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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1180742

Charge code: 0118 0742 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th May 2016 and created by SUFFOLK LIFE PENSIONS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 1st June 2016 .

Given at Companies House, Cardiff on 2nd June 2016

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



We certify that, save for material redacted pursuant to s. 859G of the
Comparies Act 2006, this copy-instrument is a correct copy of the original

instrument.
Dated this.27 May 2016
Signed o

Osborne Clarke L
‘2 Temple Back Ea

Share Charge — Thirg party
INV 50

§HARECHARGE

Temple Quay, Bristol
THIS 1§ AN IMPORTANT DOCUMENT. YOU SHOULD TAKE INDEPENDENT LEGAL ADVICE
BEFORE SIGNING AND SIGN ONLY IF YOU WANT TO BE LEGALLY BOUND. IF YOU SIGN
AND ANY MEMBER OF THE GROUP IS NOT PAID YOU MAY HAVE TO PAY INSTEAD OF THE

BS1 6EG

Hhis Deed is madeon 24 /Wrtt; 2016

-PRINCIPAL.

Between

)

@)

The person(s) deéscribed in schedule 1 {Chargot) and

Santander UK ple as security trustee for each Group Member (Lender)

It is agreed

1

11

Definitions and Interpretation
Défi:n'itio'n's_
in this Deed, unless the context otherwise requires:

Affiliate means in redation fo any person, a Subsidiary of that person or a Haolding Company
of that person or any other Subsidiary of that Holding Company

Business Day means a day (other than a Saturday or Sunday) on which banks are open for
general business in London

Charged Assets means all the assets of the Chargor described in clause 2.1 (Fixed charge)
neluding any part thereof and any interast therein

Collaterat Instruments mesans instrumenls, guarantees, indemnities and other assurances
against financial loss and any othet documents which contain or evidence an obligation ta pay
or discharge-any labilities of any persoen

Default Rate means the highest rate of interest referrad to in the Finance Docurments

Event of Default means any event or circumstance specified as an event of default

{howsoever destribed) in the Finance Documents

Finance Documents means the dotuments goverming the tserms of the Seclited Liabilies

Grogp means Santander UK ple. (registered number 2294747y and its Subsidiaries far the
tirme being

Group Member means each mernber of the Group

Holding Company mears i relation to a company of corporation, any olher company or
corporation in respect of which it is & Subsidiary

Issuer means sach of the companies described in schedlle 3
LPA means the Law of Propeity Act 1925

Material Adverse Effect means a material adverse effect on:
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{a) the business, assets or financial condition of the Principal or the Chargor and/or

(b}, the ability of the Principal or the Chargor to perform any of its obligations under the
Finanece Dociiments to which it is a party andfor

(e} the valug or enforceability of the: Securily held by any Group Member in respect of the
Sedured Liabilities

Party means a party to this Deed and includes its successors in title, penmitted assigns and
permitied transferees, whether immediate or defivative

Permitted Security means:

(3 any Security granted in favour of the Lender
{b} any Sscurity permitted by the Lenider in writing
Priticipal means the person{s) described in schedule 2

Related Rights means inrespact of any Share:

(a) all moneys paid or payable in respect of that Share (Whether as income, capital or
otherwise) '

(b} all shares, investments or other assets derived from that Share and

&) all rights derived fror or incidental to that Share

Secured Liabilities migans all moneys and Habilities now or hereafter due, owing or incurred
by the Chargor or the Principal (except those due or incurred by Suffolk Life Annuities Lirnited
(company number 01011674} as an insurance company acting on behalf of policyholders) to
the Group Members {or any of them) whether expressed or implied; present future or
contingant; joint or several; incurred as principal or surety; originally owing to the Group
Mernbers {or ariy of them} or purchased or otherwise acquired by them or ity denominated in
sterling of i any other currenicy; or incurred orr any bark account or in any other mansr
whatsosver, together with interest (both before and after judgrment) to the date of payment at
such rates and on such terms as may from time {o tirie be agreed, commission, fees and
olher charges and all legal and other cosls, charges and expenses on g fll and ungualified
indesrinity basis which may be incurred by the Group Members (or any of them) in relation to
any such foeneys or lighilities, the Charged Assets or geherally it respect of the Chargor or
the Principal

Security means a mortgage, charge, pledge; fien or other security interest securing any
obligation of any person or any other agreemerit or arrangement having a similar effect

Security Period means the period from the date of this Deed until the Lender confirms. in
writing to the Chargor that all the Secured Liabiliies have been unconditionally and
ievocably paid and discharged in full and no Group Member has dhy continuing obligation ta
make facilities available to the Principal or the Chargor

Shares means the shares dascribed in schedule 3 and all dther shares in any Issuer for the
time heing held by the Chargor

Subsidiary means a subsidiaty undertaking within the meating of section 1162 of the
Companies Agt 2008
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Any reference in this Desd to:

{i

(if)
i)

(iv)

)

{vi}

(Vi)

(i)

assets includes present and future property, revenuas and rights of every

-destiiption;

clatses and schedules are references to clauses and schedules of this Deed:

this Deed of any other agreamaent or instrument is a reference 1o this Deed
or:that other agreement or instrument as the same may have heen, or may
from time to time be, amended, novated, replaced, restaled, supplerierited or

varied provided  that, whefe the consént of a Group Member is retjuired

pursuant -to any Finance  Document of ofherwise {0 such amendinent,
novation, replacement, restatement, supplement or variation, such consent
has been obiained;

indebtedness includes any obligation (whether ihcurred as principal or as
surety) for the payment or repayment. of maney, whether present or future,.
actual or contingent;

a guarantee includes anhy guarantee, indemnity, counter indemnity or other
assurance in respect of the indebledness of any person;

a person includes any person, firm, company, corporation, government, state
or agency of a state or any association, trust or partnership {whether ar not
having separate. legal persondlity) or two or more of the foregoing and
inclides its successors and (in the case of each Group Member only) its
permitted assignees and transferees;

a reference to determines or defermined means a deferminalipn. made in
the absolute discretion of the person: making the determination;

a provision of lavw is & reference to that provision as- amerided di re-gnacted,

Clause and schedule headings are for-ease of refererice orly.

An Event of Default is continuing i it has not been:

{

{ii}

remedied to the satisfaction of the Group Member party lo the Finance
Procument ynder the terms of which the Event of Diefault ocouimed: of

walved by it inwriting.

Any grant of rights with full tille guararitee shall be ‘deemed to cortaii all of the
covénanis snd warranties implied in respect of any conveyance with full fitle
guarantee purstant to section 12} of the Law of Property (Miscellanaous Provisions)
At 1994,

Words importing the plural shall include the singular and vice versa.

Words importing the masculing shali include the feminine.
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{g) If the Chargor comprises more than one person, references lo the Chargor shall be ta
all of them and to edch of them and their fiahility undei this Deed shall be joint and
several,

) It the Principal comprises more than orie persei, referenices to the Principal shall be
all of them and to esach of them.

Third party rights

{a) Uniess expressly provided to the contrary in this Deed, a person who is not a Party

has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy
the benefit of any term of this Desd.

{b) The congent.of any person which is not a Party is rot required to rescind or vary this
Deed or any other agreement entered intc under or in connection with it.

Charge

Fixed charge

The Chargor charges to the '-Lender_" (as - securily trustee for the Group Members), as a
continuing security for the pa_yment and discharge of the Secured Liabilities and by way of
fixed charge, the Shates together with all Relafed Rights.

Priotity

The tharges created by this Deed:

{a) rank as a first charge; and

{b) are given with full titlhe guarantes.

Undertdkings

Buration

The-undertakings in this clause 3 remain in forse duritig the Security Pariod.

Negative Pledge

The Chargor shalt not create or permit to subsist any Secuarity over any of the Charged Assets
other than Permitted Security,

Compliance with covenants

The Chargor will;

{(a) observe and petform all covenants, burdens, -stipulations; reguirements  and
obligations from time to time affecting the Charged Assets whether imposed by
statute, contracl, lease or otherwise where fallure to do so has or is reasonably likely
to have a Materfal Adverse Effect;

(B) do all acls necessary to preserve its rights, title and interest in and to.the Charged
Assets; and

50 20 433.93 08.2010 4
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{c) not, witheut the written prior consent of the Lender, enter into any onerous - or
“restrictive obligations. affecting any of the Charged Assets.
Information

The Chargor will produce to the Lender such decuments or information rélating to the
Charged Assets as the Lender may from time to fime reaschably request and promptly deliver
to the Lender a-copy-of any hotice or proceedings served by any person on the Chargor and

~Concernifig the Chargad Assets.

Jeopardy

“The Charger will not do, or cause or parmit to be done, anything. which. may depreciate,

jeopardise of otherwise prejidice the value of the Chargeéd Assets without the prioe written
consent of the Lender.

Exercise of Hghts

{a}  Onthelaterof:
{i) the date of this Deed; and
{i) the date of acquisition of those Shares or Related Rights
the Chatgor shall;

{A) deliver to the Lender ali certificates of title and other documents of-
title or evidence of ownership. in respect of the Shares and the
-Related Rights; and

{B} deliver to the Lender such ifansfer documents {with the transferee
left blank) of any other documents as the Lender imay require or
otherwise request in raspect of the Shares arid Related Rights,

(b Untit any steps are taken to erforce the Security created by or under this Deed, the
Chargor shall be entitled to receive and retain &l dividends, distributions and other
rioneys receivable in respect of the Shares and Related Rights.

] The Chargor shali not exercise its voting and other rights in respect of the Shares and
Related Rights in.a manner which is likely to be prejudicial to the interests of the
Lender, '

() The Chaigor shall make all payments which may become due and payable in respect

' of any of the Shares and Related Rights. I it fails to make any such payments, the

Lender may but shall not be obliged to make such payrrient on behalf of the Chargor.

Any sums so paid by the Lender shalt be repayable by the Chargor io the Lender-on
demaznd and pending such repayment shall constitute part of the Securad Linbilities,

() The Chargor shall remain liable to observe and perform all of the conditions and
obligations assumed by it in respect of the Shares and Related Rights and the Lender
shall nat be required to perform or fulfil any obligation of the Chargor in respect of the

“Shares or Related Righs,

() The Chargor-shall comply with ary notice served on it urider the Comparies Act 1985
or pursuant 1o any articles of association or other constitutionat document in’ respect
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of or-in connection with the Shares or Related Rights and will promptly provide to the
Lender a copy of that notice.

(e} lrmmediately on conversion of ‘any of the Shares or Related Rights from a certificated
to an uncertificated form -and on the acquisition of any Shares o Related Rights in an
uncerfificated form, the Chargor shall give such. instructions or directions and take
such gther steps: and enter into such documentation as the Lender may fequire in
order to protect of preserve the Security interided to be created by this Deed.

Restriction on dealing with Charged Assets

The Chargor will not without the prior written consent of the Lender, (whather by a single
transaction or-a series of related or unrelated transactions and whether at the same time or
over a petiod of time) sell, fransfer, lease or otherwise. dispose of any of the Charged Assets
or agreeto do so.

Power to remedy

(ay If the Chargor at any time defaults i complying with any of its obligations. contained

in this Deed, the Lender shall, without prejudice to any other rights arising as a
.consequence of stch default, be entitled to make good such defauit and the Chargor
irrevocably authorises the Lender and its employees and agents by way of security to
do all such things necessary or desirable in conneclion with the samea.

{15 Any moneys so expended by the Lender shall be repayable by the Chargor to the
Lender on demand together with interest at the Default Rate from the date of
payment by the Lender until such repayment, both before and afler judgment.

Further assurance
Further assurance
The Chargor shall, if and when required by the Lender executs such further Security and
assUrances in favour of the Lender and do all stich acts and things as-the Lender shall from

time to lime require over or in relation to all or any of the Charged Assets 1o secure the
Secured Liabilities or to create, perfect, protect ar maintaii the security intended to be created

by this Deed over the Charged Assets or any part thereof or to facilitate the realisation of the

same,
Certain documentary requirements.
Such further Security and assurances shall be prepared by or on hehalf of the Lender, at the

expefise of the Chargor, and shall .contdin an immadiate power of sale without notice, a
clause excluding seclion 83 of the' LPA, a clause excluding thio rastrictions. contained in

“section 103 of the LPA and such other clauses for the benefit of the Group Members as the

Lendermay reéasonably reguire.
Certain powers of the Lender
FPowers on enforcemeiit

At any time while an Event of Default is continuing, or i requested hy the Chargor, the Lender

may, without further notice, eketciss all the powers conferred on mortgagees by the LPA, as

variad ar exténded by this Degd.

BO 20-433 v3 092010 B



Share Charge — Third party
NV, 50

52 Subsequent Security

(@) i the Lender receives notice of any subsequent Security affecting the Charged
Assets or any part thereof, the Lender may open a new account for the Chargor or
the Principal.

{b} 1 it does not opan. & new account then, unless the Lender gives express written
fiotice to the cantrary to the Chargor,.it shall nevertheless be treated as if it had
opened a new account at the time when it received such notice and as from that time
all payments made 1o the Lender in respect of Securad Liabilities shall be credited or

be treated as having been credited to the new account and shalt not operate to
reduce the Secured Liabilities outstarding at the time when it received such notice.

5.3 Contingencies
{a) If the Lender enforces the security constituted by this Deed at a fime when no amount
i respect of the Secured Liabilities is due and payable, the Lerdei may pay the

proceeds of any recoveries effected by it into a suspense aceount.

by The Lender may (subject to the payment of any claims having priotity to-this security}-
withdraw amotnts standing to the credit of such account for application as follows:

{i} paying all costs, charges and expenses incurred and payments maide by the
Lerder iy the course of such enforcement; and

i) paying amounts due and payable in respect of the Secured Liabilities as and
when the sama become due and payable.

5.4 Redemption of prior Security
If an -Event:of Defadlt is continuing or if requestad by the Chargor, the Lender may:
{23 redeen any prior Security against any Charged Asset; andfor
(3] procure the transter of that. Security to itself; andfor

(e} seltle and pass the accounts of the prior mortgagee, chargee or encumbrancer and
any accounts -settled and passed will be condlusive and binding on the Chargor.

The Chargor shall pay on demand all principal moneys, irterest, costs, charges and expensas
i connection with any sueh redemption andlor transfer.

5.5 Other rights
(&} If an Event of Defauit is continuing, the Chargor shall on request by the Lender:

{n deliverto the Lender such pre-stamped stock transfer forms or other transfor
dodurrents as the Lender may require 1o enable the Lender or its nominee or
nominees 1o be registered as the owner of, and to oblain legal and beneficial
litte 10, the Shares andfor Related Rights referred to in such reqimst;

{ity provide to the Lehder certified copies of all resolutions and authorisations
approving the: execution of such iransfer forms and registration of such
transfers as the Lender may reasonalily require:;.
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(i) procura that each such transfer is promptly registered by the relevant
company; and

{iv) procure that, immediately on their issue, all share cerificates or . other
documents of tille in the appropriate form, in respect of the Bhares andfor
Related Rights, are delivered to the Lendeér in each case showing the
registerad holder as the Lender or its nominee or nominess (as applicable),

1] If an Event of Defaull is continuing, the Chargor shall exercise all voting fights in
raspect of the Shares and Related Rights only in accordance with the instructions of
the Lendet,

(&) Al any time while an Event of Default is continuing, the Lender may complete the
transfer documents delivered to it under clause 3.6(a)(ii}{(B} in favour of itself or such
other person or nominee as.it shall select.

{d) At any time while. ar Event of Default is -continuing, the Lender and-its nominee or
nominees may sell all-or any of the Shares of Related Rights in ény manner permitted
by law and on such terms as the Lender shall i its absolute discration determine.

(&) Atany time after steps have been taken to enforce the Security created by or under
this Deed, if the Chargor receives any dividenhds, distributions -or other moneys in
respect of the Shares or the Related Rights, the Chargor shall immediately pay such
sums received directly to the Lender for-application in accordance with clause 8 and
shall hold all such sums on trust for the Lender pending payment of them to such
account as the Lender shall direct.

Power of sale and right of consolidation
Sections 93 and 103 of the LPA do not apply to-the security constituted by this Deed.
Application of proceads

All moneys received by the Lender shall be applied, after the discharge of all liabilities haviag
priority to 1hie Secured Liabilities, In or towards satisfaction of such of the Secured. Liahilities
and in such. order as the Group Members may from time to time conclusively agree, except
that the Lender may credit the same to a susperise account for s6 long and in such manner
as the Lernder may from time o time dstermine.

Protection of third parties

Deemed tight fo enforce

In favour of any purchaser (as definad in section 205 of the LPA) or persan dealing in good
faith, the Secured Liahilities shall be deemed to become due, and.all rights of enforcement

confetred on the Lendst by the LPA, as varied and extended by this Deed, shall be deemed
to arise, immediately after the execution of this Deed.

No enguiry reguired

No purchaser-or other rersan dealing with the Lender shall be bound or concered to enquire
whether any power exetcised or purpatied to be exercised under this Deed has hecome
exercisable o whether any money s due-on the security of this Deed or as to the propristy or
regularity of any sale by, or other dealing with, the Lender ar be concerned with hofice to the.
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contrary, Any such sale or dealing shall he deemed to be within the powers confetred by this
Deed and to e valid and effectual accordingly.

Delegation

The Lender may delegate by power of aftorney or in any other manner to any. person any
right, power or discretion exercisable by it under this Deed. Any such delegation may be

“made o the terms {including power to sub-delegate) and subject to any regulations which the
~Lender may think fit. The Lender will net be in any way liable or responsinle to the Chargor

for any loss or liability arising from any act, default, omission ar misconduct on the part of any
such delegate or sub-delegsts,

Indemnities

Enforcement costs

The Chargor shall pay {o the Lender on demand the amount of all costs and expenses
(including legal fees, stamp duties and any vaiue added tax) incurred by the Lender in

connaction with the enforcement, preservation or release of any rights under this Deed on a
full indemnity basis.

~tndemnity from Charged Assets

The Lender, any attorney, agent or other persoin appointed by the Lender-under this Deed
and the officers and employees of the Lender and any such attorney, agent or cther persan
{each an Indemnified Party) shall be entifled o be indemnitied out of the Charged Assets in
respect of all costs and losses which may be incurred by, or made against, any of them (or by

-oF against dny manager, agorit; officet of amployee fof whose liabiity, act or omissiot any of
-them may be answerable) al any time relating 1o or arising out of or as a consaquence of:

{ay anything tone or omilted ih the exercise, or paported exercise, of the powers
cotitaited jn this Deed; or

(B -any breach by the Chargor of any of its obligations undar this Deed; or

(&) any claim mrade or asserted against an [ndeninified Party under any.law which would
‘not have arisen if this Deed had hot been exeduted and which was not vaused by the
gross negligerce or wilful default of the ralevant [ndemnified Party.

Power of attomey

Power of atioriiey

Th-e_:_'Cha:rgtir., by way of security irrevocably appoints each of the Lander and their respective
delegates severally 1o bé s attorney in lts name arid on its behale

(=) to execute and cornplete any doctiments of instruments which the Lender gy
require for petfectitig the tille of the Lender to the Charged Assets o for vesting the
same In the Lender, its nominee or afiy burchaser;

{b} to sign, execute, seal and deliver, and otherwise perfect, any further Security or
docurnent refened te in clause 4.1 (Further assurance); and

{e) otherwise generally to sign, seal, execute and deliver all deeds, agreements and
othier docurments and lo do all acts and things which. may e required for the full-
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exercise of all or any of the powers conferred on the Lender undsr this Deed or which
may be deemed expedient by the Lender in connection with any disposition,
realisation or getting in of the Charged Assets oF any part thereof or in cohnection
with any ofher exercise of any power under this Deed,

Ratification
The Chargor ratifies and confirms and agrees to ratify and confirm all acts and things which
any attorney pursuant to clause 10,1 (Power of attorney) shall do, of purport to do, in the

exercise of his powers under clause 10.1 {(Power of attorney),

Miscellaneous

Continuing security

Save as provided in clause 11.2, this Deed js a continuing Security and will extend to the
tltimate -balance of the Secured Liahilities, regardless of any intermediste payment or
discharge in whole or iy part.

Discontinnance

{a) A Chargor {or {if applicable) his persanal representatives) may give the Lender notice
to discantinue this Destl in respect of the liabifity of that Chargor.

(b} Any such notice shall expire at midnight on the date one month after the date of
receipt by the Lender of such nitice,

{6 Followinig the expity of sich nolice, the Chargor giving such tiotice shall rermnain lisble
~for the Secured Liabilities as at the expiry of such rnotice including:

i Secured Liabilities incurred durifg the notice period:
{i) unascertained or contingent Secured Liabilities which bacome ascertained or

actual abiliies after the expiry of the notice; and-

(i) any interest, costs, charges and expenses accrued prior to the expity of the
notice but not charged to the account of a Chargor or Prifcipal until after the
-expiry of the nofice.

{d) This Deed shail remain a continuing guarantee in respect of each Chargor other than
- the Chargor giving such nelice,

Walver of defences

The liability of the Chargor under this Deed will not be affected by an act, omission, matter or
thing which, but for this clauss, would reduce, release or prajudice any of its obligations under
this Deed (without limitation and -whether or not known to it, the Lender or to any Group
Member) including:

{a) any time, waiver or consent granted to, or composition with, the Principal or other
person;

(s} the release of the Principal or any other pérson under the-terms of any composition or

arrangement with any creditar of any such entity or person;
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{c) the taking, varialion, compromise, exchange, renewal or telease of, or refusal .or
neglect to perfect, take up or enforce, any rights against, or Securily over assets of,
the Printipal or other person or any non-presentatioh or nen-observance of ary
farmality or other requirementin réspect of any instrument or any failure to realise the
full value of any Security;

(d) any . incapacity or lack of powsr, authority or legal personality of or dissalution or
change in the menibers or status of the Principal or ahy other person;

(&) any ‘amendment (however fundamental}, renewal or replacement of, or novation,
transfer or fermination (ih whole or ih part) of, any Security or any agreement or other
instrument providing for or éntered into in-conraction with the Secured Liabilities or
any entry into any new agreement or other instrument providing for or entered into in
conneciion with the Secured Liabilities;

(fy any unenforceability, illegality or invalidity of any obligation of any parson under any
Security or any agreement or other insiruiment;
{a) any insolvency -or similar proceedings; or

{h} the-death, disability or incapacity of any perspn comiprised in either the Chargar or the:
Principal.

114 Intent

Wilhout prejudice to the generality of clause.11.3, the Chargor expressly confirms that it
intends that this Deed shail extend from time to timie to any (however fundamental) variation,
increase, extension ot addition of or to any agresment providing for any Secured Liability
andfor any facility or amount imade available by a Gioup Merrber to the Principal for the
purgoses of or in connsction with any of the following;

&) acquisitions of any nature:

{b) increasing working capital;

&) enabling investor distiibutions to be made;

{d) carrying -out restiuctirings;

(&) refinancing existing facilities;

{f refinancing any other indebtedress;

{a) tiaking facilities available to new borrowers:

{h} . any other variation or extension of the purposes for which any such facility or amaount

might be-made available from tirme ta time: ard

(i) any fees, costs andior expenses associated with any of the faregoing.
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Deferral of Chargor's rights

Until the Secured Liabilities have been irrevocably paid in full and unless the Lender
ofherwise directs, no Chargor will;

{a) exercise any rights which it may have by reason of performance by it of its obligations
in respect of the Secured Liabilities;

i) to be indemtified by the Principal or any-cther Chargor;
{iny to-claim any contribittion fram the Principal or any other Chargor; andlor

i) 1o take the benefit (in whole or in part. and whether by way of subrogation or
otherwise) of any rights of the Lender or the Group Members (or any of them)
in respect of the Secured Liabilities or of any other guarantee or Security
taken pursuant to, or in connection with, the Secured Liabilities by or on
behalf of the Group Members {or any of them); andfor

(b) in competition with or-in priority to the Lender or any Group Member make any claim
against the Principal or any other Chargor or their respective estates nor make any
claim in the insolvency of the Principal or any other Chargor nor take or enforce any
Security from or against the: Principal or any other Chargor.

If & Chargor receives any benefit, payment or distribution in relation to such rights or Security
it shalt hold on trust for the Lender (as trustee for the Group Members) the lesser of the
amount of the Secured Lisbilities and the amount of such benefit, payment, distribution or
Security and shall promptly pay ot transfer the same tothe Lender for application towards the.
Secured Liabilities..

Additional security

“This Deed and the obligations of the Chargor under this Deed shall:

{a) be in ‘addition to, and not prejudice of affect, any present or future Collateral

instrument, Security, right or remedy held by or available to any Group Member; and

{b) not merge with, or be in any way prejudiced or affected by ihe existence of, ahy such
Collateral instrument, Security, right or remady.

Settlements conditionial

Any setlement or discharge between any Group Member and the Chargor shall be
conditional on ho Security granted {o, or disposition or payment to, that Group Mernriber
{whether by the Chargor or otherwise) being avoided or reduced as a result of insolvency or
any similar event.and the Lender shall be entitled to recover the value or amourtt of any such
Security of payment fram the Chargor and to enforce lthis Deed as if such settlement on
distharge tad not goourred.

No responsibility for loss

The Lender shall not be responsible for any foss occasioned by the fiming of the exercise of
its powers wunder this Dead,

G0-201 433 v 192070 12
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Mo liability as mortgagee in possession

The Lender shall not be liabfe to account as morlgagee in possession in respect of all or any
of the Charged Assets of be liable forany loss on realisalion or for. any neglect or default of
any nature whatsosver for which a mortgagee in possession may be liahle,

Perpetuity period

The perpetuily pariod for the trusts created by this Deed shali be 80 years from the date of
this Dead.

Partial invalidity

if. at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under-any law of ahy juristiction, neither the legality, validity or enforceability of the
remaining provisions nor the fegality, validity or enforceability of such provisions under the law
of any other jurisdiction will in-any way be affected or impaired.

“Remedios and waivers

No failure to exercise, nor any delay in exercising, on the part of the Lender or ahy Group

“Member, any right or temedy available to it under this: Dead or otherwise in-respect of the
-Secured Liabilities shall operate as a waiver, ror shall any single or partial exercise of any

right or refnedy prevent any further or other exercise of or exercise of any other right or

“remedy. The rights ahd remedies provided in this Deed.and in any other agreement providing
For or enfered into in connection with the Sscurad Liabiliiess are cumulative Bnd nat exclusive

of any righls or remedies provided by law. Any Group Member may rely on this ¢lause 13
subject to the provisions of the Confracts (Rights of Third Parties) Act 1999,

Notices

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 felter,

The address and fax Aumber (and the depariment ar officer, i any, for whose attention the
carmmunication is to'be made) of each Parly for any communication or document to be made

or delivered under or in connection with this Desd is

(&) in the case of the Chargor, that specified in sthediile 1: and

(B ity the case of the Lender;,

Address; Santander UK ple
288 Déansgate
Manchester
M3 dh -
Fax number 0961 853 3517
Attention: Commercial Property Administration Manager,

or any substitute address, fax number or departiment or officer as either Parly may notify to
the othier by not fess than 5 Business Days' rotice,

{a) Any communication or. document made ot delivered by ore persan to another under
or in conrection with this Deed will only be effective: '

B0 20 433 v 092010 13
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{) if by way of fax, when received in legible form; or
(i) it by way of letter, when it has been Jeft at the relevant address or 5 days
after being depasited in the post postage prepaid in an envelope addressed

to it at that address,

and, .if a particular departinent or officer is specificd as part of its address details
“provided under clause 14.2, if addressed to that department or officer.

(b Any communication or document to be made or delivered to the Lender will be
effective only when actually recsived by the Lender and therv only i it is eXpressly
marked for the attention of the department or officer identified abeve (or any
substitute department o officer as the Lender shall specify for this purpose).

Calculations and certificates

Accourits

In any litigation or arbitration proceedings arising out of or.in connection with this Deed, the

entiies made in the accounts maintained by a Group Member are prima facie evidence of the

matters ic which they relate,

Certificates and determinations

Any cettification or determination by the Lender or a Group Member under fhiis Deed or any

Finance Documesnt is, in the absence of manifest error, conclusive evidence of the matters ta
which it relates.

No set off by the Chargor

All paymeiits to be made by the Chargor under this Deed shall, subjedt to the terms of the
Fitrance Documents, be calculated and be made without (and free and clear of any deduction
fory set off or counterciaim.

Set off

The Lender or a Group Member may set off any matured obligation due from the Chargor

against any matured abligation owed by the Lender or that Group Member to the Chargor,
regardiess of the place of payment, booking branch or surrency of either obligation. If the

-obligations are in different currencies, the Lender or that Group Member may convert either

obfigation at a market rate of exchange in its usual course of business for the purposes of the
sot off. Any Group Member may rely on this clause 16 subject to the provisions of the
Contracts (Rights of Third Parties) Act 1999,

Currency

I a payment-is made to the Lender under this Deed in & currency other than the ciirrency in
which it is.-expressed to be payable (Contractual Currency), the Lender may cornvert that
payrment into the Contractual Gurrency at-a markel rate of exchange in ifs usual course of
business on of around the date of the payment and to the extent that the converted amount of
the payment falls short of the amount due and payable the Chargor will remain liable for such
shortfall and such shortfall shall from part of the Sseured Liabilities.

GO 200433 v3 092010 14
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Assignment

The Lender or any Group Member may at any time assign or otherwise transfer all or any part
of its rights and obligations under this Deed orany Security created by or underit,

The Lenderand each Gioup Member may disclose to.any person:

{a). to {or through) whom it gissigns or transfers (or may potertially assign oF transfer) afl

or any of:
{i} the Secured Liabilities; and/or
(i) its rights and obligations urider this Deed;

(b} with” {or throughy whom it enters into {or may potentialfy enter info) any sub-
participation in relation to; or any other transaction under which payments are to be
rriade by reference to, the Secured Liabilifies of a Principal:

{c) to- whom, “and to the extent that, information iz required fo be discloged by any
applicable law or regulation; of

{dy who i its Affiliate,

any information about a Chargor and this Deed as the Lender ar that Group Membar shall
consider appropriate.

The Chargor may not assign any of its rights or trangfer any of its rights or abligations under

this Deed,

Any Group Member may rely on this clause 18 subject to the provisions of the Contracts
(Rights of Third Partias) Act 1999,

Counterparis

This Deed may be executed in ary number of counterparts, and this has the same affect as if

“the signatures on the counterparts were on a single copy of this Dead.

Goveining law

This Deed shall be governed by, and construed in accordance with, English faw and all claims
and disputes between the Partias -arising out of or in conniection with this Deed (whether or
not contractual in nature) shall be determined in acoordgnce with Englieh law.

It iry any-court any Party argues that a court other than the courts of England and Wales has
jurisdiction to determine a dispute or difference between the Parties afising out of or in

~conihiection with this Deed fhatl issue shall be determined in accordance with English Taw dind

each Party-irrevocably and unconditichally waives any right it might otherwise have to Taly
upan the faw of the forum or any other faw.

Enforcement and jurisdiction
For the benefit of the Lender, the Chargor submits to the exclusive jurisdiction of the courts of

England and Wales in relation to all claims, disputes, differances ar other matters arising out
of or i connection with this Deed provided fhat nothing i this clause shall prevent the Lender

60 20 433°v3 08,2010 15
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in its sole and unfettered discretion, from commencing proceedings against the Chargor in
any court of coripetent jurisdiction.

212 The Chargor irrsvocably waives any right that it may have:

{ay to object on any ground to an action beirig brought in the courts of England and
Wailes, to claim that the action brought in the courts ¢f England and Wales has been
brought in an inconvenient forum, or to claim that the courts of England and Wales da -
rict have furisdiction; or

(ki) to oppose the enforcement of any judgment of any court of England and Wales,

This Deed has been entered into at the date stated at the beginning of this Deed.

B 20433 v3 08.2(10 18
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Schedule 2
Principal
Name Jurisdiction of Registerad number
incorporation {if any)
Curtis Banks Group plc England and Wales 07934492
- Curtis Banks Limited England and Wales 06758825 7
Suffolk Life Group Limited England and Wales 02962287
Suffolk Life Pensions Limited England and Wales | 01180742
Suffolk Life Annuities Limited . England and Wales 01011674
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Shares
Company Name Registered | Numberof |  Class of Shares
nutnber Shares
Suffolk Life Trustees Limited | 08341296 100 Ordinary shares of
£1.00 each

60 20 433 v3 09,2010 1€




SIGNATURES

Charg_or
Executed as a deed on behalf of
Suffolk Life Pensions Limited

-acting by two directors or one director and the
COIMp&Eny secretary

Lender
SANTANDER UK PLC

:B'Y:

)
)
)
)
)

50 20 433 ¥3.09.2010
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SIGNATURES
Chargor
Executed as a deed on behalf of | R e e T RN
Suffolk Life Pensians Limited y  Director
-acting._by two directors or one director and the b
company secretary T e vt aierrin O SR S
) Director/Secretary
Lender
SANTANDER UK PLG

By:

80 20433 v3 09,2010 20
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Registered Mo: ¢

Limited {Company)

Mintites of a meeting of the directors. of the Company held at ¢

on ¢ 2004,

Prasent; {Chairman)

In attendance:

The Chairman reported that due notice of the meeting had been properly given to all directors
and that the meeting had been convehed to consider and, if thought fit, approve a share
charge (Charge) to be created by the Company-in favour of Santander UK plc {Lender) as
security trustee for Santander UK ple (registered number 2294747} and its subsidiaries for the
time being {each a Group Member) over {number) _
(clfass) shares in (company name) {Principal) in respect of alt
liabilities, present and future of the Company or the Principal fo any Group Merriber,

The directors present declared all relevant interests and the Chairman reported that the
meeting was quorate and could proceed to business.

The Charge was produced to the meeting.

After due and careful consideration, the directars confirmed their full understanding of the
effect and implications for the Company of entering into the Charge and unanimedsly
expressed the opinion thal:

(&) having regard to the factors relevant to the decision, entering info the Charge would
be most likely to promote the success of the Campany for the bensfit of its membaers
as a whole;

{b) the execution and delivery of the Charge and the performance of its. obligations
thereunder do riot contravene any agresment of any obligations binding on the
Cormpany; and

(- after having taken account of the Cormpany's internal financial information, the
Company will be sclvent at the time of, aiid after, the execution of the Chaige and it
will be able to continue to trade and to pay its debls as they fall due.

h was linanimously resalved that;

{a) the exectition and delivery by the Company of the Charge and the perforirance of its
nbligations thereunder be and is hereby approved:

(b} any two directors of the Company, or any director and the company secretary, be and
are hereby authiotised and instructed to execute and deliver the Charge: and
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(c) the Charge he registered af Companies House,

5] There being ne further business, the meeling closed.

Chairmain of the mesting

T esilify that the above is a true copy of the entry appearing in the minute book of the Company.

Secratary
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