, liquidating,
compounding or coniesting the same and shall, subject to Aviva’s approval of such
proposals, implement them at its own expense.

Aviva {acting in good faith) shall promptly following a written request from NatWest confirm
whether or not it is satisBed that the Secured Liabilities have been unconditionally and
irrevocably paid and discharged in full,

Not Jeopardise Secuvity

MNatWest undertakes that it shall not do or cause or permit to be done anything which might in
any way depreciate, jeopardise or otherwise prejudice the value to Aviva of the security
constituted or intended to be constituted by this Deed.

THE RELEVANT AGREEMENT AND RELATED RIGHTS
Lighility of Assignor

WatWest undertakes and aprees with Aviva that, notwithstanding the assigmment contained in
Clauss 3.1 (dssignment), it shall remain liable to observe and perform all of the obligations
assumed by it under or in connection with the Relevant Agreement and Aviva shall not have or
incur any obligation or lability under or in connection with the Relevant Agreement by reason
of that assignment.

Exercise of Rights and Powers

At any time after the occurrence of an Event of Default, Aviva shall be entitled to exercise,
without notice to MatWest, at any time or times and in such manner as Aviva shall thisk fit all

or any of the rights, powers and remedies held by it as assignee of the Assigned Property and
{without limitation) to:

7.2.1 collect, demand and receive or recover by legal process all or any moneys payable
under or in connection with the Relevant Agreement or for the time being comprised
in the Assigned Property and on payment to give an effectual discharge for them;

7.2 exercise all such other rights, powers and remedies as NatWest is then entitled to
exercise in relation to the Assigned Property {or might, but for the terms of this Deed,
exercise} 10 the exclusion of NatWest {and NatWest shall exercise all such rights,
powers and remedies in accordance with the instructions of Aviva); and

7.23 do all such acts, desds and things as Aviva may consider necessary or proper in
relation to sny of the rights, powers and remedies referred to above,
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1.3

8.1

3.2

8.3

9.2

Neither Aviva nor its nominee(s) shall be under any duty to NatWest or any other person to
make any enquiry into the nature or sufficiency of any payment received by it in respect of the
Assigned Property or the adequacy of performance by any person party io the Relevant
Agreement of any of its obligations under or in connection with the Relevant Agresment or fo
present or file or make any claim, take any action or do any other act or thing for the purpose of
cotlecting and/or enforcing the payment of any amount to which it may be entitled in respect of
the Assigned Property or to enforce any other rights, title, interests or claims assigned under this
Deed or to which Aviva may at any time be entitled pursuant to this Deed.

ENFORCEMENT OF SECURITY
When Security hecomes Enforceable

At any time after the occurrence of an Event of Default the security constituied by this Deed
shall become bnmediately enforceable and Aviva may, without notice to NatWest or prior
authorisation from any court, in its absolute discretion:

8.1.1 enforce all or any part of that security at the times, in the manner and on the terms it
thinks fit and take possession of and hold or dispose of all or any part of the Assigned
Property; and

2.1.2 whether or not it has appointed a Receiver, exercise all or any of the powers, rights
and discretions conferred by the LPA (as varied or extended by this Deed) on
mortgagees and by thiz Deed on any Receiver or otherwise conferred by law on
mortgagees or Receivers.

Statutory Powers and Restrictions

The power of sale or other disposal conferred on Aviva or any Receiver by this Deed shall
operate as a variation and exlension of the statutory power of sale and other powers conferred
by Section 101 of the LPA. For the purposes of all powers implied by the LPA, such powers
ghall arise {and the Secured Liabilities shall be deemed to have become due and payable for that
purpose) on the date of thiz Deed.

Section 103 of the LPA (resiricting the power of sale} and Section 93 of the LPA (restricting the
right of consolidation) shall not apply to the security constituted by this Deed.
APPOINTMENT OF RECEIVER

Appointment

At any time after the security constifuted by thiz Deed has become enforceable or if NatWest so
requests Aviva in writing {in which case the security constituted by this Deed shall become
immediately enforceable), Aviva may without prior notice 10 NatWest appoint free from the
restrictions impoaed by Section 109(1) of the LPA elther under sea! or in writing under its hand
any one or more persons 0 be a Receiver of the whele or any part or parts of the Assigned
Property in like manner in every respect as if Aviva had become entitled under the LPA to
exercise the power of sale conferred under the LPA.

Removal of Receiver
Aviva may by writing under its hand {or by an application to the court where required by law):

9.2.1 remove any Receiver appointed by it; and
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8.3

94

9.5

9.6

9.7

14,

10.1

9.2.2  may, whenever it deems it expedient, appoint any one or more persons o be a new
Receiver in the place of or in addition 1o any Receiver.

Statutory Powers of Appoiniment

The powers of appointment of a Receiver conferred by this Deed shall be in addition to 2l
statutory and other powers of appoiniment of Aviva under the LPA (as extended by this Deed)
or otherwise and such powers shall be and remain exercisable from time to time by Aviva in
respect of any part or parts of the Assigned Property.

Capacity of Receiver

Each Receiver shall be desmed to be the agent of NatWest which shall be solely responsible for
his contracts, engagements, acts, omissions, defaulis and losses and for liabilities incumred by
him and for the payment of his remuneration,

The agency of each Receiver shall continue until NatWest goes into liquidation and after that
the Receiver shall act as principal. No Receiver shall at any time act as agent for Aviva.

If there is more than one Receiver holding office at the same time, each Recsiver shall (unless
the document appointing him states otherwise) be entitled to act {(and to exercise all of the
powers conferred on a Receiver under this Deed) individually or together with any other person
appoinied or substituted as Receiver,

Remuneration of Receiver

Aviva may fix the remuneration of any Receiver appointed by it without any restriction imposed
by Section 108(8) of the LPA and the remuneration of the Receiver shall be a debt secured by
this Deed, which shall be due and payable immediately upon Us being paid by Aviva,

POWERS OF RECEIVER
General

Every Receiver shall {subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of MatWest) have and be entitled to exercise, in
relation to the Assigned Property {and any assets of NatWest which, when got in, would be
Assigned Properiy) in respect of which he was appointed, and as varied and extended by the
provisions of this Deed (in the name of or on behall of NatWest ¢r in his own name and, in each
case, at the cost of NatWest):

10.1.1  all the powers, rights and discretions conferred by the LPA on mortgagors and on
mortgagees in possession and on receivers appointed under the LPA;

10.1.2  all the powers, rights and discretions of an administrative receiver set out in Schedule
1 to the Insolvency Act 1986 and any of the same added to that Schedule after the date
of this Deed {whether or not the Receiver is an administrative receiver);

10.1.3  all other powers, righis and discretions conferred on receivers, or receivers and
managers, under the provisions of the Insolvency Act 1986 or by any other law;

10.1.4 &l the powers and rights of an absolute beneficial owner of the Assigned Preperty and
power to do or omit to do anything which NatWest iiself could do or omit to do; and

10.1.5  the power to do all acts and things (including bringing or defending proceedings in the
name of or on behalf of NatWest) which he may consider incidental or conducive to
any of the functions, rights, powers, authorities or discretions conferred on or vesied in
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15

111

11.2

11.3

114

iZ.

12.1

him or to the exercise of any of the rights, powers and remedies of Aviva provided by
or pursuant to this Deed {including realisation of all or any part of the Assigned
Property) or which he may consider desirable or necessary for bringing to his hands
any assets of NatWest constituting, or which when got in would constituie, Assigned
Property.

Lender’s Powers

To the fullest extent permitted by law, any right, power or discretion conferred by this Deed
{either expressly or impliedly) upon a Receiver may after the security constituted by this Deed
has become enforceable be exercised by Aviva in relation to any Assigned Property,
irrespective of whether or not it has taken possession of any Assigned Property and without first
appointing a Receiver or notwithstanding the appoeintment of a Receiver.

DISCRETIONS AND DELEGATION
Discretion

Any liberty or power which may be exercised or any defermination which may be made under
this Dieed by Aviva or any Receiver may be exercised or made in its absolute and unfettered
discretion without any obligation to give reasons,

Delegation

Each of Avive and any Receiver may delegate {either generally or specifically} by power of
atiorney or in any other manner to any person any right, power, authority or discretion conferred
on it by this Deed (including the power of atiorney).

Any such delegation may be made upon such terms and conditions (including the power to sub-
delegate) as Aviva or any Receiver {as the case may be) shall think fit. Any such delegation
shall not preclude either the subsequent exercise of any right, power, authority or discretion by
Aviva or any Receiver itself or any subsequent delegation or revocation of any delegation.

Neither Aviva nor any Receiver shall be in any way liable or responsible to NatWest for any
loss or liability arising from any act, default, omission or misconduct on the part of any
Delegate.

PROTECTION OF PURCHABERS

Consideration

The receipt of Aviva or any Receiver or Delegate shall be a conclusive discharge to a purchaser
and, in making any sale or other disposal of any of the Assigned Property (including a disposal
by a Receiver or Delegate to any subsidiary of NatWest) or in making any acquisition in the
exercise of their respective powers, Aviva, every Receiver and every Delegate may do so for
such consideration, in such manner and on such terms as it or he thinks fin.

Protection of Third Partiez

Mo person {including a purchaser) dealing with Aviva, any Receiver or any Delegate shall be
bound {o enguire:

12.2.1  whether the Secured Liabilities have become pavable; or

12.2.2  whether any power which Aviva or any Receiver or Delegate is purporting to exercise
has arisen or become exercisable; or
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i3,

131

13.2

13.3

14
14.1

15,
15.1

12.2.3  whether any money remains due under the Deed of Indemnity; or
1224  how any money paid to Aviva or 1o any Receiver or Delegate is to be applied,

or shall be concerned with any propriety, regularity or purpose on the part of Aviva or
any Receiver or Delegate in such dealings or in the exercise of any such power.

APPLICATION OF PROCEEDS
Ovder of Application

All moneys received or recovered by Aviva, any Receiver or any Delegate pursuant fo this
Deed, after the security constituted by this Deed has become enforceable, shall {subject to the
claims of any person having prior rights thereto and by way of variation of the provisions of the
LPA) be applied in the following order (but without prejudice to the right of Aviva to recover
any shortfall from NatWest):

13.1.1  in or towards payment of all costs, losses, liabilities and expenses of and incidental to
the appointment of any Receiver or Delegate and the exercize of any of his rights and
powers, including his remuneration, and all outgoings paid by him;

13.1.2  in or towards payment of all other Secured Liabilities or such part of them as is then
due and payable to Aviva in such order as Aviva may select; and

13.1.3  in pavment of the surplus (if any) to NatWest or other person entitled to it
Clause 13.1 (Order of Application) will override any appropriation made by NatWest.
Curvenicy Conversion

For the purpose of or pending the discharge of any of the Secured Liabilities, Aviva may (in its
absolute discretion) convert any moneys received or recovered by Aviva or any Receiver or
Delegate pursuant to this Deed or any moneys subject to application by Aviva or any Receiver
or Delegate pursuant to this Deed from one currency (o another and any such conversion shall
be made at Aviva's spot rate of exchange for the time being for oblaining such other currency
with the first currency and the Secured Liabilities shall be discharged only to the extent of the
net proceeds of such conversion realised by Aviva. Nothing in this Deed shall require Aviva to
make, or shall impose any duty of care on Aviva in respect of, any such cumrency conversion.

NO LIABILITY

Meither Aviva nor any Receiver or Delegate shall in any circumsiances (either by reason of
taking possession of any Assigned Property or for any other reason and whether as mortgagee in
possession or on any other basis) be liable to account to NatWest for anything, except actual
receipts, or be liazble to NatWest for any costs, charges, losses, lisbilities or expenses arising
from the realisation of any Assigned Property or from any act, default or omission of Aviva, any
Beceiver, any Delegate or any of their respective officers, agents or employees in relation to the
Assigned Property or from any exercise or purporied exercise or non-exercise by Aviva or any
Receiver or Delegate of any power, authority or discretion provided by or pursuant to this Deed
or by law or for any other loss of any nature whatsoever in connection with the Assigned
Property or the Deed of Indemnity.

SET-OFF

Without limiting any other rights conferred on Aviva by Iaw or by any other agreements entered
into with NatWest, Aviva may {but shall not be obliged 1o} set off any matured obligation due
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i6.

16.1

16,2

16.3

104

16.5

from NWatWest under this Deed (to the extent beneficially owned by Aviva) against any
obligation {whether matured or not} owed by Aviva to NatWest, regardiess of the place of
payment, booking branch or currency of either obligation. If the obligations are in different
currencies, Aviva may convert either obligation at a market rate of exchange in its usual course
of business for the purpose of the set-off. If the obligation owed by Aviva is unliguidated or
unascertained, Aviva may set off in an amount estimated by it in good faith to be the amount of
that obligation.

EFFECTIVENESS OF SECURITY
Continuing Securily

The security constituted by this Deed shall remain in full force and effect 85 a continuing
security for the Secured Liabilities, unless and until discharged by Aviva, and will extend to the
pitimate balance of all the Secured Liabilities, regardless of any intermediate payment or
discharge in wholg or {n part.

Crumplative Rights

The security constituted by this Deed and all rights, powers and remedies of Aviva provided by
or pursuant to this Deed or by law shall be cumulative, in addition to and independent of any
other guarantes or Security now or subsequently held by Aviva for the Secured Liabilities or
any other obligations or any rights, powers and remedies provided by law. No prior Security
held by Aviva over the whole or any part of the Assigned Property shall be superseded by,
supersede or merge into, the security constituted by this Deed.

Reinstatemens

If any discharge, release or arrangement {(whether in respect of the obligations of NatWest or
any Security for those obligations or otherwise) is mads by Aviva in whele or in part on the
faith of any payment, Security or other disposition which is avoided or must be restored in
insolvency, liquidation, administration or otherwise, without limitation, then the lability of
MNatWest under, the security constiiuted by this Desd will continue or be reinstated as if the
discharge, relesse or arrangement had sot ocourred.

Aviva may concede or compromise any claim that any payment or sny discharge is liable to
avoidance or restoration.

No Secarity held by Assignor

NatWest shall not take or receive any Security from any person in connection with its liability
umdler this Deed. However, if any such Security is so taken or received by NatWest:

16.5.1 it shall be held by NatWest on wust for Aviva, together with all moneys at any time
received or held in respect of such Security, for application in or towards payment and
discharge of the Secured Liabilities; and

16.5.2  on demand by Aviva, NatWest shall prompdy transfer, assign or pay to Aviva all
Security and all moneys from time to time held on trust by NatWest under this Clause
165,
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i7.

17.1

7.2

17.3

17.4

17.5

i8.

18.1

18.2

PAYMENTS
Manner of Paymenis

WatWest shall make all payments reguired to be made by it vnder this Deed available to Aviva
(unless a contrary indication appears in this Deed) for value on the due date at the time and in
such funds specified by Aviva as being customary at the fime for settlement of transactions in
the relevant currency in the place of payment. Pavment shall be made in the currency in which
the relevant indebiedness is denominated or, if different, is expressed to be pavable and to such
account in the principal financial centre of the country of that currency with such bank as Aviva
specifies.

No Set-off by Assignor

All pavments to be made by MarWest under this Deed shall be caloulated and be made without
{and free and clear of any deduction for) set-off or counterclaim.

Tax Gross-LUp

NatWest shall make all paymenis to be made by it under this Deed without any deduction or
withholding for or on account of Tax, unless such a deduction or withholding is required by
law, NatWest, promptly upon becoming aware that it must make such a deduction or
withholding {or that there is any change in the rate or the basiz of such a deduction or
withholding), shall notify Aviva accordingly.

If a deduction or withholding for or on account of Tax from a payment under this Deed is
required by law to be made by NatWest, the amount of the payment due from NatWest shall be
imcreased {0 an amoun! which {after making any such deduction or withholding) leaves an
amouni equal to the nayment which would have been due if no such deduction or withholding
had been required.

If MatWest is required to make a deduction or withholding for or on account of Tax from a
payment under this Deed, NatWest shall make that deduction or withholding and any payment
requived in connection with that deduction or withholding within the time allowed and in the
minirmam amount required by law.,  Within thirty days of making such a deduction or
withholding or any payment reguired in connection with that deduction or withholding,
NatWest shall deliver to Aviva evidence reasonably satisTactory to Aviva that the deduction or
withbholding has been made or {as applicable} any appropriate payment paid to the relevant
taxing authority.

EXPENSES, STAMP TAXES AND INDEMNITIES

Expenses

NatWest shall, within three business days of demand, pay to Aviva and each Receiver or
Delegate the amount of all Expenses.

Stamp Taxes

NatWest shall pay, and shall promptly on demand indemnify Aviva and every Receiver or
Delegate against any cost, loss or lability any of them incurs in relation to, all stamp duty,
registration and similar Taxes payable in connection with the enbry into, performance or
enforcement, of this Deed, the security constituted by this Deed or any judmment given in
connection with this Desd.
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183

14,
19.1

20
20.1

2L
211

21.2

22

221

22.2

Value Added Tax

Any cost or expense referred to in this Clause 18 is exclusive of any VAT that might be
chargeable in connection with that cost or expense, If any VAT is so chargeable, it shall be paid
by NarWest at the same time as it pays the relevant cost or expense.

CERTIFICATES AND DETERMINATIONS

Any certificate or determination by Aviva of a rate or amount under this Deed is, in the absence
of manifest error, conclusive evidence of the matters to which it relates.

PARTIAL INVALIDITY

If, at any time, any provision of this Deed iz or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validily or enforceability of the
remaining provisions of this Deed nor the legality, validity or enforceability of such provision
under the law of any other jurisdiction will in any way be affected or impaired and, if any part
of the security constituted, or intended to be constituted, by this Deed is invalid, unenforceable
or ineffective for any reason, that shall not affect or impair any other part of the security.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of Aviva, any right, remedy or
power under this Deed shall operate as a walver, nor shall any single or partial exercise of any
right, remedy or power pravent any further or other exercise or the exercise of any other right,
remedy or power. The rights, remedies and powers provided in this Deed are cumulative and
not exclusive of any rights, remedies or powers provided by law,

Any amendment, walver or consent by Aviva under this Deed must be in writing and may be
given subject to any conditions thought it by Aviva, Any waiver or consent shall be effective
only in the instance and for the purpose for which it is given.

MOTICES

Communications in writing

Any communication to be made under or in connection with this Deed shall be made in writing
and, unless otherwise stated, may be made by fax or letter.

Addresses

The zddress and fax number {and the department or officer, if any, for whose attention the
communication is to be made) of NatWest and Aviva for any communication or document to be
made or delivered under or in connection with this Deed is that identified with its name below:

MatWest

Address: Matwest Markets, 250 Bishopsgate, London
EC2M 444

Attention: Joanna Tizzard & Richard Aikin

Aviva
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223

224

23
23.1

24.
24.1

25,
25.1

Address: Aviva Investors Global Services Limited
acting as agent Tor Aviva Life & Pensions UK
Limited, 5. Helen's, 1 Undershaft
London EC3P 3D}

Attention: Structured Finance Desk

Email |

or any substitute address, fax number or depariment or officer as NatWest may notfy te Aviva
or, as the case may be, Aviva may noiify to NatWest, in each case by not less than five Business
Days’ notice,

Delivery

Any communication or document made or delivered by one person {o another under or in
connection with this Deed will only be effective:

22.3.1 i by way of fax, when received in legible form; or

22,32 if by way of letter, when it has been lefi at the relevant address or five business days
after being deposited in the post postage prepaid in an envelope addressed to it at that
address,

and, if a particular department or officer is specified as part of its address details
provided under Clause 22.2 (dddresses), if addressed to that department or officer.

Any communication or document to be made or delivered to Aviva will be effective only when
actually received by it and then only if it is expressly marked for the attention of the department
or officer identified with Aviva's name in Clause 22.2 {dddresses) (or any substitute department
or officer as it shall specify for this purpose).

COUNTERFARTS

This Deed may be executed io any nuwmber of counterparts, and this has the same effect as if the
signafures on the counterparts were on a single copy of this Deed. Delivery of an elecironic
counterpart of thiz Deed by e-mail attachment or telecopy shall be an effective mode of
delivery.

ASSIGNMENT

Aviva may not assign, charge or transfer all or any of its rights under this Deed without the
consent of NatWest, provided that Aviva may, withount the consent of NaiWest, assign o a
subsidiary or an Affiliste the benefit of the whole or any part of this Deed. If, following the
assignment, such subsidiary or Affiliate ceases to be a subsidiary or an Affiliate of Aviva, it
shall, before ceasing to be o, assign the benefit (to the extent assigned to it}, back to Aviva or
assign the benefit o another subsidiary or Affiliate of Aviva.

RELEASES

Upon the expiry of the Liability Period (but not otherwise) and subject to Clauses 16.3 and 164
(Reinstatement), Aviva shall, at the request and cost of NatWest, take whatever action is
necessary 1o release the Assigned Property from the security constituted by this Deed.
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26, GOVERNING LAW

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

27. ENFORCEMENT
JSurisdiction
271 Each party agrees that the courts of England are to have exclusive juorisdiction io settle any

dispuie ansing oui of or in connection with this Deed (including a dispute relating to the
exisience, validity or termination of this Deed or any non-contraciual obligation arising out of or
in connection with this Deed).

IN WITNESS of which this Deed has been entered into as a deed and is intended to be and is delivered
on the day and vear first before writien.
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SCHEDULE 1

Details of the Relevant Agreement

Document Date Parties
Deed of indemnity Dated on or about the date | NatWest Markets Plc and Pinsent Masons LLP
of this Deed.
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SCHEDULE 2
Form of Notice of Grant of Securify

Part | —Form of Notice

Tor [Name of party to Relevant Agreement]
Address: | ] iDate]
Dear Sirs

Aviva Life & Pensions UK Limited (*Aviva™) and NatWest Markeis Pic (the “Company”) HEREBY
GIVE NOTICE that by an assignment contained in a security deed dated [+] 2018 and made between the
Company and Aviva (the “Security Deed™), the Company assigned absolutely to Aviva by way of
security all of its present and future right, title and interest in and to the following spreement:

[describe agreement]
{the “Agreement”) including, but not Hinited to:

{a) the right 1o receive all moneys payable to or for the benefit of the Company
under or in connection with the Agreement;

{b} the right to make demands under, or compel or require performance of, the
Agreement or otherwise exercise all rights, remedies and discretions arising
under or in connection with the Agreement or available at law or in equity in
relation to the Agreement; and

{c) ail other rights, interests and benefits whatscever acoruing to or for the
benefit of the Company arising under or in connection with the Agreement.

All monsys payable by yvou to the Company pursuant to the Agreement shall be paid to such account as
Aviva shall designate in wriling,

Notwithstanding the assignment refemred 1o above or the making of any payment by you to Aviva
pursuant to it, the Company shall remain liable under the Agreement 1o observe and perform all of the
obligations assumed by it under or in connection with the Agreement and Aviva shall oot at any time
have or incur any obligation or lability to vou under or in connection with the Agreement by reason of
that assignment.

The Company shall also remain entitled to exercise all its rights, powers and discretions under or in
connection with the Agreement and vou should continue to give notices under the Agreement to the
Company, in each case, unless and uniil you receive notice from Aviva to the contrary when all such
rights, powers and discretions shall be exercisable by, and notices shall be given to, Aviva or as it directs.

Blease note that, pursuant to the Security Deed, the Company and Aviva have agreed that the Company
will not, without the prior written consent of Aviva or except as expressly permitted by the terms of the
Security Dieed:

{i) amend, vary, supplement, subsiitute, replace or novate the
Agreement;

{1i) waive any breach of the terms of the Apreement; and/or

{iii} exercise any right to terminate the Agreement.

The Company confirms that:
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(A)

in the event of any conflict between communications received from it and from Aviva, the
communication from Aviva shall prevail;

{(B) none of the instructions, authorisations or confirmations in this Notice of Assignment (the
“Notire™) can be revoked or varied in any way except with Aviva’s specific writien consent;
and

{C) any written notice or instructions given to you by Aviva in accordance with this Notice shall be
conclusive.

Kindly acknowledge receipt of this Notice and confinm your agreement to it by signing the
enclosed form of acknowledgement and returning it to Aviva at [address] for the attention of
{officer/department.
This Motice and any non-coniractual obligations arising out of or in connection with it are
governed by English law.
Yours faithfully,
for and on behalf of for and on behalf of
finsert name of Company] Aviva Investors Global Services Limited acting
as agent on behalf of Aviva Life & Pensions
UK Limited
PART 1 -FORM OF ACKNOWLEDGEMENT
{ON BUPLICATE]
To: Aviva Life & Pensions UK Limited
Address:
Aviva Investors Global Services Linmited
acting as agent for Aviva Life & Pensions UK
Limited, St. Helen’s, 1 Undershaft
London EC3P 3DQ
Attention: Structured Finance Desk [Date}
Dear Sirs

We acknowledge receipt of the Notice of Assignment of which this is a copy. Terms and expressions
defined in that Notice shall have the same meanings when used in this acknowledgment. We give any
consent to the creation of the assignment reguired pursuant to the Agreement and agree to and confirm

that:

{d) we will pay all moneys hereafier becoming due to the Company in respect of
the Agreement as directed in the Notice and accept and will comply with the
terms of the Notice;
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{e) we will send to you copies of any notices which we may give to the
Company vnder the Agreement at the same time as we send them to the
Company;

) we have not received notice of any other charge, assignment or other third
party right or interest whatsoever in, of, over, or affecting, the Agreement or
any other notice relating to the Agreement; and

{g) this acknowledgement is freely assignable or transferable by you, by any
subsequent assignes, transferee or successor in title in accordance with the
terms of the Agreement (“Subsequent Party”) and by any receiver
appointed by you or by any Subseguent Party pursuant to the Security Deed.

Yours faithfully

for and on hehalf of

IName of party to Relevant Agreement}
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SCHEDULE 3

Events of Default

Non-payment

11

MNatWest does not pay within 10 Business Days of the due date any amount payable by it under
the Deed of Indemnity ai the place at and in the currency in which it iz expressed to be payable,

Breach of material obligations

1.2 MNatWest does not comply with any material obligation {other than those obligations referred to
in paragraph 1.1, {Non-payment)) of the Deed of Indemnity applicable to it and such failure (if
capable of remedy before the expiry of such period) continues unvemedied for a period of 30
days from the date on which Aviva gives notice to NatWest requiring the sams to be remedied.

Insolvency

1.3 MNatWest is, or 15 deemed for the purposes of any law to be, unable to pay its debis as they fall
due or admifs its inability to pay its debis as they fall due;

1.4 MatWest suspends making paymenis on all or any class of its debis or announces an intention to
do so by reason of actual or anticipated financial difficulties or a moratorium is declared in
respect of any of its indebtedness; or

1.5

NatWest by reason of actual or anticipated financial difficulties generally begins negotiations
with one or more of its creditors with a view to the readjustment or rescheduling of any of its
indebtedness.

Insalvency proceedings

1.6

Any corporate action, legal proceedings or other procedure or step is taken in relation to:

1.6.1 the suspension of payments, 3 moratorium of any indebtedness, windimg-up,
dissolution, administration or reorganisation {by way of voluntary srrangement,
scheme of arrangement or otherwise} of NatWest other than s solvent reorganisation;

1.6.2 the appointment of a lHoguidator, receiver, adminisirative receiver, administrator,
compulsory manager or other similar officer in respect of NatWest or any of its asseis;
or

1.6.3 enforcement of any Securnity over any asscis of any member of NatWest Group,
or any analogous procedure or step is taken in any jurisdiction,

This paragraph 1.6 shall not apply to any action, proceedings, procedure or formal step which is
frivolons or vexatious or is discharged, stayed or dismissed within 21 days of commencement.

Appointment of receivers and managers

1.7 Any louidator, trusiee in bankrupicy, judicial custodian, compulsory manager, receiver,
adminisirative receiver, adminisirator or the like is appointed in respect of NatWest or any
material part of its assets; or

1.8 The directors of NatWest requests the appointment of a liquidator, trusteg in bankruptey,
judicial custodian, compulsory manager, receiver, administrative receiver, adminisivator or the
like.

Creditors’ process

UK - 6116886454 21



1.9 Any attachment, sequestration, distress or execution affects any material asset of NatWest and is
not discharged within 21 days.

Repudiation

1.10 NatWest repudiates the Deed of Indemmnity.

Unlawfulness

.11 It is or becomes unlawiul for NatWest to perform its obligations under the Deed of Indemnity.
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EXECUTION PAGE

PatWest

Bxecuted as a deed by
NATWEST MARKETS PLC
on being signed by

a director/atiorney

in the presence ofb

R S e

Direstor fyrftrnu Srimaosss

MName of witness:

Signature:

Address:

Oceupation: é@% A e B Ay

AVIVA

Executed as a deed by

AVIVA INVESTORS GLOBAL LIMITED
acting as agent in behalf of )
AVIVA LIFE & PENSIONS UK LIMITED
on being signed by a director/atiomey

in the presence of:

..........................................

Director

L I N N

Name of winess: e
Signature:
AQAIESE. e e eecraaens

..........................................

OocupaOn: i ieeieieiee et enina e

UK - 61 16886454 23



EXECUTION PAGE
MWatWest

Exscuted as a deed by
NATWEST MARKETS PLC
on being signed by

a director/attormey

in the presence of:

L R N g ey

Mame of WIMEESSED it it areae i
SIENAtuIEl e e e

Address: e e

Tooupationn. i e

AVIVA

Executed as a deed by

AVIVA INVESTORS GLOBAL LIMITED
acting as agent in behalf of

AVIVA LIFE & PENSIONS UK LIMITED
on being signed by a director/attorey

in the presence of:

Mame of witness: &INM M’(Z—;N ...........
Signature:
Address: Lt Hodens..... iﬁdﬂ(@f‘;hw

Lﬁ,w‘){@.ﬂ .......... &2 P‘H}&
Occupation: .. P‘nmﬁm{ e fg’ﬂﬁ.!?”fi eens
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