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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 183267

Charge code: SC18 3267 0001

The Registrar of Companies for Scotland hereby certifies that a charge
dated 25th August 2015 and created by SCOTTISH & NEWCASTLE
PENSION PLAN TRUSTEE LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 26th August 2015 .

Given at Companies House, Edinburgh on 28th August 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED iz daled ?; g August 2015 and made petweean:

(1

SCOTTISH & NEWCAESTLE PENSION PLAN TRUSTEE LIMITED, a company incorporated in
Scotland with registered number SC183267 and whose registered office is at 3-4 Broadway
Park, South Gyle Broadway, Fdinburgh EH12 8JZ, acting solely in its capacily as trustee of the
Seettish & Newcastle Pansion Pian, as chargor (the “Assignor'): and

FRIENDS LIFE LIMITED, a company incorporated in England with regisiered number 4056144
and whose registered office is at Pixham End, Dorking, Surrey RH4 10A as chargee fthe
‘Assignee’).

The Assignee and the Assignor intend this document to take effect as a deed {sven though the
Assignee only exscutes it under hand).

ITIS AGREED as follows:

1.
1.1

DEFINITIONS AND INTERPRETATION

Definltions
in this Deed:

“Account Control Agresment’ means the sccount control agreement dated on or about the
date of this Dead betwsen the Custodian, the Assignot and the Assignee,

"Charged Securities” means all the Assignor's right, title and interest from time to time in and to
the securities which at that time are held in the Custody Account and all Relsied Rights.

"Custodian” means Bank of New York Mellon, 2 banking corporation organised pursuan to the
laws of the Slate of New York and operating through its branch in London, ai One Canada
Square, London E14 SAL, England, or such other person as may from time to time be appointad
as custodian of the Custody Account in acoordance with this Deed,

"Custody Account” maans all the Assignor's right, title and interest from time o time in and to
the account with account number heid in the name of the Assignor with the Custodian
pursuant to the Custody Agreament (a5 that account may be renumberad or re-designated from
time {o time}, all securities (including all Charged Securities), cash balances and assets from
lime {0 time held in o standing to the credil of or accrued or accruing on that account and all
Related Rights,

"Custedy Agreement” means the custody agreement made between Bank of New Yark Mellon
operating through its branch in London, at One Canada Square, Landon E14 8AL, England and
the Assignor and originelly dated 6 Qctober 2005 as varied from time o time or such other
custody agreement as may be enered into by the Assignor and a naw custodian In aceordance
with Clause 7.2 of this Deed.

"Relegate” means a deiegate or sub-delegate appointed by the Assignee or 2 Receiver In
accordance with this Deed,

"Enforcament Event” means the failure, foliowing the termination of the Insurance Agreemant
by reason of occurrence of an Early Termination Event by the Assignor io pay the Fee
Termination Fayment in full when required in accordance with Schedule 2 to the Insurance
Agreement.



"Fee Collatersl Title Transfer Amount" means, at any time, an amount equsi to the amount
referred to in paragraph (a) of the definition of "Fees Variation Amount® {ignoring the word
“minug" at the end of that paragrsph) In the insurance Agreement as then most recenily
established in aceordance with the Insurance Agresmant.

"Fes Collateral Title Transfer Election” means & written notice given by the Assignor to the
Assignee indicating that the Assignor wishes that the provisions of clause 7.3 shall apply.

‘Fee Termination Payment" means the amount payable by the Assignor to the Assignes:

{a) in accordance with paragraph 2.3.2 of Schedule 2 to the Insurance Agreement, following
the natting referrad to in that paragraph; or

(k) in accordance with paragreph 2.3.3 of Schedule 2 to the Insurance Agreement
{excluding the Base Termination Net Amount, and, for the avoidance of doubt, the Base
Termination Net Amount shail not be deducted from the "Fee Termination Paymant” (as
defined in clauss 2.3.3 of Schedule 2 to the Insurance Agreement) because the "Fes
Termination Payment" (as defined in cleuse 2.3.3 of Schedule 2 io the Insurance
Agreement) hias never inciuded the Base Termination Net Amount).

‘Insurance Agreement” meane the longevily insurance agresment dated on or about the date
of this Deed between the Assignor and the Assignes.

‘insolvency Act” means the Insolvency Act 1986,
“"L.aw of Property Act' means the Law of Property Act 1925,
"Motics of Assignment” has the meaning given to this term in Clause 5.3,

"Notice of Enforcement’ means a notice in the form appearing in Schedule 3 served by the
Assignes on the Cusiodian in accordance with Clause 8.3 of this Deed,

“Party" means a party to this Desd,

"Recelver" means a recelver and manager or other receiver appointad in respect of all or any
part of the Sscurity Assats,

"Related Rights" means, in relation to a Security Asset (other than any Related Rights).

(&) any procesds of sale, transfer or other disposal, lease, licence, sub-icence, or
agreement for sale, transfer or other disposal, lsase, licence or sub-licence, of that
Security Asset,

(k) ali monies payabie to the Assignor pursuant to the Custody Agreement to the sxtent
ralated to the Custody Account, Chargen Securities andior Securlty Assets;

{c) any monays or proceeds otherwise paid or payable deriving from that Security Asset:

{d} any rights, claims, guarantess, indamnities, Securily or covenants for title in relation to
that Security Assat, In each case to the sxtent that these are held by or against third
paities other than the Custodian and do not arise under the Custody Agreement:

{2} any awards or judgments in favour of the Assignor in reiation to that Sscurity Asset;



1.2

1.3
(&)

(0}

{f any rights against the Custodian under clauses 6.2 andfor 19.2 of the Custody
Agrsement, insofar as such rights relate 1o that Security Asset and

(@) any rights against the Custodian for delivery of any Charged Securities and/or payment
of any batance in the Custody Account.

"Replacement Custodian” means a new custodian appointed or to be appointed in accordance
with this Deed.

"SBecured Liabliitles” means any present and future Fes Termination Payment at any time dug,
owing or incurred by the Assignor or any future trustee of the Scheme o the Asgsignee, both
actual and contingent and whether Incurred solely or jeintly or as principal or surety or in any
other capacity together with any of the following malters relating to or arlsing in respect of any
prasent and future Fae Termination Payment:

(®) any interest accrued on the Fee Termination Payment;
(b) any novation, deferral or extension of the Fes Termination Payment;
(] any claim for damages or restitution in relation to the Fee Termination Payment: and

{d) any claim as a result of any recovery by the Assignor of a payment, prepayment,
repayment, redemption, defeasance or discharge of those liabilities or obligations on the
grounds of preference or otharwise,

and any amounts which would be included in any of the above hut for any discharge, non-
provability, unenforceability or non-allowance of those amounts In any insolvency or other
proceedings.

“Security Assets" means the asseis which from time to time are, or expressed t0 be, the
subject of the Security Interests or any part of those assets.

"Becurity interests" means all or any of the Saecurity creatsd or expressed to be created in
favour of the Assignes by or pursuant to this Deed.

Incorporation of defined terms
Unless a contrary indication appears, terms defined in the Insurance Agreasment have the same
meaning in thizs Dead,

Construction

Any reference in this Deed io the Insurance Agreement, this Deed, the Account Control
Agreement or the Notice of Assignment or any other agreement or instrument is a reference to
that document or that other agreement or instrument as amended, novated, supplementad,
extended, restated (however fundamentially and whether or not more onerously) or replaced,

The pravisions in clause 1.2 (Interpretation) of the Insurance Agreement apply 1o this Deed,
except that references to the insurance Agreement shall be construed as references to this
Deed.



1.4
{a)

(o)

22

2.3

24

Third Party Rights

Unless expressly provided to the contrary in the Insurance Agreement, a person who is not a
Party has no right under the Contracts (Rights of Third Parties) Act 1998 to enforce or to enjoy
the benefit of any term of this Desd.

Notwithstanding any term of the Insurance Agreement, the consent of any person who is not a
Party is not reguired to rescind or vary this Dieed at any time.

CREATION OF SECURITY INTERESTS

Asslgnment by way of security of Custody Account

The Assignor, with full tile guarantee and as security for the payment of a!l Secured Liabilities.
assigns to the Assignee the Custody Account by way of security and subject to a proviso for
reassignment on redemplion (with the Parties acknowledging the terms of Clause 18).

Charges over Charged Securities and Custody Account
The Assignor, with full title guarantee and as security for the payment of all Secured Liabilities,
charges in favour of the Assignee:

{a) by way of first fixed charge, the Charged Securities; and

{b} by way of first fixed charge, the Custody Account to the extent not validly and effectively
assigned by way of security under clause 2.1 sbove.

Assets to become subject o security

If the Assignor transfers any cash amount or any securities to the Custody Account, for the
avoidance of doubt such amount and/or securities shall immediately upon such transfer become
subject to the Securlty created under this Deed even if it is in excess of the Fees Delivery
Amount.

Asgsets to be released from sacurity

If any cash amount or any securities is or are transferred out of the Custody Account with the
prior written consent of the Assignee as contemplated by this Deed and/or the Insurance
Agreement, that cash amount andfor those securities shall be automatically released from the
securiy creaied under this Deed (without the need for any reiease or assignment or other deed
of transfer to be executed by either party) and:

(a) the Assignee shall be deemed to have reassigned ali right, title and interest to that cash
amount and/or those securities that the Assignor had assigned to it by way of security
pursuant to clause 2.1 above; and

{b) that cash amount andfor those securities shall be deemed released from any charge
created under clause 2.2 above,

and any such release shall not affect the security crealed by this Deed in relation to any cash
balance(s} and Charged Securities that fram time to time remain in the Custody Account, which
shall remain in full foree and effact.



3.1
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3.3

3.4

4.1

RESTRICTIONS ON DEALING WITH SECURITY ASSETS

Negative pledge by Assignor
The Assignor shall not create or permit to subsist any Securlty over any Security Asset, except
as permitted by the Insurance Agresment.

Disposals by Assignor

The Assignor shall not enter into a single transaction or a series of transactions (whether related
or not and whether voluntary or involuniary) to sell, iesse, loan, grant any option over, transfer,
redeem or otherwise dispose of any Security Asset {including any of its rights in respect thereaf,
except as permilied by the Insurance Agreement.

Disposals, etc. by Assignee

Except as expressly provided for under Clause 33 (Transfers by the Insurer) of the Insurance
Agresment, the Assignee shail not transfer, assign, novate or otherwise dispose of, or purpart to
transfer, assign, novate or otherwise dispose of, or create Security over, all or any part of the
benefit or burden of or its rights, benefits and liabilities under, this Dead, the Insurance
Agresment or the Account Control Agreement to another person (including under Part Vil of
FSMA).

Mo dealings by Assignee prior to Enfercement Event

Prior to the secuiity constituted by this Deed becoming enforceable (and without prejudice to the
operation of the Account Control Agreement), ali rights and remedies, any discreticns or
judgements and the giving of any waivers and consents atising under or in respect of the
Custody Account shall be exercised by the Assignor unless otherwise expressly provided for in
this Deed, the Insurance Agreement or the Account Control Agreement. The Assignee shall not,
save where an Enforcement Event has ocourred and is continuing:

{a) exercise, or purport {0 exercise, any voting or other Related Rights in relation to any
Security Asset; or

(b} issue any instruction to the Custodian in relation to any Custody Account,

save as expressly contemplated by this Deed, the insurance Agreement or the Account Control
Agreement,

FURTHER ASSURANCE

Obligation to provide further assurance

Subject to clause 4.2 (Limitations upon the scope of the obligation to provide further assurance)
below, the Assignor shall promptly da all such acts or execute all such documents {including
assignments, transfers, charges, notices and instructions) as the Assignes may reasonably
specify having regard to the rights and restrictions in the Insurance Agresmsnt, this Deed and
the Account Control Agreement (and in such form as the Assignee may ressonably require in
favour of the Assignee or its nominee(s)):

{a) to create, perfect, protect or mainiain the Security created or expressed to be created by
this Deed; and/or



4.2

8.1

5.2

{b) following an Enforcement Event that is continuing, to facilitate the realisation of the
assets which are, or are intended to be, the subject of the Security Interests, in
accordance with the Security Interests

including, without limitation:

{i) the execution and deing of all such deeds, instruments, renunciations, proxies,
notices, documents, filings acts and things in such form as the Assignee may
from fime to time reasonably require for such purpose; and

i} the execution of any transfer, conveyance, assignment or assurance of any asset
and the giving of any notice, order or direction and the making of any registration
which the Assignee may reasonably require for such purpose,

but in each case not containing provisions which are mere onerous than this Deed and in no
casg shall the Assignor be required o take any action under this ciause {[or any further
assurance clause in the Insurance Agreemsnt) to attempt o reverse the impact of any matter
referrad to in the Security Principles.

Limitatlons upon the scope of the obligation to provide further assurance
The parties acknowledge that;

{a) it does not constitute & breach of this Deed, the Insurance Agreement, the Account
Control Agreement or the Notice of Assignment if the security creatad under this Deed
creates equitable, and not legal, security interests; and

(b} neither clause 4.1 nor any other provision of this Deed, the insurance Agreement, the
Account Control Agreemant or the Notice of Assignment imposes any obligation upar
the Asaignor to take any action to cause any securlty created under this Deed that, on its
terms, only takes effect in equily to take effect as a legal rather than equitable security.

CUSTODY AGREEMENT AND CUSTODY ACCOUNT

Withdrawals

The Assignor shall not make any withdrawal from the Custody Account except with the prior
consent of the Assignee. Any instructions to make any such withdrawal shall only be valid if they
are caunter-signed by the Assighee,

Documents
The Assignor shall promptly deliver to the Assignee such copy documents relating to ihe
Custody Account as the Assignee may reasonably requira.



8.3

5.4

8.1

6.2

7.1
(a)

(b)

7.2
{a)

Motice of assignment

The Assignor shall on the date of this Deed give notice 1o the Custodian of the assignment in
Clause 2.1 {Assignment by way of security of Custody Accountf) substantially in the form of
Schedule 2 (Form of nofice of assignment of Custody Account) (or in such other form as is
acceptable lo the Assignee) (the "Notice of Assignment’) and shall use all reasonsble
endeavours fo ensure that the Custodian signs anrd returns the relevant form  of
acknowledgement.

Assignor stlil liable

The Assignor shall remain liable to perform all its obiigations under the Custody Agreement.
Meither the Assignes, any Receiver nor any Delegate shall be under any obligation or liability to
the Assignor or any other person under the Custody Agreement.

CHARGED SECURITIES

interest {coupon} and redemption

Any interest received on, any cash amount paid on redemption of, and/or any other cash
distribution from time to time in respect of, any of the Charged Securities shall be applied in
accordance with the terms of Section B of Schedule 3 to the insurance Agreement.

Distributions in specie
Any distribution in specie from time to time in respect of any of the Charged Securities shall be
appiied in accordance with the tarms of Section B of Schedule 3 to the Insurance Agresmant.

UNDERTAKINGS

Amendmeants and Communications

The Assighor shall not exercise, walve or amend any rights under the Custody Agreement
{except for itz rights to terminate the Custody Agreement) if such exercise, waiver or amendment
couid reasonably be expected to materially prejudice the Security Interests.

The Assignor shall promptly provide a copy 1o the Assignee of any notices or communications
received from the Custodian pursuamt to the Custody Agreement that relate to the Custody
Account, the Charged Securities and/or Security Assets that were not copied by the Custodian
directly to the Assignes.

Replacement Custodian
The Assignor shall promptly upon becoming actually aware of the occurrence of any of the
following events provide notice in writing to the Assighee:

{ the Custodian is dissoived (other than pursuant to & consalidation, amalgamation or
merger);
(iip the Custodian admits in writing ifs inability generally io pay its debis as they become

due;

(i) the Custodian makes a general assignment, amangement or composition with of for the
benefit of its creditors as a whole;

{iv) the Custodian has instituted against it a proceeding seeking a judgment of insolvency or
hankruplcy or any other relief under any bankruptcy or insolvency law or other similar



v

(vi)

{vii}

(viif)

{ix)

o0

(i)

law affecting creditors’ rights, or a petition is presented for its winding-up or liquidation,
and such proceeding or pelition either resulls in a judgment of insolvency or bankruptey
or the entry of an order for relief or the making of an order for its winding-up or
liquidation or Is not dismissed, discharged, stayed ot restrained in each case within 30
days of the institulion or preserntation thereof;

the Cusiodian has a resclution passed for ils winding-up, official managemem or
liquidation {other than pursuant to a consolidation, amalgamation or merger);

the Custodian seeks or becomes subjeci to the appointment of an administrator,
provisional liquidator, conservator, receiver, trustee, cusiodian or other similar official for
it or for all or substantially all of its assets;

the Custodian has a secured parly take possassion of all or substantially all of its assets
or has a distress, execution, attachment, sequestration or other legal process levied,
enforced or sued on or against all or substantially all iis assets and such secured party
maintains possession, or any such process is not dismissed, discharged, stayed or
restrainad, in each case within 30 days thereafier,

the Cusiodian causes or is subject to any event with respect to it which, under the
applicable laws of any jurisdiction, has an analogous effect to any of the events specified
in paragraphs (i) to {(vii} above (inciusive),

the Account Control Agreement becaomes unenforceable for any reason {other than
illegality affecting neither the Assignor nor the Custodian) {unless agreed otherwise with
the Assignee) and such unenforceability is not remedied within 10 days of written notice
of such invalidity being served upon the Assignor by the Assignee;

the Custodian refuses or fails to act upon any instrustion validly given by the Assignee,
foliowing service of & Notice of Enforcement, in accordance with the terms of this Deed
or the Account Control Agreement;

if:

(A) the Custodian refuses or fails to act upon any instruction validly given by the
Assignee and Assignor in accordance with the terms of the Account Control
Agreement or breaches any term of the Custody Agreement where such breach

relates to the Custody Account, the Charged Securities and/or Security Assels or
breaches any term of the Account Control Agreement; and

(B) as determined by the Assignee, acting reasonabiy, such refusal or failure impairs
the security and/or contractual protection provided by the Security Interests in a
way that is material in the context of the transaction {as contemplated by the
Insurance Agreement, this Deed and the Account Control Agreement) as a whele
and ralates to Security Assets with vaiue of at least £250,000; and

< the Custodian has not remedied such refusal or failure within 30 days of receiving
written notice of such refusal or failure from either the Assignor or the Assignee
{which notice shall be copied by the party giving notice to the other party); or



{xil) the Custodian purports to terminate or repudiate the Custody Agreement cr the Account
Control Agreement whether by giving notice to terminate or otherwise (otherwise than g
termination of the Account Contro! Agreement in accordance with clausa 2.1.7 of the
Account Control Agreement following the Custodian’s receipt of a Nolice of Exclusive
Cantro! (as defined in the Account Control Agreement)).

(b)  Following service of notice under paragraph {a) above:
{i) the Parties shall consult in good faith on a Replacement Custodian; and

(i} the Assignee shall not unreasonably withhold or delay its consent to a proposed
Raplacement Custodian identified by the Assignor.

{c) If the Parlies have not agreed to the identity of a Replacement Custodian pursuant to
paragraph (b) above within 15 Business Days or, where this clause applies because the
Custodian or the Assignor has served at least 80 days' notice to terminate the Custody
Agreement, by the day which is the 45" day of that notice pericd (if later), then:

{i) the Assignee, acting reasonably, shall designate a Replacement Custodian (and shall
notify the Assignor of such designation in writing); and

{ii) the Assignor shall promptly, and in any event no later than within 20 Business Days
thereafter, use reasonable endeavours to replace the Custodian with the designated
Replacement Custodian (the Parties acknowledging that such obligation is only in
respect of the Security Assets and not in raspect of any other assets from time to time of
the Assignor).

(d}  The Assignor shall procure that the terms of the new custody agreement, the notice of
assignment, acknowledgement of the notice of assignment andfor the account control
agreement must not be materially less favourable to the Assignee than the existing Custody
Agreement, Account Control Agreement, notice and acknowledgement, including (without
limitation) with respect to the rights, obligations (including in relation to fees payable by the
Assignor to the proposed Replacement Custodian) and remedies of the Assignor, the Assignee
and/or proposed Replacement Custodian,

(e) If the Assignor fails to appoint a Replacement Custedisn pursuant to paragraph {c) above, then;

{n the Assignee shall be entitled to appoint (acting reasonably), at the Assignor's expense,
a Replacement Custodian;

(il the Assignee shall procure that the terms of any new custody agreement, notice and
acknowledgement of the notice of assignment and account control agreement must not
be matsrially less favourable to the Assignor than the existing custody agreemant, notice
of assignment end acknowledgement and Account Control Agreement, including (without
limitation) with respect o the rights, obligations (including in relation to fees payabie by
the Assignor to the proposed Replacement Custodian) and remedies of the Assignor
and/or the righis, obligations and remedies of the proposed Replacement Custodian,

] The Assignor and Assignee, shall promplly following the appointment of a Replacement
Custodian pursuant to this Clause 7.2 exscute all relevant documents (being, in relation to the



(@)

{h)

b

7.3
(a}

Assignee, the new account control agreement and any relevant acknowledgement of security
assignment only} and procure that all securities {including all Charged Securities) or other assels
or balances held in or standing to the credit of the Custody Account will be transferred out of the
Custody Account info the custodian account with the Replacement Custodian in the name of the
Assignor, and such account shall thereafter be the Cusindy Account and the cusiody agreement
between the Assignor and the Replacement Custodian shall thereafter be the Custody
Agresment. Prior to any such transfer the Assigner or the Assignee (as applicable) shall (unless
agreed otherwise by the other Party) give Notice of Assighment to the Replacement Custodian
and procure that the Replacement Custodian has sgreed, executed and delivered an
acknowledgement to the Nolice of Assignment and ensure the Assignor has entered into such
suppiemental or new security documents {in form substantially the same as this Deed, with such
changes as are required to reflect the identity of the Replacement Custodian, the detsils of the
replacement Custody Account, and such other matters as shall be ressonably required in that
context, including to reflect the terms of the replacement custody agreement applying in respect
of that Replacement Custodian), as may be necessary or as are reasonably requested by the
Assignee to ensure the continuation of the Security Interests or, as the case may be, the
creation of new Securily Interests over such assets,

For the avoidance of doubt any reference o the repiacement of the Custodian with a
Replacement Custodian shall be construed only as a reference to the replacement of the
Custodian In respect of the Custady Account (and not any other cusiody account from time i
time held by the Assignor with the Custodian).

If at any time prior i0 the appointment of a Replacement Custedian pursuant to this clause 7.2,
the relevant matier in respect of which notice was served under clause 7.2 above is remedied or
otherwise ceases to apply, then the Assignor shali be under no further obligation to put in place a
Replacement Custodian in respect of that matter,

The Assigner may, with the prior written consent of the Assignee (not to be unreasonably
withheld or delayed), replace the existing custody arrangements with replacement custody
arrangements with a Replacement Custadian identified by the Assignor under which the relevant
custody agreemeni governs only the custody account which are io be subject to security in
favour of the Assignee, in which case paragraphs (d) and {f) of this clause 7.2 shall apply
(mutatis mutandis) in respect of any such new custody arrangements.

Fee Collateral Title Transfer Elections
The Assignor may, at any time (including, without limitation, where clause 7.2 applies), serve a
Fee Collateral Title Transfer Election upon the Assignes in writing, whereupon;

(i) the Assignor shall transfer to the Assignes Eligible Collateral with a Value on transfer no
iess than the Fees Collateral Value as at the date on which that Fee Collateral Title
Transfer Election was made (as if that amount was a Delivery Amount under Section A of
Schedule 3 to the Insurance Agreament);

(i In making any such transfer of Eligible Collateral, the Assignor may, at its discretion, use
either;

{A) cash and/or securities {that are Eligible Collateral) in the Custody Account;, and/or



(b)

{B) any other cash and/or securities (that are Eligible Collateral) of the Assignar;

(iii) if the Assignor elects {o effect any part of such transfer using cash and/or securities in
the Custody Account then:

{A) the Assignor shall deliver (or procure the delivery) to the Assignee insiructions to
the Custodian signed by (or on behalf of) the Assignor to release Security Assets
from the Fees Collateral Account to the Assignee (as set out in such instructions);

(B} the Assignee shall countersign such instructions and deliver to the Assighor {and
to the Nominated Collateral Manager if the Assignor so directed when the
Assignor of the Nominated Collateral Manager delivered to the Assignee the
instructions to the Custodian in accordance with Clause 7.3(a)(ii{(A)) by
upioading to the STU Dalarcom {or by email if the STU Dataroom is unavailable)
& scan of such countersigned instructions as soon as reasonably practicable and
in any event within 5 Business Days (and the obligation of the Assignee to deliver
such countersigned instructions to the Assignor and its Nominated Coliateral
Manager shall be discharged if the Assignee delivers such scan to the Assignor);
and

(C)  foliowing the Assignee complying with its obligations under Glause 7.3(a)ii)}R)
above, the Assignor shall be entitled to use those instructions to instruct the
Custodian to transfer ithe relevant Security Asseis from the Fees Gollaterai
Account to the Assignee;

(iv) upcn the transfer referred to in Clause 7.3(a)(i) being made, that Fee Collateral Title
Transfer Election shall beceme outstanding, following which:

(A any obligations of the Assignor under this clause 7 to replace the Custodian shall
cease;

(B) in calculating the Varlation Amount under Seclion A of Schedule 3 {o the
insurance Agreement, the Variation Amount shall be increased by the Title
Transfer Fees Amount on the relevant Valuation Day, as sef out in paragraph
13A.2.1 of Schedule 3 to the Insurance Agresment;

(C) the Assignor may transfer any remaining cash, securities or other assets
whatsoever in the Custody Account out of the Custody Account as if a Fees
Return Amount has become due under Section B of Scheduls 3 to the Insurance
Agreement; and

{8y} the Assignee shall counter-sign such instructions as the Assignor may reasonably
require in relation to the Custody Account in order to facilitate any transfer
referred to in Clause 7.3(a)(iv){C) in accordance with the Assignee's obligations
under paragraph 17.1.2(ii) of Section B of Schedule 3 fo ihe Insurance
Agreement.

Where a Fee Collateral Tille Transfer Election has become outstanding and has not been
withdrawn in accordance with clause (c) below:



{i}

(i)

(iif)

{iv)
(v}

(vi)

{vil)

(viii}

Section B of Schedule 3 to the Insurance Agreement shall not apply (save as required to
give effect o another provision of the Insurance Agreement {other than Clause 10) or
this Deed) and neither party shall be required to transfer any Eligible Collateral to or from
the Custody Account thereunder;

nac

(A Early Termination Event or Enforcement Event giving the Assignee the right to
terminate the Insurance Agreement andfor enforce the Security created by this
Deed (as referred to in clauses 26.5.5() to (i) (inclusive) of the Insurance
Agreement] shall arise or be capable of arising; and

(B) breach of the Insurance Agreement, this Deed or the Account Control Agresmeni
(notwithstanding any other provision of the Insurance Agreement, this Desd or
the Account Control Agreement) shall arise or be capable of arising in respect of,
or by reason of any non-performance by the Assignor of, Clauses 2 to 8
{inclusive), 7.1, 8 and 8 of this Deed, the Securily constituted by this Deed, the
Notice of Assignment or the Account Control Agreement or any provision of the
Insurance Agreement that relates to this Deed, the Security constituted by this
Deed, the Notice of Assignment or the Account Control Agreement;

Clauses 7.2(a) to (h) shali not apply (save that subclauses (d) and (N shall apply to the
extent contemplated by clause 7.2()};

Ciauses 7.1(a), 8.1 and 8.2 shall not apply;

the Assignar, acting reasonably, shall be entitied to designate a Replacement Custodian
(and shall notify the Assignee of such designation in writing);

the Assignor may, with the prior written consent of the Assignee (not to be unreasonably
withheld) replace the Custodian with the designated Replacement Gustodian;

if the Custodian is so replaced, the Assignor shall procure that the terms of the new
custcdy agreement, the notice of assignment, the acknowledgement of the nolice of
assignment and the account control agreement must not be materially less favourable to
the Assignee than the existing Custody Agreement, Notice of Assighment,
acknowledgement of notice of assignment and Account Control Agreemeant:

the Assignar shall designate in writing the cash and security cusiodian accounts with the
Replacement Custodian in the name of the Assignor that are to function as the
replacement custody account, and such accounts shall thereafter be the Custody
Account and the custody agreement between the Assignor and the Replacement
Custodian shall thereafter be the Custody Agreement. The Assignor shall (unless agreed
otherwise by the Assignee) give notice of assignment to the Replacement Custodian and
procure that the Replacement Cusiodian has agreed, execuled and delivered an
account control agreement or suitable alternative acknowiedgemsnt to the natice of
assignment (all such documents complying with clause 7.3(b){vi) sbove) and the
Assignar shall enter into such supplemental or new security documerts (in form
substantiglly the same as this Deed, with such changes as are reguited to reflect the



{c)

{ix)

identity of the Replacement Custedian, the details of the replacement Custody Account,
and such other matlers ag shall be reasonably required in that context, including to
reflect the terms of the replacement custody agreement applying in respect of that
Replacement Custodian), as may be necessary o as are reasonably requested by the
Assignee ¢ ensure the continuation of the Security Interests or, as the cese may be, the
creation of new Security Interests over such assets, and

if the Assignor notifies the Assignee in writing that it wishes to amend and/or replace this
Dezed and/or the Account Control Agraement in arder to address any issue(s) that would
(or wouid be likely (o} give rise to a Termination Event were the Fee Coilateral Title
Transfer Election not outstanding (a "Struciural Problem"), then the Parties shall use
reasonable endeavours and shall work together in good faith ard in & commercially
reasonable manner with a view o amending this Deed andfor the Account Coniral
Agreement (as applicable) (and any consequential changes to Schedule 3 to the
Insurance Agreement) and/or taking such other reasonable action as is reasonably
available in order 1o overcome such Structural Problem, such that the revised andior
replacement documentation create in favour of the Assignee valid security that has the
same ranking and priority, and is not diminished in scope and effectiveness, and
provides no less commercial benefit to the Assignes, compared to the Security Interests
intended to be created under this Deed and the Account Control Agresment.

Foliowing service of a Fes Collateral Title Transfer Election, the Assignor shall be entitied 1o
serve a written notice upon tha Assignee withdrawing the Fee Collateral Title Transfer Election
{hut only if, upon the Fee Collateral Title Transfer Election cessing to be outstanding;

(B

{H)

(iii)

no breach of this Deed or of the Account Control Agreement by the Assignor wauld occur
ol be outstanding;

none of the events referred fo in clauses 28.5.5(i) to (i} (inclusive) of the Insurance
Agreement would occur or be outstanding: and

no matter as referred o in clause 7.2{a) (ignoring any cure peniods referred to thersin)
would be ongoing)

wheraupon;

(i)

()

(i)

the Fee Colisteral Title Transfer Amount shall cease to be taken into account in
caleulating the Variation Amount under Section A of Schedule 3 to the Insurance
Agreement;

the Assignee shall transfer to the Custody Account Equivalent Coliateral to the Eligible
Collateral transferred to it pursuant to clause 7.3(a) which Equivaient Coliateral has
vaiue no less than the Title Transfer Fees Amount on the most recent Valuation Day in
relation to which the Title Transfer Fees Amount has been esiablished in accordance
with the Insurance Agreement;

the transfer referred to in subclause 7.3(c){v) above shall, when made, be treated for the
purpose of Section A of Schedule 3 to the Insurance Agreement a5 if it had been paid as



(d)

(e)

)

8.1

8.2
(@)

a Return Amount andfor a Delivery Amount (as applicable) by the Assignee o the
Assignor; and

{vii) Section B of Schedule 3 to the Insurance Agresment shall cease (o be disapplied and
shall continue in full force and effect.

The Value of any Eligible Collaleral or Equivalent Collateral for the purpose of this clause 7.3
shall be established in accordance with paragraph 13 of Schedule 3 to the Insurance
Agreement.

For the avoidance of doubt, the Assignor shall be entitled, following the withdrawal of a Fee
Collateral Title Transfer Election, to serve a fresh Fee Colisteral Title Transfer Election at its
discration,

The Agsignor shall, within fen Business Days of demand, pay to the Assignee the amount of all
costs, Ipsses, lisbilities and expenses (inciuding legal fees but excluding any internal costs
including time costs) that have actually been reasonabiy incurred by the Assignee in relation to
the:

{1 appointment of the designated Replacement Custodian;
{iiy amendment of the existing Securily Deed and/or the set-up of replacemeni security
arrangements,

{iid) review, consideration, negotiation and execution of the new custody sgreement, the new
notice of assignment, the new acknowiedgement of the notice of assignment, the new
account control agreement, and the amendments andfor arrangements refetred 1o in
Clause 7.3(N{ii}, including, without limitation, the new security deed;

{iv} (for the avoidance of doubt) operation of Clauses 7.3(b){vi) to 7.3{b)viii} inclusive,
including such costs and expenses (including legal fees) incurred by the Assignee while
the Asgignee considers whether 10 grant its consent In accordance with Clauses
7.3(b){vi}), and/or

{v) taking the action contemplated by Clause 7.3(b){ix).
ACTIONE TO MAINTAIN SECURITY

Variatlon, termination or waiver of Custody Agreament

The Assignor undertakes that it shall not vary, give waivers, terminate or suspend any provision
of or performanca of any obligation under the Custody Agreement (otherwise than by termination
of, or service of notice {o terminate, the Custody Agreement) that relates to the Security Asseis
or the Custody Account where such variation, waiver, termination or suspension would have a
materially adverse effect upon the ability of the Assignor to comply with any of its obligations in
respeci of the Security Assets or could be material o the interests of the Assignee with respect
to the Security Assets unless it has the prior written consent of the Assignee (acting reasonably).

Maintenance of rights under Custody Agreement

The Assignor undertakes that it will maintain and take all reasenable steps to enforce its rights
and exercise its discretions under the Custody Agreement and reiating to the Custody Account
{otherwise than by termination of, or service of notice to terminate, the Custody Agreement)



(b)

8.3

8.1

9.2

53

9.4

where failure to do so would materially adversely affect the ability of Assignor to comply with any
of its obligations in respect of the Security Assets or could be material to the interests of the
Assignee with respect to the Securily Assets unless it has the prior written consent of the
Assignee (acting reasonably).

The Assignor undertakes that it will, reasonably promptly on request by the Assignee (acting
reasonably), issue such instructions, and make such communications to the Custodian, as the
Assignee may (acting reascnably) request to cause the Custodian to comply with the Account
Control Agreement.

Notification of matters In relation to Custody Agreement
The Assignor shail natify the Assignee of:

{0 any breach of or default under the Custody Agreement by it or any other party that
relates to the Custody Account or the Security Assets;

{ii) any right of any parly (other than the Assignor) or any exercise or purported exercise by
any party (including the Custodian or the Assignor) of any right to rescind, cancel or
terminate the Custody Agreement; and

(it} any dlaim made or to be made by it or any other party under or in connection with the
Custody Agreement or the Custody Account that (a) relates to the Custody Account or
the Security Assets or (b) in relation to a monelary claim, is for at least £250,000,

in each case, promptly upan becoming aware of the same.
EMFORCEMENT OF SECURITY INTERESTS

When enforceable

The Secuwrity Interests shall be immediately enforceable on and at any time afier the occurence
of an Enforcement Event which is confinuing, provided that if any such Enforcement Event is
subsequently remediad or waived bafore the Security Interests (or any of them) have been
enforced, then the Security interesis shall, upon the Assignor serving written notice to the
Assignee of such remedy or upon such waiver taking effect (as the case may be), cease io be
enforceable by reference to that Enforcement Event (but without prejudice to any oiher
Enforcement Event that may have occurred and be continuing).

Enforcement action
If the Security Inierests are enforceable, the Assignee may In its absolute discretion enforce all
or any part of the Security Interests in any manner it sees fit.

Service of Notice of Enforcement
Without limiting the provisions of Clause 9.2, the Assignee shall be entitled, at any time when the
Security Interests are enforceable, to serve on the Custodian a Notice of Enforcement, with a
copy o the Assignor, provided that no failure to serve a copy of a Notice of Enforcement an the
Assignor shall invalidate the Notice of Enforcement,

Power to give instructions
In addition to and without prejudice to Clauses 9.2, 3.3 and other rights of the Assighee under
this Deed or the insurance Agreement or the Account Control Agreement, the Assigner hersby



2.5

6.6

8.7

10,
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10.2

0.3

imevocably authorises the Assignee, at any time when the Security Interests are enforceable, to
give instructions to the Custodian for the transfer out of the Custoedy Account to the Assignee of
any amount necessary fo fund payments In or towards discharge of the Secured Liabilities, as
certified to the Custodian by the Assignee, or to give instructions to the Custodian:

{a) to sell or otherwlse realise all or such part of the Security Assets as is necessary lo fund
such payments and to apply the proceeds of sale for thal purpose, and the Assignee
shall use its reasonable efforts to ensure that a reascnable market price In all the
circumstances is obtained for any stuch sale or realisation of the Security Assets, or

{4]] to transfer out of the Custody Account to the Assignee such Security Assets as may be
selected by the Assignee and whose transfer to the Assignee is certified by the Assignee
as being necessary to fund payment in or towards discharge of the Secured Liabilities.

Assignor's obligations

At any time when the Security Interests are enforceable if the Assignor receives any money or
assets from or in respect of the Custody Account, the Charged Securities and/or Security Assets
that was not permitted or required to be paid to the Assignor under this Deed, the Assignor shall
hold such money or assets on trust for the Assignee (for so long as the Security Interests are
enforceable).

Assignor not to glve instructions

At any time while the Security Interests are enforceable, the Assignor shall not, and shaii procure
that no other person acting on the Assignor's behalf wili, glve any instructions to the Custodian in
respect of the Custody Account until the Security under this Deed is released and discharged.

Law of Property Act powers

At any time while the Security Interests are enforceable, the powers, authorities and discretions
conferred by the Law of Propenty Act on mortgagees, including the power of sale and other
powers coniferred by section 101 (Powers incident io estate or interest of mortgagee) of the Law
of Property Act, as varied and extended by this Deed, shall be immediataly exercisable.

LAW OF PROPERTY ACT

Section 101

The power of sale and other powers conferred by section 101 (Powers incident fo estale or
inferest of morigagee) of the Law of Property Act on mortgagees, as varied and extended by this
Deed, shall arise (and the Secured Liabiiities shall be deemed due and payable for that purpose)
on the date of this Deed and shall be exercisable in accordance with Clause 9.7 (Law of
Property Act powers).

Section 103
Section 103 (Reguiation of exercise of power of sale) of the Law of Property Act shall not apply
to this Deed.

Section 93
Section 33 {Resiriction on consolidation of mortgages) of the Law of Property Act shall not apply
to this Deed.
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12.1

12.2

12.3

APPOINTMENT OF RECEIVERS

Appointment of Recelvers
it

{a) requesied by the Assighor; or
{b) the Security Interests are enforceable,

without any notice or further notice, the Assignee may, by deed or otherwise in writing signed by
the Assignee or any person authorised for this purpose by the Assignes, appaint ohe ar more
persons to be a Recsiver of all or any part of the Security Assets. The Assignee may similarly
remove any Recelver and appeint any person instead of any Receiver. If the Assignee appoinis
more than one person as Receiver, the Assignes may give those persons power 1o act either
jointly or severally.

Agent of Assignor
Any Recelver shall be the agent of the Assignor for all purpeses. The Assignor alone shall be
responsible for the Receiver's contracts, engagements, acts, omissions and defauits,

Remuneration of Receivers

The Assignee may determine the remuneration of any Receiver and the maximum rate specified
in section 108(8) (Appointment, powers, remuneration and duties of receiver) of the Law of
Property Act shall not apply. The Assignee may direct payment of that remuneration out of
moneys it receives as Receiver. The Assignor alone shall be liable for the remuneration and all
other costs, losses, liabilities and expenses of the Receiver.

RIGHTS AND LIABILITIES OF ASSIGHNEE AND RECEIVERS

Rights of Recelvers
Any Receiver appointed pursuant to Clause 11 (Appoiniment of Receivers) shall have:

(a) the rights set out in Schedule 1 {Rights of Receivers); and

(b} the rights, powers, privileges and immunities conferred by law, including the nights,
powars, privileges and immunities conferred by the Law of Propery Act and the
insolvency Act on receivers or receivers and managers,

Rights of Assignee

While the Security Interests are enforceable, to the fullest extent permitted by law, any rights
conferred by this Deed {(other than by paragraph () of Schedule 1) or by law upon 2 Receiver
may be exercised by the Assignee (subject ioc the terms of this Deed), whether or not the
Assignee shall have appointed a Receiver of all or any part of the Security Assets.

Delegation

The Assignee may delegate in any manner to any person any rights exercisable by the Assignee
under this Deed. Any such delegation may be made upon such terms and conditions ({inciuding
powet to sub-delegate) as the Assignee thinks fit and the Assignee may pass confidential
information to any such dalegate. The Assignee shall remain liable under this Deed in respect of
acts or omissions of such delegate.



12.4 Financial collateral arrangement

(a}

{b)

12.8

12.6

To the extent thai this Deed constitutes a "financial coliateral arrangement" (as defined in the
Financial Collateral Arrangements (No. 2) Regulations 2003 (the “Financlal Ccllateral
Regulations™)), at any time when the Security Interests are enforceable the Assignee shall have
the right to appropriate any Security Asset which constitutes “financial coliateral” (as defined in
the Financial Collateral Regulations {("Financial Collateral”)) in such manner as it sees fit in or
towards satisfaction of the Secured Lisbifities in accordance with the Financis! Collatersl
Regulations,

If the Assignes is required to vaiue any equivalent financia! ccllateral or Financial Collateral for
the purpose of paragraph {3) sbove, the value shall he:

{i) in the case of cash, its face value at the time of appropriation or set-off and

{ii} in the case of Eligible Collateral other than cash, established in accordance with
paragraph 13 of Section A of Schedule 3 to the Insurance Agreement; and

{iii) in the case of any other financial instrumenis or other Financial Collateral, their market
value at the time of appropriation or set-off as determined (after appropriation) by the
Assignee by reference to a public index or other applicable generally recognised source
or such other process as the Assignee may select, inciuding a valuation carried out by
an independent investment bank, firm of accountants or other valuers appointed by the
Assignee,

as converted, where necessary, into the currency in which the Secured Liabilities are
denominated at 3 market rate of exchange prevailing at the time of gppropriation or set-off
selected by the Assignee (acting reasonably). The Parties agree that the methods of valuation
set out in this paragraph (b) are commercially reasonable for the purpose of the Financial
Coilateral Regulations.

Possession
If the Assignee, any Receiver or any Delegate takes possession of the Security Assets, it may at
any time relinquish possession.

Assignea’s liahility

Neither the Assignee, any Receiver nor any Delegaie shall, either by reason of taking
possession of the Security Assets or for any other reason and whether as mortgagee in
possession or otherwisg, be liable for:

{a) any costs, losses, lisbilities or expenses relating to the realisation of any Security Assats,
unless caused by its gross negligence, wilful default or wilful misconduct; or

{b) any act or omission of the Assignee, any Receiver, any Delegate or their respactive
officers, employees or agents in relation to the Security Assets or in connection with this
Deed save where such act or omission constituted gross negligence, wilful defauit or
wilful misconduct.



13.

14.

14.1
(@)

(b}

14.2

15.

18.

ORDER OF APPLICATION

All amounis from time to time received or recovered by the Assignee or any Receiver in
connection with the reallsation or enforcement of all or any part of the Security interests shall be
applied, to the extent parmitied by applicable law, in the fallowing order of priority:

{a) in discharging all costs and expenses properly incurred by the Assignee, any Receiver or
any Delegate in connection with any realisation or enforcement of the Security Interests
of any action taken at the request of the Assignee under Clause 4 {(Further assurance);

{2 in payment or disiribution to the Assignee for application towards the discharge of the
Secured Liabilities in accordance with the terms of the Insurance Agreement;

{c) in payment or distribution to any person to whom the Assignee is obliged to pay or
distribute in priority to the Assignor; and

{d} the balance, if any, in payment ar distribution to the Assignor.
POWER OF ATTORNEY

Appointment

The Assignor by way of securily irrevocably appoints the Assignee, each Receiver and each
Delegate severally to be its attorney {with full power of substitution), on its behalf and in its name
or otherwise, at such time and in such manner as the atforney thinks fil:

(i) io do anything which the Assignor is obliged o do under this Desd but has failed to do
within 2 Business Days of written request by the Assignee; and

(i) to exercise any of the rights conferred on the Assignee, any Receiver or any Delegate in
relation to the Security Assets or under this Deed or under any law.

The Assignee, each Receiver and each Delegate shall be entitied to exercise the power of
altorney granted by the Assignor in paragraph (a) sbove only at any time when the Security
interests are enforceable.

Ratification
The Assignor ralifies and confirms and agrees to ratify and confirm whatever any such attorney
shall do in the valid exercise of the power of attorney granied by it in Clause 14.1 (Appointment).

EFFECT OF TERMINATION OF INSURANCE AGREEMENT

Motwithstanding the ccocurrence of an Early Termination Event, this Security Deed will continue in
full force and effect (and the Parties acknowledge that in such circumstances Schedule 3 of the
Insurance Agresment will cease to apply).

PROTECTIOM OF THIRD PARTIES

No purchaser or other person desling with the Assignee, any Receiver or its agents shall be
concermed to enguirs:

(&) whether the powers conferred on the Assignee, any Receiver or its agents have arisen;

{b) whether the powers conferred on the Assignes, any Recelver or its agents have become
exercisable;
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17.2

17.3

{c) whether any consents, regulations, restrictions or directions relating to such powers
have heen cbtained or complied with,

{d) whether the Assignee, any Receiver or its agents is acting within such powers;

(e} whether any Secured Liabilites or any money remains due under the insurance
Agresment and the receipt in writing of the Assignee, any Receiver or its agenis shall be
sufficient discharge to that purchaser or other person;

() 23 {0 the propriety or validity of acts purporting or intended to be in exercise of any such
powers; or

(s} as 1o the application of any money paid o the Assignee, any Recelver or iis agents.
SAVING PROVISIONS

Continuing Seacurity

Subject 10 Clause 19 (Discharge of Secunty), the Security Intarests are continuing Security and
will extend to the ultimate balance of the Secured Liabilities, regardless of any intermediate
payment or discharge in whole or in part.

Relnstatement

If any discharge, release or arrangement (whether in respect of the obligations of the Assignor or
any security for those obligations or otherwise) is made by the Assignee in whole or in part on
the basis of any payment, security or other disposition which is avoided ar must be restored in
insclvency, liquidation or otherwise, without limitation, then the liability of the Assignor and the
Security Interests will continue or be reinstated as if the discharge, release or arrangement had
not occurred,

Waiver of defences

Neither the obligations of the Assignor under this Deed nor the Security Interests will be affected
by an act, omission, matter or thing which, but for this Clause, would reduce, release or
prejudice any of its obligations under the Insurance Agreement or any of the Security Interests
{without fimitation and whether or not known to it or the Assignes) including:

{a) any time, waiver or consent granied o, or composition with, the Assignor or sther
person;
(b the release of the Assignor or any other person under the ferms of any compasition or

arrangement with any credifor of any member of its Group;

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglact
io perfect, take up or enforce, any rights against, or security over assets of, the Assignor
or other persen or any non-presentation or non-chservance of any formalily or other
requirement in respect of any instrument or any failure to realise the full value of any
security;

{d) any incapacity or lack of power, authority or legal personality of or dissolution or change
in the members or status of the Assignor or any other person;
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(e) any amendment, novation, supplement, extension, restetement (howsver fundamentsl
and whether or not more onerous) or replacement of any of the Insurance Agreement,
this Deed or the Account Control Agreemant or any gther document ar security,

{fH any unenforceability, illegality or invalidity of any obligation of any persan under the
insurance Agreement or any other document or security; or

{g) any insolvency or similar proceedings,

Assignor lntent

Without prejudice to the generality of Clause 17.3 (Waiver of defences), the Assignor expressly
confirms that it infends that the Security Interests shall extend from time to time to any {(however
fundamental) variation of any of the Insurance Agreement, this Desed, the Account Control
Agresment or the Notice of Agsignment for any purpose.

Immediate recourse

The Assignor waives any right it may have of first requiring the Assignee (or any trustee or agent
on its behalf) to proceed against or enforce any other rights or security or claim payment from
any person before claiming from the Assignor under this Deed. This waiver applies irespective
of any law or any provislon of any of the Insurance Agreement, this Deed, the Account Control
Agraement or the Notice of Assignment to the contrary.

Appropriations

Until all Secured Liabilities which may be or become payable by the Assignor under or in
connection with the Insurance Agreement have been irrevocably paid in full, the Assignee (or
any trustes or agent on its behalf) may:

{a) refrain from applying or enforcing any other moneys, security or rights held or received
by the Assignee (or any trustee or agent on its behalf) in respect of those amounts, or
apply and enforce the same in such manner and order as it sees fit (whether against
those amounts or otherwise) and the Assignor shall not be entitied to the benefit of the
same; and

{b} held in an interest-bearing suspense account any moneys received from the Assignor or
received on account of the Assignor's liability under this Deed.

Additional securlty

The Security nterests are in addition to and are not in any way prejudiced by any other
guarantee of secutity now ar subseguently held by the Assignee in respect of the Secured
Liabilities.

Tacking

The Assignee shall comply with its ohligations under the Insurance Agreement,

ASSIGNMENT

Notwithetanding any provisions of the Insurance Agreement, this Deed, the Accouni Conirol
Agreement or the Nolice of Assignment, the Assignor shall not {save as sat out In clause 31
(Transfers by the Trustee) of the Insurance Agreement) assign or transfer, or aitempt to assign



18,
18.1

19.2

20.

20.1
{a)

or transfer, any of its rights or obligations {including by way of granting a Security interest) under
this Daed without the prior written consent of the Assignee,

DISCHARGE OF SECURITY

Final redemption

Subject to Clause 19.2 (Refenfion of securily), upon the Secured Liabilities being discharged in
full, the Assignee shall af the request and cost of the Assignor release and discharge the
Security Assets from the Security Interests, and reassign the Security Assels assigned to the
Assignor hereunder by way of secunity and shall executa 2 Discharge Letter (as defined in, and
in accordance with, the Account Control Agreement), witheut recourse to, or any representation
or warranty by, the Assignee or any of its nominees.

Rstention of security

if the Assignee reasonably considers (on the basis of legal advice received by the Assignes from
a reputable finm of solicitors at the request and cost of the Assignor; for the avoidance of doubt,
such firm of solicitars shall be acting for the Assignee alone) that any amount paid or credited to
it under the Insurance Agreament can reasonably be expacted o be avoided or otherwise set
aside, that amount shall not be considered to have been paid for the purposes of determining
whather all the Secured Liabilities have heen irrevocably dischargad for the purpose of clause
18.1 above.

COSTS AND EXPENSES

Expenses

The Assignor shall, within ten Business Days of demand, pay to the Assignee the amount of all
costs, lossas, fisbilities and expenses (including legal fees but excluding any internal costs
including time costs) that have aclually been reasonably incurred by:

{i) the Assignee or any Delegate of the Assignee in relation to the protection, reslisation,
enforcement or preservation of any rights under or in connection with this Dead, or any
consideration by the Assignee or such Delegate as to whether to realise or enforce the
same, and/er any amendment, waiver, consent or release of this Dead by the Assignee
or such Delegate (but excluding any costs in relation to (i) the initial negotiation of this
Deed and any related documents or (i) administration costs incurred by the Assignee or
such Delegate); and

{il} any Recelver or any Delegate of any Receiver in reiation to this Deed (including the
administration, orotaction, realisation, enforcement or preservation of any rights under or
in connection with this Deed, or any consideration by the Receiver or such Delegate as
to whether to reslise or enforce the same, and/or any amendment, waiver, consent or
release of this Desd by the Receiver or such Delagate).

The costs, lpsses, liabilities and expanses incurred by the Assignes referred to in paragraph (a)
shall inciude (without limitation) any transfer, registration or other fees pavable in relation to the
Security Assets and, on a sale of the Security Assels, any costs associated with such sale.



21.
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22.

23

24,

28,

28,

27.

{a)

(b}

(%)

PAYMENTS

Undertaking to pay
The Assignor shall pay each of the Secured Liabilitiss when due in accordance with its terms,

Paymenis

Subject to the terms of the Insurance Agreement, all payments by the Assignor under this Deed
shall be made to such account, with such financial institution and In such other manner as the
Assignse may direct,

PARTIAL INVALIDITY

If, at any time, any provision of this Deed is or becomes iliegal, invalid or unenforceabie in any
respect under any law of any jurisdiction, neither the Jegality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law of
any other jurisdiction will in any way be affected or impaired.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of any party of any right or remedy
under this Desd shall operate as a waiver of any such right or remedy. No such waiver shall be
effactive unless in writing. No single or partial exercise of any right or remedy shall prevent any
further or other exercise or the exercise of any other right or remedy. The rights and remedies
provided in this Deed are cumulative and not exclusive of any rights or remedies provided by
law.

COUNTERPARTS

This Deed may be exscuted in any number of counterparts, and this has the same effect as if
the signatures on the counterparis wers on a single copy of this Deed.

ASSIGNOR'S LIABILITY

The liabliity of the Assignor under this Dead is subject to clause 24 (Trustes’s Capacily) and
clause 25 {Scheme Assels) of the Insurance Agreement.

GOVERNING LAW

This Deed and any non-contractual obligations arising outl of or in cannection with it ars
governed by English law.

ENFORCEMENT

The courts of England have exclusive jurisdiction to seitie any dispute arising out of ar in
connection with this Deed {including a dispute relating to the existence, validity or termination of
this Deed or any non-contractual obligation arising out of or in connection with this Deed) {a
‘Dispute”).

The Parties agree that the courts of England are the most appropriate and convenient courts to
settie Disputes and accordingly no Party will argue fo the contrary.

This Clause 27 is for the benefit of the Assignee only. As a resull, and subject to paragraph (d)
below, the Assignee shall not be prevented from taking proceedings relating to a Dispute in any



other counts with jurisdiction or choosing to resoive a Dispute by arbitration in accordance with
clauvgse 83 (Arbilration) of the Insurance Agreement. if the Assignee chooses ta resolve a Dispute
by arbitration, such dispute shali be so resolved, and the Assignes may elsc choose to
consolidate the arbitral proceedings to resolve such Dispute with any other arbliiral proceedings
in connecticn with the Insurance Agreement, the Account Control Agreement or the Notice of
Assignment, and such dispules shall be so consolidated. To the extent sliowed by law, the
Assignea may take concurrent proceedings in any number of jurisdictions.

(d)  Except for any Dispute relating to the existence, validity, termination or enforcement of this Deed
or the Security Interests (o which Dispute this paragraph {d) shall not apply}, whera a maiter
disputed under this Deed is also digputed, or is related to a matter disputed, pursuant to clause
83 of the Insurance Agreement, then the provisions of clauses &3 of the Insurance Agreemant
shall apply in lieu of Clauses 27(s) to (c) above in respect of the dispute under this Deed,

This Deed has bsaen dalivared on the date stated at the beginning of this Deed.



ECHEDULE 1
RiGHTS OF RECEVERS

Any Receiver appointed pursuant to Clause 11 (Appoinfment of Receivers) shall have the right, either
in its own name or in the name of the Assignor or otherwise and in such manner and upon such terms
and conditions as the Receiver thinks fit, and elther alone or jaintly with any other person;

(2)

(k)

{c)

(d)

(e}

U]

(g

(i)

Custody Account

to apply, transfer or set-off any or all of the credit balances from time to time on the Custody
Account in or towards payment or other satisfaction of all or part of the Secured Liabllitles:

Contracts

to enter into any contract or arrangement and to perform any contraciual rights assigned to it
under this Deed (but not for the avaidance of doubt to vary or terminate the Cusiody
Agreement);

Deal with Securlty Assets

to sell, transfer, assign, exchange, hire out, lend, licence or otherwise dispose of or realise all or
any part of the Securlty Asssis 10 any person either by public offer or auction, tender or private
contract and for & conslderation of any kind (which may be payable or deliverad in one amount
or by instalmants or dsferred),

Borrow monay

to borrow or raise money sither unsecured or on the security of all or any part of the Security
Assets {elther in priority to the Security Interests or otherwise);

Rights of ownership

to manage and use all or any part of the Security Assets and lo exercise end do all such rights
and things as the Recsiver would be capable of exercising or doing if it were the absolute
beneficial owner of all or any part of the Security Assets;

Legal actions

to bring, prosecute, enforce, defend and abandon actions, suits and proceedings relating to all or
any part of the Security Assets;

Claims

to settle, adjust, refer io arbitration, compromise and arrange any claims, accounts, disputes,
gueslions and demands with or by any person ar relating to all or any part of the Security Assets:

Redemption of Security

to redesm any Security (whather of not having priority to the Security Inlerests) over all or any
part of the Security Assets and 1o seitle the accounts of any person with an interest in all or any
par of the Security Assets;

Delagation

to delegate in any manner to any person any rights exercisable by the Receiver under the
Insurance Agreement, and any such delegation may be made upon such terms and conditions



N

{including power to sub-delegate) as it thinks fit, and to pass confidential information to any such
delegate;

insolvency Act

o exerclse all powers set out in Schedule 1, Scheduls B1 or (in the case of 2 Scotlish Recelver)
Schedule 2 {o the Insolvency Act as now in force (whather or not In forcs at the date of exercise)
and any powers added to Schedule 1 or Schedule 2, as the case may be, after the date of this
Deed; and

Receolpts

to give a valid raceipt for any moeneys and do anything which may be necessary or desirable for
reglising all or any part of Security Assets; and

Other powers

to do anything else it may think fit for the realisation of all or any part of the Sacurily Assets or
incidental to the exercise of any of tha rights conferred on the Receiver under or by virtue of any
of the insurance Agreement, thie Deed or the Account Centrol Agreement to which tha Assignar
is party, the Law of Propatty Act or the Insolvaency Act.



From:

SCHEDULE 2
FORM OF NOTICE OF ASSIGNMENT OF CUSTODY ACCOUNT
Friends Life Limited (the "Assignase’) and Scotlish & Newcastile Pension Plan Trusiee

Limited (the "Assignas)

To:

[Custodian)

Address: | I

Dated:

(R

Dear Sirs

Scoftish & Newcastie Penslion Pian Trustee Limited — Fees Collaterai Security Deed
between the Assignor and the Assignee

dated [ } {the "Security Deed”})

Wa refer 1o the Secutity Deed. Unless otherwise defined in this Motice, terms defined in the
Security Deed shall have the same meaning when used hersin.

We give notice that by an assignmenti contained in the Security Deed the Assigner assigned to
the Assignee by way of securlly its right, titie and interast from fime to time in and to

(@) the Custody Account, including all securities or other assets and all balances from Yme
to time held in or standing to the credil of or accrued or accruing an or to the Cusicdy
Account and all Related Rights,

Following this notice, the Cuslody Account shall be dealt with in accordance with the Account
Control Agresment.

Despite the assignment referred to above;

{a) the Assignor shall remain llable to perform all its obligations under the Custody
Agresment; and

{b) the Assignee and any delegate shall not at any time be under any obligation or liability to
yau under or in respect of the Custody Agreement.

We acknowledge that you may comply with the Instructions in this Notice without any further
permission from the Assignor. None of the instructions, authorisations and confirmations in this
MNotice can be revoked or varied in any way excent with the Assignee’s epacific prior written
consent,

This authority and Instruction is irevocable without the prior written consent of the Assignee.

Thiz Notice and any non-contractual obligations arising out of or in connection with It are
govarned by English law. The courts of England have exclusive jurisdiction to setile any dispute
arising out of or in connection with this Notice {including a dispute relating to the existence,
validity or termination of this Notice or any non-contractual obligation arising out of or In
connection with this Notice).



This notice may be executed in any number of counterparts, and this has the same effect as If
the signatures on the counterparts we'a on a single cupy of this notice.

Please acknowledge receipt of this Notice and confirm that vou have not received any other
netice of any assignment of or security over the Custody Account or the Cusiody Agreement to
the extant that it {the Cusiady Agreement) refates to the Custody Account, or of any interest of
any third party in the Custody Account or the Custody Agreement lo the extent that it (the
Custody Agreament) relates fo the Custody Acocount by signing the acknowledgement on the
attached copy of this Nolica and returning that copy to the Assignee &t | .} marked for

the attention of | ]

Friends Life Limited Scottish & Newcaslle Pension Plan Trustee Limiied
{solely in iis capacity as trustes of the Sgoltish &
Newcastie Pension Plan)

By By.

By:

Acknowledgement by Custodian

We acknowledge receipt of the notice of assignment of which this ls a copy and confirm each of
the matiers raferred to in paragraph 2 of ihe nolice of assignment,

[Custodian]
By:
Dated:



SCHEDULE 3
NOTICE OF ENFORCEMENT

From: Friende Life Limited {the "Secured Pariy™)

To: The Bank of New York Mellon, London Branch {the "Custodlan”) at Ons Canada Square, London,
E14 BAL

Copy: Scottish & Newcastle Panslon Plan Trustee Limited {the "Chargor™)

Re: HOTICE OF EXCLUSIVE CONTROL

We rafer to the Fees Collateral Security Deed by and among Chargor and the Sacured Party dated [DATE] (the
"S8ecurity Deed") and to the Account Control Agreement by and among the Custodian, the Chargor and the
Secured Parly dated [DATE] (the "Agreement”). Capliafissd terms used hersln shall have the meaning
ascribed to them in the Agreement and in the Security Deed.

This nelice constitutes & MNotice of Exclusive Control for the purposes of the Agreement and a Notice of
Enforcemant for the purposes of the Securlty Deed. The Secured Party hereby raguesis the Custodian (1) io
act solely upon our instructions with respect to the Segregated Account In accordance with clauges 32.1.6,21.7
andfor 7.4 of the Agresment, and (2) as soon as reasonably practicable sccept ne further instructions from
the Chargor with regard to the operation of the Segregated Account or the transfer of any aesets out of the
Segregated Account,

We hereby instruct you to dellver the Charged Property io us as follows:

[Specify Delivery Instructions]

Yours faithfully

Authorised Person

For and on behelf of

Friends Life Limited



SIGNED a5 2a DEED by S3COTTISH &
NEWCASTLE PENSION PLAN TRUSTEE
LIMITED acting solely in lis capacity as trustes of
the Scottish & Newcastle Pensicn Plan and acting

a Director

and &MW

& Directofr .

SIGNED for and on behalf of
FRIENDS LIFE LINITED

BY e ereesenresnnan s Rt s st vt n s
a Director

and ........ 8 R e S
a Director/Secrstary

Signsture of Director

Signature of Director

Signature of Director



SIGNED 23 2 DEED by SCOTTISH & Signature of Director
NEWCASTLE PENSION PLAN TRUSTEE

LIMITED acling sclsly In its capacity as trustes of

the Scottish & Mewcastis Pension Planandacting @ -

g Dirgctor

Bignature of Director

SIGNED for and on beha!f of

FRIENDS LIFE LIMITED Signature of Dirsctor

by ﬁlf\é{fi’}gﬂgcjﬁ ..... e s

& Directer

Signature of Director/Secrstary

a Director/Sacretary

W & b4 AN L AR ET ik R pe e A A ke kR ok 8 E G £ N g



SIGNED as a DEED by SCOTTISH &
NEWCASTLE PENSION PLAN TRUSTEE
LIMITED acting solely in its capacity as trusiee of
the Scottish & Neweaslle Pension Plan and acting

a Director

=] 1 T PP

a Director

SIGNED for and on behalf of
FRIENMDS LIFE LINMITED

by "‘ﬂv'-;rcd-n-.ulx-:--xcy1kao.t1«xk:&f:\kdun\‘l?.«a.»iu)enw.l«:-&r;“"i'!'1“&5-‘1'1-""-"-"'-‘\'--‘

& Director

and
a Himuior/Secratary

Signature of Director

Signature of Director

Signature of Director

Slgnature of Bissster/Secretary



