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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1765290

Charge code: 0176 5290 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th September 2017 and created by PEARSON PENSION

TRUSTEE LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th October 2017 .

Given at Companies House, Cardiff on 6th October 2017

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 is made on 28 September 2017

BETWEEN:

1)

LEGAL AND GENERAL ASSURANCE SOCIETY LIMITED, & company registered in
England and Wales under registration number 00166055, whose registered address is at
One GColeman Street, London EC2ZR 5AA (the “Secured Party™)and

{2) PEARSON PENSION TRUSTEE LIMITED, a company registered in England and Wales
under registration number 01765290, whose registered address is at 80 Strard, London
WC2R ORL {acting in its capacity as trustee of The Pearson Pension Plan) (the
‘Chargor”).

RECITALS

(A) The Secured Party and the Chargor have entered into the Buy In Agreement.

(B) The Chargor has agreed to create security in favour of the Secured Party on and subject

to the-terms of this Deed in support of certain obligations of the Chargor o the Secured
Party. under thie Title Transfer Deed.

THIS DEED WITNESSES a5 follows:.

1.

1.4

INTERPRETATION
Definitions
In this Deed:

"Account Control Agreement” means the account control agreement between the
Chargar, the Secured Party and ttie Custadian dated on or about the date of this Deed.

"Agency Agreement’ moans the agency agreement between the Chargor and LGIM
dated on or about the date of this Deed.

“Agreed Daily Maximum Return Amount’ means, with respect to a Transaction:

{a) if-an amount is specified as the 'Agreed Daily Maximum Return Amount’ in the
Transaction Schedule for such Transaction, that amount; and

(b if ne.amount is specified as the ‘Agreed Daily Maximum Return Amount’ in the

Transaction Schedule for such. Transaction;-an amount equal to five per cent, of
the Buy [n Price for that Transaction, rounded to the nearest GBP 1,000,000,

“Agreed Monthly Maximum Return Amount” means, with respect to a Transaction:

{a) if an amount is specified as the 'Agreed Monthly Maximum Return Amount’ in the.

Transaction Schedule for such Transaction, that amount: and



{b) 'if'ﬁb-arﬁcuht is spedified as the "Agreed Monthly Maximum Return Amount' in the
Transaction Schedule for such Transaction, an amount equal to ten per cent. of
the Buy In Price for that Transaction, rounded to the nearest GBP 1,000,000.

“Base Currency" means GBP,

“Buy In Agreement” means the framework buy in agreement entered into by the Chargor
and the Secured Party on orsround the date of this Deed, together with each Transaction
Schedule (present or-future) evidencing an ouistanding Transaction.

"Collateral” means Eligible Collateral or Ingligible Collateral.

‘Collateral Accounts” means { sh-and securifies account having account number

ﬂh‘&id in the name of the Chargor with.-the Custodian
pursuantto the Custody Agreement (as that account imay be renumbered or redesignated
from time to time) and any substitute: or replacement account or accounits.

“‘Collateral Required Valug” means, on any Collateral Valuation Dsts, the amount
determined as the "Collateral Required Value" in accordance with schiedule 4 {Colfateral
Calculation Mechanisrm) fo the Buy In Agreement for that Collateral Valuation Date.

“Custodian” means The Bank of New York Mellon SA/NV, or such Replacement
Custodian as may be appointed in accordance with this Deed,

“‘Custody Agreement” means the global custody agreement {which may be amended
only in accordance with Clause 8.5 (No variation of Custody Agreement or Account
Cahirol Agresment efc.}) enterad info by the Chargor and the Custodian dated 7
November 2002 (as amended and restated on 14 November 2013 and from time to time),
or, if a Replacement Custodian is appointed pursuant to this Deed, the custody agreement
enterad into by the Chargor and such Replacement Custodian.

“‘Delivery Amount” has the meaning given.to it in Clause 4.1(B) (Delivery Amount).
"Discharge Date” shall have the meaning given.to it in Clause 9.5 (Final retuins).

"Distributions” means, with-respect o Collateral comprised in the Posted Credit Support
consisting of securities, all principal, interest and other payments.and distributions of cash
or other property with respect to that Collateral, including {for the avdidance of doubt) the
proceeds of any redemption in whole or in part of any securities constituting Collateral by
the relevant issuer, if applicable.

“‘Distributions Date” means, with respect to any Collateral comprised in the Posied
Credit Support consisting of securities, each date on which a holder of such Collateral is
entitled 1o receive Distributions or, if that date is not a Business Day, the next following
Business Day.

“Event of Default” means (1) in relation to the Secured Party, a Legal and General Fault
Event, and (i) in relation to the Chargor, a Trustee Fault 1 Event or-a Trustee Fault 2
Event.



“GBP" or "£" means the lawiul currency of the United Kingdom.

‘ineligible Collateral” means any cash orsecurities which are tranisferred by the Chargor
to the Custodian pursuant:to this Deed, but which are found not to be, or cease to be,
Fligible Collateral.

“Initial Collateral Percentage” means, with respect to a Transaction, the quotient,
expressed as a percentage {which shall not be greater than 100 per cent.), of (i) the
Received Asset Value of the Cash and In-Specie Assets received by the Secured Party
in-accordance with clause 3 (Payment of Premium) of the Buy In Agreement on or béefore
the Transaction Collateralisation Date in respect of that Transaction; divided by (i) the
Buy In Price set.out in'the Transaction Schedule with respect o the same Transaction.

"Insolvency Event” has the meaning given to that term in the Buy in Agreement, provided
that, for the purposes of this Deed, references to Legal & General in the definition of
insolvency Event in the Buy In Agreement shall be construed as references to the Chargor
(in the case of Clause 2.8 (Floating charge) or the Custodian (in the case of Clause 8.2
(Eligibility to hold Posted Credit Support; Custodians).

“Iinterest Amount” means, with respect to an Interest Period and any Collateral
comprised in the Posted Credit Support consisting of cash, the amount of interest actually
paid by the Custodian on that item of Collateral comprised in the Posted Credit Support
during that Interest Period.

“Interest Period” means the period from (and including) one Collateral Valuation Date
(or, in.the case of the first such period, the date of this Deed) to (but excluding} the next
following Collateral Valuation Date.

“‘Maximum Dailly Return Amount’ mizans the sum of:

{a) £30,000,000; plus

{b) the aggregate of the Agreed Daily Maximum Return Amount for all Transactions
entefed into after the Inception Date.

“Maximum Monthly Return Amount” means the sum of;
(a) £80,000,000; plug

{b) the aggregate of the Agreed Monthly Maxirmium Return Amount for all
Transactions entered into after the Inception Date.

“Minimum Transfer Amount" means £3.000,000:or the amount most recently specified

as the "Minimum Transfer Amount in a Transaction Schedule delivered after the inception
Date.

“Moody’s” means Moody's investor Services, Inc. and any affiliate thereof and any
successor thereto.

“Notification Time"” means 3.00 pm London time-on a Business Day.



“Obligations” means all present and future monies, debts, obligations and fiabiiities due,
owing or incurred by the Chargor fo the Secured Parly pursuant fo clause 6(B)
{Termination) of the Title Transfer Deed.

“Permitted Security Interest” means:

(&) any Security;

(b} any lien routinely imposed on all securities in 2 clearing system in which any
Collateral within the Posted Credit Support may be held; and

{c) any lien or other-security interest created in favour of the Custodian pursuant to
the Custody Agreement or the Account Condrol Agresment.

“Posted Credit Support” means the aggregate of sl Collateral that has been transferred

to or received by the Custodian under this Deed, together with any Distributions and all

proceeds ofany such Collateral or Distributions which have been credited to the Collatera
Agcounts, as reduced by any Eligible Collateral or Distributions transferred out of the

Collateral Accounts pursuant to this Deed. Any Interest Amount (or portion therea’f_}-rzot
transferred pursuant to Clause 6 (Distributions and interest Amount) which have been
credited to the Collateral Accounts will form part of the Posted Credit Support.

"Receiver” means .a receiver, receiver and manager or, where permitted by law;
administrative receiver (as.the Secured Parly may specify at any time in any relevant

appointment) and that term will include any sppointee made under a joint or several

appointment.

"Regulations” means the Financial Collateral Arrangements. (No. 2) Regulations 2003
(S12003/3228), as amended.

‘Related Rights” means, in rélation to the Posted Credit Support:

{a) all proceeds of, income and-sums otherwise arising from such Posted Credit
Support;and

()] all rights which the Chargor may have now or in the future, including, without
limitation, any: right to delivery of a security of the appropriate description which
arises in connection with (i} any Posted Credit Support beéing transferred to a
clearing system or financial intermediary, or {Ji} any interest in or to any Posted
Credit Support being acquired while that Posted Credit Support is-in g clearing
systermn or-held throtigh a financial interifiediary.

“Relevant Event” means any faillre by the Chargor.to pay or discharge the Obligations
when the same are due and pavable in accordance with their terms.

“Replacement Account” means an account with-a Replacement Custodian in the niame
of the Chargor which is subject to a security interest created by the Chargor (substantially
on the terms of this Deed) in favour of the Secured Party and which has been established
in:a manner and with such restrictions on transfers in and out of such account as may be
acceptable to and agreed by the Secured Party.



"Replacement Custodian” means a custodian satisfying the Required Rating, or such
other custodian as may be agreed between the parties.

“Required Rating” means, in relation to any person, the rating of the senior; unsecured
long-term debt obligations of such person is at least A3 by Moody's or A= by S&P.

“Return Amount” has the meaning givento it in Clause 4.2 (Return Amount).

“S&P” means Standard & Poor's Credit Market Services Europe Limited and any affiliate
thereof and any successor therelo,

"Becurity” means the. security interests constituted or expréssed to be constituted in
favour of the Secured Parly by or pursuant to this Desd.

"Security Assets” means all the assets which from time to time are the subject of the
Security.

"Settlement Day” maans, in relation to a date on which any cash or securities.are o be
transferred under this Deed (ihe “relevant date®):

{a) with respectioa transfer of cash, the sixth Business Day after such relevant date;
and

(tn ‘with respect to a transfer of securities, the first Business Day after the fifth
Business Day following such relevant date on which settiement of a-trade in the
refevant securities, if effected on such relevant date, would have been settled in
accordance with customary practice when setiling through the clearance system
agreed between the parties for delivery of such-securities or, otherwise, on the
market in which such securities are principally traded (or, in éither case, if there
is no such customary practice, on the first Business Day after such relevant date
on which it is reasonably practicable to deliver such securities} if instructions for
delivery were issued-on the fifth Business Day following such relevant date.

“Title Transfer Deed” means the title transfer deed dated on or about the date of this
Deed between Legal and General Assurance Society Limited (as collateral provider) and
Pearson Pension Trustee Limited (as collateral taker).

“Transaction Collateral Required Value” means, with respect io a Transaction, the
Collateral Required Value, whers the definition of ‘Stressed Liability Cashflows’ is deemed
to refer to the projection of future Benefits in respect of that Transaction {and not, for the
-avoidance of doubt, all in force Transactions).

“Transaction Collateralisation Date” means, with respect to a Transaction, the first date
(it any) prior to the Payment Longstop Date in respect of that Trangaction where the
Received Asset Value of the Cash and In-Specie Assets received by the Secured Party
in accordance with clause 3 (Payment of Premium) of the Buy In Agreement in respect of
that Transaction is -at least equal to 95 per cent. of the Buy In Price set out in the
Transaction Schedule with respect to the same Transaction,
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2.2

"Valuation Agent” means, subject to Clause 7.4 {Replacement of Valuation Agent), the
Securad Party (or its nomiinee).

Construction

(A)

(B)

(©}

{D)

(F)

For the-avoidance of doubt, references to “transfer” in this Deed mesn, inrelation

to cash, payment and, in relation to other assets, defivery.

Unless a contrary indication appears, a reference in this Deed to:
{i) a Clause shall be 19 2 clausé of this Deed;

{ii} a person: or parly shail be construed so ds to include its successors.in
title, permitted assignees and permitied transfereas;

[{)] a contract, document, agreement or instrument is a reference to that
contract, document, agreement or instrument as amended, novated,
supplemented, extended or restated; and

) a provision of law is a reference to that provision as amended or re-

enacted.

A. Relevant Event is "continuing” if it has not been waived in writing by the
Secured Parly.

Clause headings in.this Deed are for ease of reference only.

Any capitalised term used in this Deed but not definsd herein shall have the
meaning given to it in the Buy In Agreement (including in schedule 4 (Collateral
Calculation Mechanismy) therefo, and, for the avoidance of doubt, the words
‘where used in this Schedule” in paragraph 1 of such schedule 4 shall be ignored
for these purposes).

Unless otherwise specified or the context otherwise requires, references in this
Deed to clauses of, or schedules to, the Buy In Agreement shall be to clauses of,
or schedules to, the framework buy in agreement dated on or about the date of
this Deed, rather than a clause of, or schedule to, any Transagtion Schedule,

SECURITY

Covenant to perform

The Charger covenants with the Secured Party that it will perform the Obligations at the
time-and in the manner provided in the Transaction Documents.

Security

The Chargor, -as continuing security for the due and punctual peffarmance of the
Obligations, with fuli title guarantee and free of any security interest other than a Permitted



2.3

Security Interest, charges by way of first fixed charge in favour of the Secured Party all of
its right, title and interest from time to time in sach of:

(A)
(8)

()

the Posted Credit Support;
all Related Rights in relation to the Posted Credit Support; and

the Collateral Accounts.

Right of appropriation

(AY

(€}

(B)

At:any fime when-a Relevant Event s cartinuing, the Secured Party shall have
the benefit of :all of the rights of a collateral taker conferred upon it by the
Reguiations, including the. right to appropriate with immediate effect all or any
Posted Credit Support comprising financial collateral which is subject to a security
financial collateral arrangement (within the meaning of the Regulations) and
apply # in or towards' the discharge of the Obligations of the Chargor 'in'-such_
manner as the Secured Party may determine, whether such Posted -Credit
Support is held by the Secured Party at the time of such appropriation or
otherwise,

The value of any Posted Credit Support appropriated under this Clause 2.3(B)
shall be:

i in‘the case of cash, the face amount thereof, and

(i) in the case of a financial instrument (within the meaning of the
Regulations}, the current value of the cash payment which the Secured
Pary reasonably determines would be received on a sale or other
disposal, orvan arm's length basis, of such asset effected for payment as
soon as reasonably possible after the time of exercise of the right of
appropriation,

and the parties agree that the methods of valuation provided for in this Deed are
commercially reasonable methods of valuation for the purposes of the
Regulations.

The Secured Party shall account to the Chargor for any amount by which the
value of the appropriated Posted Cradit Support exceeds the Obligations of the
Chargor then due and, subject to the provisions of the Buy In Agreement, the.
Chargor shall remain liable to the Secured Party for any amount by which the
value of the appropriated Posted Credit Support is less than the Obligations of
the Chargor then due.

Notwithstanding any term of this Clause 2.3 1o the contrary, the Secured Party
shall not-appropriate more of the Posted Credit Support thanis necessary in order
to discharge the Obligations and its costs. of appropriation. Any excess proceeds
of appropriated Collateral shall be return by the Secured Party o the Collateral
Accounts.
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2.8

2.7

Preservation of security

The security constifuted by this Deed shall be a continuing securily. and shall not be

satisfied by any intermediate payment or satisfaction of the whole or any part of the
Obligations but shall secure the ultimate balance of the Obligations. The security

constituted by this Deed-shall be in addition to .and shall not be affected by any other

security now or subsequently held by the Secured Party for all or any of the Obligations.
Waiver of defences

The security constituted by this Deed and the abligations of the Chargor under this Deed
shall not be affected by 'ariy act, omission or circumstance which, but for this provision,
might operate to release or otherwise exonerate the Chargor from its obiligations urider
this Deed or affect such security or obligations, including (but without limitation), and
whether or riot known to the Chargor or the Secured Party:

{A) any time or indulgence granted to, or composition with, the Chargor or any other
person;

(B} the variation, extension, compromise, renewal or release of, or refusal or neglect
to perfect or.enforce, any terms of the Transaction Documents or any rights or
remedies against, or-any security granted by, the Chargor or any other persor;

(<) any irregularity, ‘invalidity. or Unenforceability of any obligations of the Chargor
under the Transaction Documents or any present or future law or order of any
government or authority (whether of right or in fact) purporting to reduce or
otherwise affect any of such obligations fo the intent that the Chargor's obligations
under this Deed shall remain in full force and this Deed shall be construed
accordingly as if there were no such irregularity, unenforceability, invalidity, law
or order; or

{3} any legal limitation, disability, incapacity or other circumstance relating to the
Chargor, any guarantor or any other person or any amendment to or variation of
the terms of the Transaction Documents or any other document or security,

immediate recourse

The Chargor waives any right it may have of first requiring the Secured Parly to proceed
against or claim payment from any other person or enforce any guarantee or other
security before enforeing this Deed.

Reinsiatement

Where any discharge (whether in.respect of the securify constituted by this Deed, any
other security. or otiﬂar_wise) or any arrangement is made in whole or in part on the faith of
any payment, security or other disposition which is avoided or where any amount paid
pursuant to any such.discharge or arrangement must be repaid on bankruptcey, liquidation
or otherwise, without limitation, the-security constituted by this Deed and the liability of
the Chargor under this Deed shall continue as if there had been no such discharge or
arrangement.



2.8

Floating charge

A)

(B)

if and to the extent the fixed charge created by Clause 2.2 (Security) is-held by a
court of competent jurisdiction to constitute a floating charge, the Secured Party
may-at any tiime by notice in writing to the Chargor while the Custodian is-notin
compliance with its obligations under the Account Controi Agreement, or the
Chargor-or the Custodian rescinds or purports to rescind or repudiates or purports
to repudiate such agreement, or.such agreement has been found by a court of
competent jurisdiction to be illegal, invalid, void of unenforceable, convert such
floating charge with immediate effect into a fixed charge as regards any property
or assets specified inthe notice if;

i a Relevant Event has oceurred;

{iiy the Chargor seeks t¢ terminate or amend (other than in accordance with:
this Deed} a Collateral Document; or

{iii} the Chargor rescinds or purports to rescind of repudiates.or purports fo
repudiate a Transaction Document or evidences an intehtion to rescind
orrepudiate a Transaction Document,

Notwithstanding Clause 2.8(A) and without prejudice to any law which may have
a similar effect, any such floating charge will, while thie Custodian is not in
compliance with its obligations under the Account Coritral Agreement, or the
Chargor or the Custodiarn rescinds or purports to rescind orrepudiates or purports
to repudiate such agreement, or such agreement has bsen found by-a court of
competent jurisdiction to be illegal, invalid, void or unenforceable, automatically
and immediately be converted into a fixed charge as regards all Security Assets
subject to the floating charge if:

i the Chargor creates or attemnpts to create or permits fo subsist any
-security interest affecting any of the Security Assets other than Permitted
SBecurity;

(it} an Insolvency Event ocelrs with respect to the Chargor; or

(it a termination right arises under clause. 15.1.2 {Legal & General
termination right — PPF entry).of the Buy in Agreement.

OPERATION OF COLLATERAL ACCOUNTS.

The Chargor shall, prior to the Discharge Date and except as expressly provided

A

-othérwise in this Deed:

-ensure that no Posted Credit Suppart is withdrawn from the Collateral Accounts
or otherwise disposed of or dealt with-except with the consent of the Secured
Farly;
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(©)
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ensure that all cash paid or received or securities received in respect of or in
connection with the Posted Credit Support inthe Collateral Accounts is credited

to thie Collateral Accounts; and

ensure that no other instructions are given to-the Custodian or by the Custodian

in relation to the Collateral Accounts except with the consent of the Secured Party.

CREDIT SUPPORT OBLIGATIONS

(A)

(B)

(€

Delivery Amount

In respect of each Transaction, subject to Clause 5. (Conditions Precedent,
Transfers; Calculations, Substitutions and Ineligible Credit Support) and to-the

Chargor having transferred Cash and In-Specie Assets to the Secured Party, in

accordance with the provisions of clause 3 (Payment of Premium) of the Buyin
Agreement, which have a Received Asset Value of at least 95 per cent. of the

retevant Buy-in Price, and fo the exient that the Secured Party has transferred

Eligible Collateral to the Chargor in accordance with.clause 2.1 (Delivery Amount)
of the Title Transfer Deed, the Chargor shall fransfer to the Custodian (to be
credited to the Collateral Accounts) Eligible Collateral (which has an aggregate
Value of not less than the product of the relevant Transaction Collaterat Required
Value multiplied by the relevant Initial Collateral Percentage) by no'later than the
Settlement Day in respect of the later of the Buy In Price Payment Date and the
Transaction Collateralisation Date for that Transaction.

Subject to Clauses 5 (Contitions Precedent, Transfers, Calculations,
Substitutions and Ineligible Credit Support) and 7 {Dispute Resolution), if the
Delivery Amount for.a Collateral Valuation Date equals or exceeds the Minimum
Transfer Amount, then the Chargor shall, by theend of the Settiement Day after
that Collateral Valuation Date, transfer to the Custodian {to be credited to the
Collateral Accounts) Efigible Collateral having an aggregate Value as of that
Collateral Vaiuation Date at least equal to that Delivery Amount {rounded
pursuant to Clause 4.3 (Roanding).

The "Delivery Amount” for any Collateral Valuation Date will equa! the amount
by which:

{i) the Collateral Required Value as of that Coliateral Valuation Date
exceads

(i) the Value as.of that Collateral Valuation Date of the Posted Credit Support
{adjusted to include any prior Delivery Amount and to exclude any prior
Return Amount, the transfer of which, in either case, has not yet been
completed and for which the irrevocablé instruction to transfer has been

delivered).

Heturn Amount
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Bubject to Clauses 5 (Conditions FPrecedent Transfers, Caiculafions,
Substitutions and Ineligible Credit Supporf) and 7 (Dispute Resolution), if the
Return Amount for a Collateral Valuation Date equals or exceeds the Minimum
Transfer Amount, the Chargor may-deliver an instruction (a “Return Instruction”)
to the Secured Party for counter-signature and delivery by the Secured Party io
ithe Custodian directing the Custodian to transfer to the Chargor the Collateral
specified in that Return Instruction with an aggregate Value as of that Collateral
Valuation Date no greater than that Refurn Amount (rounded pursuant to Clause
4.3 {Rounding)) and, subject to Clause 4.2(B), the Secured Party shall, by the
end of the Settlement Day after the iater.of:

) the date of delivery of such Return lnstruction: or
(i) the receipt by the Chargor of the relevant Monthly GRV Report,

and subject to Clause 12.7 {Cogperation regarding.instructions), countersign and
deliver such instruction to the Custodian as an irrevocable instruction fo transfer
to the Chargor the Collateral specified in such Return Instruction.

Unless the Return Amount arises in respect of the Termination Date, a
Transaction Termination Date, a Final Return Date (as defined in the Title Transfer
Deed) or an Early Return Date {as defined in the Title Transfer Deed), if the
Return Amount for any Collateral Valuation Date is greater than the Maximum
Daily Return Amount; the Secured Parly shall be entitied to require the transfer
of the fequired Value of Collateral t6 oceur in two separate transfers, with the first
such transfer taking place on the Setilement Day determinad in accordance with
paragraph. (A above and the secand transfer taking place no more than five
Business Days later, with the first such transfér of Collateral having an aggregate
Value as of the Collateral Valuation Date as near as practical equal to (but in any
event not more than) the Maximum Daily Return Amount and the second such
transfer of Collateral having an aggregate Value as of the Collateral Valuation
Date edqual to the lesser of;

{i) the Maximum Daily Return Amount; and
{ii} the difference betiveen:

{2) the Value of the Collateral specified in the relevant Return
Instruction from the Chargor; and

{1 the Value {calculated as of the relevant Collateral Valuation Date)
of the first transfer of Collateral by the Secured Party pursuant fo
that Return Instruction,

and, if the Return Amount for any Collateral Valuation Date is greater than the
Maximum Monthly Return Amount, the Secured Party shall {without prejudice to
any other transfer.cbligations it may have under this Deed; including in respect
of any subsequent Collateral Valuation Date) be entitied to require the transfer of
Coltateral with a Value no greater than the Maximum Monthly Return Amount in
respect of such Relurn Amount {and shall not be treated as being in-breach of its
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obligations under this Deed if it elects to do so), provided that, where the Returi
Amount results (in whole or in part) from the operation of clause 4.6 (Alternative:
Collateral Structure) or clause 15.1.4 {Legal & General termination right - Trustee
collateral breach) of the Buy In-Agreement or the issuance of individual policies

in accordance with clause 9 {Individual Policies) of the Buy In-Agreement, this

Clause 4.2(B) shall not apply and the Secured Parly shall be required to
countersign and deliver to the Custodian any instruction for the transfer of
Collateral having an aggregate Vaiue as.of the Collateral Valuation Date equal to
the applicable Return Amount {rounded pursuant to. Clause 4.3 (Rounding))
{irrespective of whether or not such Return Amaount is greater than the Maximum

Daily Return Amount.or Maximum Monthly Return Amount)..

{C} The "Return Amount” for any Collateral Valuation Date will equal the amount by
which:
{i) the Value as of that Collateral Valuation Date of the Posted Credit Suppott
(adjusted to include any prior Delivery Amount and to exclude any prior
Return Amount, the transfer of which, in either case, has not yet-been
completed and for which the-irrevocable instruction to transfer has been
delivered}
exceeds
{iiy the Collateral Required Value as of that Collateral Valuation Date.
Raounding

Each Delivery Amount-and Return Amount will be rounded up and down to the nearest
integral multiple of £10,000, respectively, provided that, if such an amount corresponds
to exactly half of such multiple, then it will be rounded up.

CONDITIONS PRECEDENT, TRANSFERS, CALCULATIONS, SUBSTITUTIONS AND
INELIGIBLE CREDIT SUPPORT

Conditions precedent

(A)

Each right of the Chargor-and obligation of the Becured Party under Clauses 4.2
{Return Amount), 5.5 -(Substitutiana}, 5.6 {Ineligible Collateraly and 7 {(Dispute
Resolution) is subject to the conditions precedent that:

(i} no Eventof Default has accurred and is continuing with respect to the
Chargor under the Buy In Agresment;

(i) no notice of termination in respact of the Buy In Agreement (as a whole)
has been validly delivered pursuant to clause 15 { Termination) of the Buy
InAgreement; and

(i)  no breach by the Chargor of its. obligations under Clauses 4.1 (Delivery
Amount), 5.5 (Substitutions) and 7 (Dispute Resolution) has occurred
and is.continuing.
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B) Each-obligation of the Chargor and right of the Secured Party under Clauses 4.1
{Delivery Amount) and 7 (Dispute Resolutiony i subjéct to the conditions
precedent that;

W no Event of Default has occurred and is continuing with respect to the
Secured Party under the' Buy In Agreement;

{ii} no notice of termination in respect of the Buy In Agreement (as a whole)
has beervalidly delivered pursuant o clause 15 (Termination) of the Buy
In Agreement; and

{iif) no bréach by the Secured Party of its. obligations under Clauses 4.2
(Return Amount),. 5.5 (Substitutions} and 7 {Dispute Resolution) has
occurred and is continuing.

Transfers

All transfers under this Deed of any Collateral, Distributions, Interest Amounis or any other
asset forming (or which is to form) part of the Posted Credit Support shall be made in
accordance ‘with the provisions of this Deed and the instructions of the Secured Party
and/or the Chargor {as applicable) and shalt be made:

(A} in the case of cash, by transfer into one or more accounts specified by the
recipient; or
) in the case of securities, by the giving of irrevocabte written instructions to the

relevant custodian of such securities, together with a copy of the instructions to
the recipient, sufficient, if complied with by that custodian, to result in a legally
effective transfer of the transferring party’s legal and beneficial title to the
racipient.

Title, no security interest

The Chargor represents o the Secured Party (which representation will be deemed to be
répeated as of each date on which ittransfers any Collateral, Distribution, Interes{Amount
or ary other asset forming (or which is ta form) part of the Posted Credit Support) that it
has the right to transfer such Collateral, Distribution, Interest Amount or any other assat
forming {or which is to form) part.of the Posted Credit Support and which it transfers under
this Deed, free and clear of any security interest, lien, encumbrance or other restriction
{other than any Permitted Security Interest).

Calculations

{A) All calcutations of Value for purposes of Clauses 4 {Credit Support Obligations),
Glause 5 (Conditions Frecedent, Transfers, Calculations, Substititions and
Ineligible Gredit Support) and 7.1 (Disputed calculations or valuations) will be
made by the Valuation Agent as at esch Collateral Valuation Date in accordance
with this Deed using (to the extent the same are provided by the Custodian)
Values provided by the Custodian.
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The Valuation Agent will notify the Secured Party and the Chargor of its.
calculations not later than the fifth Business Day following the Collateral Valuation
Date with such notification to be confirmed in writing. Such notification will be in
the form separately agreed between the parfies and:shall-contain {i} a Value for
each item of Collateral comprised in the Posted Credit Support.on that Collateral
Valuation Date, (ii) any Delivery Amount or Return Amount. for that Collateral
Valuation: Date, (i} details of any prior Delivery Amount or prior Return Amount,
the transfer of which, in either case, has not yet been completed and for which
the irrevocable instruction to transfer has been delivered on or prior to that
Collateral Valuation Date and (iv) the of the Collateral Required Valus for that
Collateral Valuation Date determined in accordance with the terms of schedule 4
(Collateral Calculation Mechanism) to the Buy InAgreement.

The Chargor hereby confirms that it has requested the Custodian to provide daily
bid prices of the assets comprising the Posted Credit Support (‘Required
Valuations”). The Chargor will use a8l reasonable endeavours 16 procure that
such Required Valuations are made available to the Secured Party (or its agent).

‘Except as otherwise expressly provided in this Deed or the Buy In Agresment,

ary valuations provided by the Valuation Agent will be consistent with Required
Valuations so provided,

I such Required Valuations are not made available 1o the Secured Party {or its
agent):

(i) any failure by the Valuation Agent to comply with Clause 5.4(B) due 1o
the provider of such valuations failing to provide complete, accurate and
timely Required Valuations shall not be a breach of this Deed;

(i} the Secured Party shall, acling in good faith and in 8 commercially
reasonable manner consistent with the definition of Value, use alterriative
pricing sources for the valuations of the assets comprising the Posted
Credit Support, provided that in such circumstances. any failure by the
Secured Party to comply with the iming requirements set out in Clause
5.4(B} shalt not be a breach of this Deed; and

(i) in the event of repeated material failures by the Custodian to provide
Required Valuations, the parties shalf consulf, and shall use reasonable
endeavours fo agree within 15 Business Days and promptly thereafter to
appoird, a replacement valuation provider,

Substitutions

(A)

(B)

The Chargor may on any Business Day by notice inform the Secured Party that
it wishes to transfer to-the Custodian (to be credited to the Collateral Accounts)
Eligible Collaterat specifiad in that notice (the "Néew Collateral”) in exchange for
:any Collateral comprised in the Posted Credit Support and specified in that notice
{the “Original Collateral”, and such an exchange being an “Exchange”).

Unless the Secured Party has refused its consent to the relevant Exchange in
accordance with Clause 5.5(C), no later than the close of business on the
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Settlement Day following- delivery of a notice from the. Chargor under Clause
5.5(A), the Chargor shall transfer the New Collateral to the Custodian (to be
credited to the Collateral Accounts) and the Secured Party shall, subject to
Clause. 12.7 {Cooperation regarding instructions), countersign an irrevocable
instruction from the Chargor to the Custodian to transfer to the Chargor the
Qriginal Collateral which has a Value as of the date of such nofice as close as
practicable o, but not more than, the Value of the New Collateral as of that date
{and the date of such notice will be deemed to be a Collateral Valuation Date for
this purpose) provided that, for these purposes, the Vaiue of any Original
Collateral shall be determined as if it were Eligible Collateral and disregarding the
proviso inparagraph-(a){ii} of the definition of “Value”.

The Secured Party may refuseé its consent to any Exchange proposed by. the
Chargor provided that any such refusal:

(i) may only be made on the grounds that the New Collateral under the
Exchange is not Eligible Collateral or that the requivements. under Clause
5.5(B} as to the Value of the New Collaterat under the Exchange are not
satisfied; and

{ii} must be notified by the Secured Party to the Chargor not later than the
Naotification Time on the Business Day following the date of delivery of a
nofice from the Chargor under Clause 5.5(A&) or not later than the
Notification Time on the next Business Day if such nofice is received by
the-Secured Party after the Notification Time.

fneligible Collateral

(A)

()

No fater than the close of business onthe fifth Business Day following a Collateral
Valuation Date, the Chargor may by notice inform the Secured Party that it wishes
the -Custodian to transfer to the Chiargor {or to its order) any ineligible Collateral
or Eligible Collateral that, as a result of the provise in paragraph (al(ii) of the
definition of “Valug®, hasa Value of zero specified in that nofice, and shall include
with 'such notice a signed instruction to the Custodian with respect to such
transfer of Ingligible Collateral,

No later than close of business on the Settiement Day foliowing delivery of a
notice fromthe Chargor under Clause 5.6(A), the Secured Party shall, subject to
Clause 12.7 (Cooperation regarding instructions), countersign the irrevocable
instruction of the Chargor ta the Custodian to transfer to the Chargor the specified
ineligible Collateral or Eligible Collateral that, as a result of the proviso in
paragraph (a)(ii} of the definition of “Value®, has a Value of rero,

DISTRIBUTIONS AND INTEREST AMOUNT

Distributions

The Secured Party will, not later than the Settlement Day following each Distributions
Date; consent o the transfer to the Chargor of the relevant Distributions to the éxtent that.
a Delivery Amount would not be created or increased by the transfer, as calculated by the
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Vaiuafion Agen;{_anc_f the date of calculation will be deemed a Collateral Valuation Date
for this purpose).

interest Amount

The Secured Parly will, not later than the Settlement Day following each Collateral
Valuation Date {or such later date when the Chargor receives a corresponding payment

from the Custodian under the Custody Agreement), consent to the transfer to the Chargor
of the relevant Interest Amount with respect of the Interest Period ending on {but

excluding) that Collateral Valuation Date to the extent that a Delivery Amotnt would not

be created or increased by the transfer; as calculated by the Valuation Agent.

DISPUTE RESOLUTION

Disputed calculations or valuations

(A}

B)

If & party (a “Disputing Party") reasonably disputes the Valuation Agent's
calculation of the Value of any Collateral, then:

{0 the Disputing Party will notify the other party and the Valuation Agent not

later than the Notification Time on the Business Day following the date
on which it was notified of the Value of such Collateral, and

{if} the Valuation Agent will, on the next following Collateral Valuation Date,
determine the Value of such Collateral by seeking at least five bid prices
asof the relevant Collateral Vaiuation Date frotn parties that regularly act
as dealers in the securities.or other property in question, If three or more
bid prices are provided, the Value of the relevant Collateral in. respect of
such Collateral Valuation Date will be the arithmetic mean of the bid
prices, without regard to the bid prices having the highest and lowest
value. If two bid prices are provided, the Value of the relevant Collaterat
in respedt of such Collateral Valuation Date will be the arithmetic mean
of such prices. If fewer than two bid prices are obtained, the Value of the
relevant Collateral i respect of such Collateral Valuation Date will be
determined in accordance with the definition of “Value® and, at the
election of the Disputing Party, the dispute. shall be determined ih
accordance with Clause 7.1(B) below.

Any dispute with regard to a numerical matier and any dispute which is not
resolved under Clause 7.1(A) above, or under the terms of schedule 4 {Collateral
Cafculation Mechanism)-to the Buy In Agraemeént, shall at the election of sither
party (notified in writing to the other party) be subject to the: provisions of clause
17.25 {Expert Determination) of the Buy In Agreemerit, as if such provisions were
set outherein in full and asg if references to Legal & General were references to
the Secured Party and references to the Trustee were references to the Chargor,
The Valuation Agent will recalculate the relevant amount that was subject to such
dispute ‘on the Business Day following the resolution of the dispute and the
amount so calculated will be egual to the resolved amount.
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{C)  Notwithstanding the procedures set out'in Clause 7.1(A) and 7.1(B) above, the
Chargor will transfer the undisputed amount, or will be able fo instruct the
Custodian to release the undisputed amount, In accordance with the terms of this
Deed.

Cther disputes

Any dispute, claim, difference or controversy arising out of, relating to or having -any

connection with this Deed, including any- question regarding Its existence, validity,

interpretation, performance or termination which i§ notreferred for determination pursuant

to Clause 7.1 {Disputed calculations or valuations) above may be reselved in accordance
with the provisions of clause 17.26 (Arbitration) of the Buy in Agreement, as if such

provisions were . set out hergin in full and as if references to Legal & General were
references to the Secured Party and references to the Trustee were references to the
Chargor.

No breach

The faillre by the Chargor o make (or the Secured Party to-consent to) a transfer of any
amount which is the subject of a dispute to-which Clause 7.1 (Disputed calculations or
valuations) applies will not constitute a breach of this Deed for as long as the procedures
setout in Clause 7.1 are being carried out

Replacement of Valuation Agent

{A) If the Valuation Agent fails to provide a valuation or determination-as required

' under this Deed, such failure shall not be a breach of this Deed or of the Secured
Party's obligations for the purposes of clause 15.2.2 (Trustee termination right —
Legal & General collateral breach) of the Buy In Agreement, but shall permit the
Chargor, on written notice o the Secured Party and the Valuation Agent, to
provide such required valuation or determination on the basis of the methodology
set out in-this. Deed.

(B) If

{i) an Event.of Default cccurs and is continuing in respect of the Secured
Party (other than a Capital Breach); or

{iiy the:procedures under Clause.7.1 (Disputed calculations or vaiuations)
are utilised with respect to the calcuiation. of Value or the calculation of
the Collateral Required Value is disputed on nine or more separate
occastons during any period of 12 successive calendar months and on
nine or more occasions the amount provided by the Valuation Agent
differed by one per ¢ent. or more from the finally determined value,

the Chargor shall be entitled to act as Valuation Agent {or appoint a third party

acceptable to both parties, acting reasonably, as Valuation Agent) until the

Discharge Date,-and, for the avoidance of doubt, the Chargor may choose 1o so-

a_‘c_t ar'so appoint in respect of all or only some of the functions of the Valuation
Agent (provided that, in such circumstances, the Secured Party shall not beliable
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for any failure to perform its dufies as Valuation Agent by reason of any failure of
the Chargor (or its appointee} to perform any of the Valuation Agent's duties which
the Chargor {or such appointee) has assumed).

8. HOLDING POSTED CREDIT SUPPORT

84 Care of Posted Credit Support

The Chargor has appointed the Custodian to hold the Posted Credit Support in
accordance with and subject to the terms of the Custody Agreement and the Account
Control Agreament.

8.2 Eligibility to hold Posted Credit Support; Custodians

(A Initially, the Custodian is The Bank of New York Mellon $.A./N.V., London Branch,
pursuant to the Custody Agreement. The Chargor's: obfigations to make any
transfer hereunder will be discharged by making such transfer, or by such transfer
being made to the order of the Chargor, to a Collateral Account held with the

Custodian,
® I
(i The Bank of New York Mellon SAA/N.V., London Branch {or any

)

(iiiy

(iv}

successor appointed in dccordance with the terms hereof) at any time
suffers. an Insolvency. Event or ceases to be the Custodian for the
Chargor;

the Custody Agresment or the Account Control Agreement {or any
agresment. replacing duch agreement in accordance with: the terms
hereof) ceases o be in full force and effect (or, with the expiry of a notice
periad arising following the service by a party to the Custody Agreement
or the Account Control Agreement of a termination notice, will cease to
be in-full force and effect);

at any time the Required Rating is no longer satisfied in respect of the
Custodian, and the Secured Party or the Chargor gives notice to the other
that it wishes to replace the Custodian in respect of the Collateral
Accounts; or

the Chargor at any time givés ndtice to the Secured Party that it wishes
to replace the Custodian in respect of the Collateral Accounts and the
Secured Party {acting reasonably) consents to that replacement,

{which notices in {iii)-and (V) may be revoked at-any time) then the replacement
arrangements described in Clause 8.3 shall apply.

8.3 Replacement Custodian

{A) Foliowing the Sccurrence of any of the events specified in Clauses B.2(BJ{(i} to
8.2(B)(iv), the parties shall procure that all the Posted Credit Support is
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transferred to Replacement Accounts with -a Replacement Custodian as scon as
reasonably practicable, and in any event within 90 days (and the parties shall
deliver and/or countersign any instructions to the Custodian as ‘may be
reasonably required to facilitate such transfer).

{8} No person shall be appointed as & Replacement Custodian uniess:

(i such person has first been approved by both parties (such approval not
to be unreasonably- withheld or delayed) and it has entered into custody
arrangements and account confrol arrangements and  established
custody accounts which in form and subsfanice provide protection to the
Secured Party equivalent to that under the Collateral Documents, or
otherwise satisfactory to the Secured Party (acting reasonably having
regard to the then available market terms relating to custodial
arrangements); and

(i the Repiacement Custodian acknowledges the security created by this
Deed (on terms substantially the same as the terms of this Deed or
otherwise}in a manner reasonably acceptable to the Secured Party.

(e The Chargor shall, and shall use all reasonable endeavours to procure that any
necessary third parly shall, promptly execute and deliver such documents and
perform such acts as may be reqtired for the purpose of giving full effect to this
Clause 8.3 and creating or perfecting any security contemplated. under this
Clause 8.3 to the Secured Party's satisfaction; acting reasonably.

Negative pledge and no disposals

Prior to the Discharge Date, the Chargor shall not and shall nat instruct the. Gustodian to
enter into a: single transaction or a series of fransactions (whether related or not) and
whether voluntarily or involuntarily, to sell, transfer or otherwise dispose of the whole or
any part of the Posted Credit Support dnd will not create or permit to subsist any security
interest {except for any Permitted Security Interest) on any part of the Posted Credit
Support or otherwise deal with any part of the Posted Credit Support, save as may be
parmitted under the Collateral Documents,

No variation of Custody Agreement or Account Control Agreement etc.

Prior to the Discharge Date, the Chargor shall riot, without the prior written consent of the
Becured Party:

{A) amend, supplement, vary or waive (or agree to amend, supplement, vary of
waive) any provision of the Custody Agreement or Account Control Agreement.
affecting the Collateral Accounts (provided that for such purposes the Secured:
Party shall ot unreasonably withhold its consent);

{B) exercise any right to rescind, cancel or terminate the Custody Agreement or
Account Control Agreement in respect of the Coliateral Accounts. other than in
accordarice with the terms of this Deed:
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{C) release the Custodian from-any obligations of the Custody Agreement or Account
Control Agreement in respect of the Collateral Accounts other than in accordance
with the terms of this Deed;

{h)] waive any breach by the Custodian in respect of the Collateral Accounts or
consent.to any act or omission which would otherwise constitute such a breach:
or

{E) gxceptas provided in this Deed, novate, transfer or assign any of its rights under
the Custody Agreement or Account Control Agreement in respect of the Collateral

Accounts.

Breach of Custody Agresmient

The Chargor shall notify the Secured Party, promptly on the Chargor becoming aware,

of:

A any material. breach of or default under the Custody Agreement or Account.
Control Agreement by it, the Custodian or any other party. in respect of the
Coliateral Accounts;

(B) the occurrence of any other event giving either the Chargor or the Custodian the

right to rescind, cancel or termiriate the Custody Agreement or Account Contral
Agreement; and

(G} any claim made or threatened to he made by it or the Custedian under orin
connection with the Custody Agreement or Account Control Agreement i respect
of the Collateral Accounts, promptly on becoming aware of the same. The
Chargor shall provide the Secured Party with reasonable details of any such claim
and its progress and notify the Secured Farly as soon as practicable upon that
claim being resalved.

Parformance of obligations under Custody Agreement and Account Control
Agreement

Without prejudice to the terms of the Custody Agreement.or Account Control Agreement,
the Chargor shall perform all its material obligations under the Custody Agreement and
the Account Control Agreement in respect of the Collateral Accounts.

Voling rights

The Chargor shall be entitted to exercise voling rights with respect to any item of Posted
Credit Support in the form of securities at any time when a Relevant Event is not
continuing, provided thal the Chargor shall not exercise such voting rights in a manner
which prejudices the value of the Posied Credit Support, and shall otherwise exercise
such voling rights in accordance with the provisions.of the Account Control Agreement.

QOther obligations
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The Chargor shall remain liable to observe and perform all of the conditions and
obligations assumed by it in writing or by effect of law in respect of any of the Posted
Credit Support.

RIGHTS OF ENFORCEMENT
Secured Party’s rights to enforce the Security:

if, a Relevant Event has occurred and is continuing, the Secured Party shall be entitled
to putinto force and to exercise immediately or as and when it may see fit any and every
power possessed by the Secured Party by viftue of the Collateral Documernits or available
to a secured creditor {so that section 93 and section 103 of the Law of Property Act 1925
shall not apply to this Deed) and in particular (but without limitation) the Secured Party
shall, immediately or at any subsequent time and without prior notice to the Chargor, have
power in respect of the Security Assets:

{A) to hold, sell or-otherwise dispose. of all or any-of the Secirity Assets upon such
terms-as the Secured Party shallin its absolute discretion determine;

{B) to collect, recover or compromise and to-give a good discharge for any moneys
payable to the Chargor in respect of any of the Security Assets;

{Cy to exercise its right under Clause 2.3.(Right of appropriation) to appropriate the
Security Assets in or towards the payment or discharge of any amounts payable
by.the Chargor with respect to any Obligation in such order as the Secured Party
sees fit;

(o) secure and perfect its title to all or any part of the Security Assets (including
transferrinig the same into the name of the Secured Party or its nominee(s)) or
otherwise exercise in relation to the Security Assets all the rights of an absolute
ownet;

(E} without notice 1o the Chargor, appoint one or more quaiified persons to be
Receiver or Receivers (and, if the Secured Party appoints more than.one person
as Receiver, the Secured Party may give the relevant persons power to.exercise
all or any-of the powers conferred on-Receivers individually as well as jointly and
to the-exclusion of the other or others of them); or

{F) whether or not it has appointed a Receiver, exercise all or any of the powers,
authorities and discretions conferred by the Law of Property Act 1925 (as varied
or extended by this Deed) on chargees and by this Deed on any Receiver or
otherwise conferred by faw on chargees or Receivers,

and, forthe purposes-of this-Clause 9.1, the Secured Party shall be entitled to make any
currency conversions at the best prevailing retes or effect any ransaction in currencies
whichit thinks fit, and to do $o.at the best prevailing rates at such times as it thinks fit
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Power of attormey

The Chargor, by way of security and solely for the. purpose of more fully securing the
performance of the Obligations, irrevocably appoints the Secured Parly as the attorney
of the Chargor on its behalf and in the namie of the Chargor or the Secured Party (as the
atiorney: may decide):

{A) to do ali such things and to take any action (inciuding executing any document)
which the Chargor is obliged to take under this Deed but has not taken by the
due date therefor and after having been given five Business Days’ notice by the
Secured Party to do so; and

(B8 following the occurrence of a Relevant Event which is continuing, to do-all such
things and take any action (including executing any document) necessary or
desirable to enable the Secured Party or a Receiver to exercise all-orany of its
rights in accordance with this Deed or the Account Control Agreement or under
applicable law.

Protection of purchaser

{A) No purchaser or other person dealing with the Secured Party or a Receiver or
with their respective altorney or agent shail be concerned 1o enquire {iy whether
afy power exercised or purported to be exercised by the Secured Party or a
Receiver or any attorney -or-agert thereof has become exercisable, (i) whether
any Obligation remains: due, (iii} as to the propriety. or regularity of any of the
actions of the Secured Party or a Receiver or any attorney or agerit thereof, or
(iv) as to the application of any money paid to the Secured Party or'a Receiver or
any attorney or agent thereof,

(B} In the absence of bad faith on the part of such purchaser or other person, such
dealings shall be deemed, so far as regards the safety and protection of such
purchaser or other person, {o be within the powers conferred by this Deed and to
be valid accordingly. The remedy of the Chargor in respect of any impropriety or
irregularity whatever in the exercise of such powers-shall be in damages only.

Deficiencies and excess proceeds

The Secured Party will transfer to the Chargor any proceeds and Posted Credit Support
remaining after liquidation, set-off and/or application under Clause 9.1 (Secured Parly’s
rights to enforce the Securify) and after satisfaction in full of tHe Obligations; the Chargor
will remain-liable for any amounts remaining unpaid after any liquidation, set-off -and/or

application- under Clause 9.1 {Secured Party’s rights to-enforce the Security).

Final returns
Foliswing the earlier of
A the date which is five Business Days after the date on which no further amounts

are capable of becoming payable by the Chargor 1o the Secured Party with
respect o any Obligations; or
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the Collateral Valpation Date when:

N the Collateral Required Value is-less than £100,000,000 (and will notbe
capable of exceeding £100,000,000): and

{ii) no Termination Date has been designated under.the Buy In Agreeinent,

{the "Discharge Date"), the Secured Party will, as soon as reasonably practicable (and
in any event not later than ten Business Days following the Discharge Date), take all
reasonable steps to release the Chargor from its obligations (other than those which are
specified as surviving termination) under this Deed and the Account Condrol Agreament,
and 1o release the security created by this Deed,

REPRESENTATIONS

The Chargor represents fo the Secured Party (which representations set out in
paragraphs{E), (F),(G}and {H} below.will be deemed to be repeated as-of each Collateral
Valuation Date and on each date on which the Chargor transfers Collateral to the
Collateral Accounts) that;

(A)

F)

itis a limited liability corporation, duly incorporated and validly existing under the.
faw of its incorporation;

it has the power to own its assets and carry on its business as it is being
conducted;

subject fo the Legal Reservations, the obligations expressed to be assumed by it
in this Deed are legal, valid, binding and enforceable obligations;

it has the power to enter into, perform and deliver, and has taken all necessary
action-to. authorise its entry into, performance and delivery of, this Deed and the
fransactions contemplated by this Deed;

it has the power to grant a security interest in any item of Collateral which stands
to the credit of the Collateral Accounts and has taken all .necessary actions to
authorise the granting of that security interest;

subjectto any Permitted Security Interest, the security interests created pursuant
to this Deed have or will have first ranking priority and the Security Assets are not
subject to any prior ranking or pari passu ranking security interest;

the Posted Credit Support standing to the credit of the Collateral Accounts is free
and clear of any security interest, lien or encumbrance other than any Permitted
Security interest; and

the performance by it of its obligations under this Deed will not result in the
creation of any security interest, lien or encumbrance in or on any iterm of the
Posted Credit Support other than any Permitted Security Interest;
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EXPENSES

Each party will pay its own costs and expenses (including any starip, transfer or similar
transaction tax or duty payable on any transfer-itis required to make under this Deed) in
connection with performing its obligations under this Deed and neither party will be liable
for any such costs and expenses.incurred by the other party.

OTHER PROVISIONS

Use of agents and subcontractors

Clause 17.8 (Use of agents and sub-contractors) of the Buy In Agreement shail be

deemed o be repeated herein as if references to Legal & General were references to the

Secured Parly and references lo the Trustee were references to the Chargor. To the
extent that an agent of the Secured Parly or the Chargor-acts as Valuation Agent, the
relevant party shall procure compliance by that agent with the relevant provisions of this
Deed.

Further assurances

Promptly following a demand made by the Secured Party, the Chargor will execute,
deliver, file and record any financing statement, specific assignment or other document
and take any other action (including using reasonable endeavours to procure: that .any
necessary. third party or Replacement Custodian takes such actions) that may be
necessary or tesirable and reasonably requested by the Secured Parly for the purpose
of giving full effect to this Deed, or, in relation to any Posted: Credit Support, to create,
preserve, perfect or validate any security interest granted under Clause 2 {Security), to
enable the Secured Party to exercise or enforce s rights under this Deed with respect to
Posted Credit Support or to-effect or document a release of a security interest on Posted
Credit Support, in each case to the Secured Parly's reasonable satisfaction, provided that
the Chargor shalt not be obliged to enter inte any document or do anything pursuant to
this Clause 12.2 which would create or impose any new or more onerous obligation on it
cornpared to those obligations expressed in- this Deed when originally entered into {or
most recently amended) or which would otherwise restrict the Chargor from dealing with
the Security Assels to a greater degree than the restrictions expressed to be imposed by
this Deed when originally entered into {or most recently amended).

Further protection

{A) The Chargor will promptly give notice to the Secured Party of, and defend against,

-any suit, action, proceeding or lien or other securily interest that involves Posted

Credit Support or that could adversely affect the security intsrest granted by it
‘under Clause 2 (Securily) (each a “Defended Action™).

(B) if such Defended Action:

{i) arose {oris purported by the party bringing such Defended Action to have
arisen) priar to the Chargor's ownership of the relevant item comprised
in the Posted Credit Support subject to such Defended Action (the
“Action Asset’), and
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{in the Secured Party had previously owned such Action Asset and
transferred such Action Asset fo-the Chargor,

the Chargor shall only be required to defend against such Defended Action if the
Secured Party has used reasonable endeavours to exercise its rights under the
Coliateral Documents_ to facilitate the substitution of such Action Asset in
accordance with this Deed buit has been unable to do so (including because the
Chargor declined to make, or has refused its consent to, such exchange) and the
costs of defending such Defended Action shall-be-borme by the Secured Party,
provided that:

i) the Secured Party shall directin all respects the conduct of the defence
of such Defended Action and the Chargor shall promptly comply in all
respects with the reasonable requests of the Secured Party with respect
ta the defence of such Defanded Action; and

(i) the Chargor shall be under no-obligation to defend against any Defended
Action. if to do so would constitute a breach of applicable laws or the
Scheme Rules or would resultin the Chargor bearing costs which would
not be borne by the Secured Party.

Release of Security over Posted Credit Support

Each:item of the Posted Credit Support which is fransferred out of any Collateral Account
in accordarice with the terms of this Deed and the Account Control Agreement, and is not
transferred into. any other Collateral Account, shall automatically be relsased and
discharged from the Security upon the occurrence of such transfer,

Registration

The Chargor shall arrange for the security interests created by Clause 2.2 (Security) to
be registered with Companies House within 21 days of this Deed.

Financial collateral

Each parly acknowledges to the other party that, notwithstanding any steps taken to
register the security at Companies House pursuant to Clause 12.5 (Registration) above,
it intends for this Deed to take effect as a "security financial collateral arrangement” {as

defined in the Regulations).

Cooperation regarding instructions

The Secured Party and the Chargor agree to act reasonably in countersigning and

delivering any instructions to be sent to the Custodian in accordance with the terms of

this Dieed and the other Collatera! Documents.

Severability

If, at any time, any provision of this Deed is or becomes iftegal, invalid or unenforceable
in any fespect under any law of any jurisdiction, neither the- legality, validity or
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provision unider the law of any other jurisdiction-will in any way be affected or impaired.

Procurement of services

A)

(B)

(D)

The Secured Party shall procure that LGIM performs the services in respect of

this Deed and the Title Transfer Deed specified in schedule 1 (Services) to the.
Agency Agreement at the time and in the manner required in the Agency

Agreement (in each case subject 10 the. terms and conditions of the Agency
Agreement).

The Chargor-may, to the extent that LGIM would (but for paragraph (C) below)
otherwise be liable to.the Chargor for any breach of the Agency Agreement, be
enditied to seek recaurse against (and only against) the Securad Party:

(i far such breach by LGIM: or

(i) for breach by the Secured Party of the procurement obligation set out in
paragraph (A) above,

in each case as though the Secured Party were party to the Agency Agreement
inthe capacity of Agent (and any assessment of the Secured Party's liability and
the remedies available to the Chargor will be subject to the provisions of the
Agency Agreement, including clause 8 (Liability and Indemnity) of the Agency
Agreement), provided that the Secured Party shall have no greater liability to the
Chargor under the undertaking in paragraph (A) above or undet this paragraph
{B) than LGIM would otherwise have to the Chargor, but for this paragraph (B}

and paragraph {C) below .

In consideration for the Secured Party's undertakinig in paragraph (A) above, and
the rights of the Chargor under paragraph (B) above, the Charger agrees (in each
case, to the fullest extent permissible by law) that LGIM shall have no fability 1o
the Chargor under or in connection with the Agency Agreement-and the Chargor
shall not be entitled, and shall irrevocably walve any right, to bring any claim
against, or otherwise seek recourse from, LGIM with respect to any breach by
LGIM of the Agency Agreement.

This-Clause 12.9 confers a-benefit on LGIM, an entity not party to this Deed, and
is iritended to be enforceable by LGIM by virtue of the Contracts (Rights of Third
Parties) of 12948,

THIRD PARTY RIGHTS

Subject to any provision(s)-of this Deed under which rights are granted to third parties by
express refereénce 1o the Contracts (Rights of Third Parties) Act 1899, a person who is not
a party to this Deed has no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce any term of this Deed but this does not affect any right or remedy of a third party
which exists or is available apart from that Act.
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GOOD FAITH AND COMMERCIALLY REASONABLE MANNER

Performance of all obligations under this Deed, including, but not limited to, all
calculations, valuations and determinations made by either party, will be made in good

faith and in.8 commercially reasonable manner.

NOTICES

Addresses

All notices and communications to be made.or delivered under or in connection with this
Deed shall be made in writing and in English by letter or-email (o the extent permitted

below) as follows:

to the Secured Party:

to the Chargor:

One Coleman Streat
London EC2R BAA

Altention;

Managing Director, Pension Risk Transfer, with a copy

fo.
- Company Secretary
- Murray Blake, LGAS UK PRT Business Services

- Clive Padgett, LGAS-UK PRT Business Services

E pigilt

copy fo

Head of Collateral Mariagement

Legal & General Investment Management Limited
One Coleman Street

Lopdon ECZR 5AA

<o+ [

Ref: Project Prospero — Notice to LGAS

Pearson Pension Trustes Limited

FAQ Stephen Beaven

80 Strand
Londan WC2ZR ORL

Copy to:

Head of Coliateral Management
Legal-& General Investment Management Limited
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One Coleman Street
London EC2ZR BAA

Ref.: Project Prospero ~ Notice to Trustee

{o the Valuation Agent: Orie Coleman Street
London EC2R 5AA

Attention;

Managing Director, Pension Risk Transfer,-with a copy-
o

- Company Secretary

~Murray Blake, LGAS UK PRT Business Services

- Clive Padgeti, LGAS UK PRT Busingss Services

Email:

or any substitute details as the relevant party may notify to the other party by ten days’
written notice.

18.2  Delivery

Any comimunication or document made or delivered by ene person to-another undar or if
conneciion with Deed will only be effective;

{A) if by way of letier, when it has been left at the relevant address or, as the case
may be, five days after being deposited in the post (postage prepaid) in an
envelope addressed to it-at that address; or

(8) if by way of email, when sent, but only if, at the tinse of transmission, no delivery
error notification is received.

16, GOVERRNING Law

This Deed and any non=contractual obligations arising out of or in-connection with it shall
be governed by and construed in accordance with English law.

17. JURISDHCTION

{A) The Engiish courts have exclusive jurisdiction to settle any dispute, claim,
difference or controversy arising out of, relating to or having any connection with
this Deed, including any dispute as to iis existence, validily, inlerpretation,
performance, breach or termination or the consequences of its nullity and any
dispute relating to-any non-contractual obligations arising out-of or in connection
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with it (for the purpose of this Clause 17, a "Dispute”} and each party submits to
the exclusive jurisdiction of the English courts.

B) For the-purposes of this Clause 17, each party waives any objection to the English
courts on the grounds that they are an inconvenient or inapproptiate forum to
settle any Dispute,

18. COUNTERPARTS

This: Deed may be executed and delivered in any number of counterparts, ail.of which,
taken together, shall constitute one and the same.deed and any party to this Deed may
enter’into the same by executing and delivering-a counterpart.

IN WITNESS WHEREOF this: Deed has been executed as a deed by the Sacured Party and
executed as a deed by the Chargor and is iritended to be and is hereby delivered as a deed on
the date first stated on page 1.
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CREDIT SUPPORT DEED EXECUTION PAGE
The Secured Party

EXECUTED as a DEED by

KERQGAN. PLOCTEEas attomney for
LEGAL AND GENERAL ASSURANCE)
SOCIETY LIMITED under a power of j
attorney dated 14 September 2017, in the
presence of;

{Signature of attorney)

Witness's signatire:

»»»»»»»»»»»»»»»

Narme {print);

Ocoupation;

Address:

The Chargor

EXECUTED as a DEED by
PEARSON PENSION

TRUSTEE LIMITED

{acting in its capacity as trustee
-of The Pearson Pension Plan)
-acting by a director and the secretary

Slephen 8@3% {Secretary)

.
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