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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3196171

Charge code: 0319 6171 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th November 2016 and created by Scottish Widows Limited
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 17th November 2016 .

Given at Companies House, Cardiff on 18th November 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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SCOTTISH WIDOWS LIMITED

as Chargor

and

BANK OF 8COTLAND PLC
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DEED OF AMENDMENT AND RESTATEMENT

in respect of the Security Deed
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THIS DEED OF AMENDMENT AND RESTATEMENT is made by way of deed dated 4
November 2016 and made

BETWEEN

(1)

(2)

SCOTTISH WIDOWS LIMITED (No. 03196171) whose registered office is at 25 Gresham
Street, London EC2V 7HN (the "Charger™); and

BANK OF SCOTLAND PLC (No. SC327000) whose registered office is at The Mound,
Edinburgh EH1 1YZ {the "Chargee™).

IT IS HEREBY AGREED as follows:

1.

1.1

1.2

1.3

1.4

DEFINITIONS AND INTERPRETATION

Definitions

In this Deed:

"Amended and Restated Security Deed"” means the Existing Security Deed, as amended and
restated pursuant to the terms of this Deed and as set out in Schedule 1 (dmended and

Restated Security Deed).

"Existing Security Deed” means the security deed dated 28 June 2016 between Chargor and
Chargee.

Incorporation of defined terms

(a) Unless a contrary indication appears, a term defined in the Existing Security Deed has
the same meaning in this Deed.

(b) The principles of construction set out in the Existing Security Deed shall have effect
as if set out in this Deed.

Clauses and Schedules

In this Deed any reference to a "Clause™ or a "Schedule” is, unless the context otherwise
requires, a reference to a Clause in or a Schedule fo this Deed.

Third party rights

A person who 1s not a party to this Deed has no night under the Contracts (Rights of Third
Parties) Act 1999 to enforce or to enjoy the benefit of any term of this Deed.

AMENDMENT AND RESTATEMENT
With effect from the date of this Deed, the Existing Security Deed shall be amended and

restated so that it shall be read and construed for all purposes as set out in Schedule 1
(Amended and Restated Security Deed).
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3.1

3.2

5.1

5.2

CONTINUITY
Continuing obligations

The provisions of the Existing Security Deed shall, save as amended by this Deed, continue in
full force and effect.

Confirmation of Security

For the avoidance of doubt, the Chargor confirms for the benefit of the Chargee that, the
Security created by it pursuant to the Existing Security Deed shall (2) remain m fuil force and
effect notwithstanding the amendments referred to in Clause 2 (dmendment and Restatement)
and (b} confinue to secure ifs Secured Obligations in accordance with the terms of the
Amended and Restated Security Deed.

FURTHER ASSURANCE

The Chargor shall, at the request of the Chargee and at the Chargor's own expense, do all such
acts and things necessary or desirable to give effect to the amendments effected or to be
cffected pursuant to this Deed.

MISCELLANEOUS
Incorporation of terms

The provisions of clause 24 {Notices), clause 25.1 (Remedies and waivers) and clanse 25.2
(Partial Invalidity), of the Existing Security Deed shall be incorporated into this Deed as if set
out m full in this Deed and as if references in those clauses to "this Decd" are to be construed
as references to this Deed.

Counterparts

This Deed may be excented m any number of counterparts and by cach party separately on a
separate counterpart, and each such counterpart, when so executed, shall be an original. Such
counterparts shall together constitute one and the same instrument.

GOVERNING LAW AND JURISDICTION

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by English law and the English courts shall have exclusive jurisdiction to settle any
dispute which may arise out of or in connection with this Deed (including a dispute relating to
the existence, validity or termination of this Deed or the consequences of its nullity or any
non-coniractual obligation arising out of or in connection with this Deed).

IN WITNESS WHERFEOF this Deed has been executed as a deed by the Chargee and the Chargor
and 15 intended to be and is hereby delivered by both parties as a deed on the date specified above.
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SCHEDULE 1

AMENDED AND RESTATED SECURITY DEED
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CLIFFORD CHAMNCE LLP

Execution Versicon

28 JUNE 2016
AS AMENDED AND RESTATED PURSUANT TO A DEED OF AMENDMENT
AND RESTATEMENT ON 4 NOVEMBER 2016

SCOTTISH WIDOWS LIMITED
as Chargor
and

BANK OF SCOTLAND P1LC
as Chargee

SECURITY DEED
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THIS SECURITY DEED (this "Deed™) 18 dated 28 June 2016, as amended and
restated pursuant to a deed of amendment and restatement on 4 November 2016

BETWEEN

(1) SCOTTISH WIDOWS LIMITED (No. 03196171) whose registered office is at 25
Gresham Street, London EC2V 7HN (the "Chargor"); and

{2) BANK OF SCOTLAND PLC (No. SC327000) whose registered office 1s at The
Mound, Edinburgh EH1 1Y7 (the "Chargee").

BACKGROUND
(A)y  The Chargor enters into this Security Deed in connection with the Master Agreements.

(B)  Hiisintended that all security created under this Security Deed is created in favour of
the Chargee and is security for the payment, discharge and performance of all the
Secured Obligations.

NOW THIS DEED WITNESSES AND IT IS HERERBY DECLAREID as follows:
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions

All capitalised words and expressions used in this Deed (including the recitals and the
Schedules) shall, unless otherwise defined in this Deed, have the meaning given to
them 1n the Master Agreements. The followmng defined terms used in this Deed have
the meanings set out below:

"Business Day” means each day other than a Saturday or Sunday on which
commercial banks are open for business i London.

"Cash Custody Account” means the cash account bearing the account identifier "gEl

Custodian, and any feplamen‘t thereto.,

“Charged Assets" means all of the assets and undertaking of the Chargor which from
time to time are the subject of any Security created or expressed to be created by it in
favour of the Secured Party by or pursuant to this Deed.

"C'ollateral Securities” means the securities from time to time recorded in and
represented by the credit balance of the Securities Custody Account.

"Custodian" means State Street Bank and Trust Company.

"Custody Accounts" means the Cash Custody Account and the Securities Custody
Account.

"Custody Agreement" means the custody agreement dated 28 June 2016, as amended
and restated on 4 November 2016, between the Custodian, the Chargor and the
Chargee.
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"Eligible Collateral” mecans cach of the items shown in Schedule 2 (Zligible
Collateral) hereto.

"Encumbrance” means any mortgage, pledge, lien, charge, assignment,
hypothecation or security interest or any other arrangement having similar effect.

"Enforcement Event" means the occurrence of an event pursuant to section 5(a)(1) of
any Master Agreement where Party B is the Defaulting Partv and such event is
continuing.

"LPA" means the Law of Property Act 1925,
"Master Agreement” means:

(a) each 1992 ISDA Master Agreement (including the schedule and credit
support amnex thereto and the confirmation thereunder) entered into
between the Chargee and the Chargor as further described in Part A of
Schedule 1 (Master Agreements), and

(b} with effect from 4 November 2016, each 1992 ISDA Master Agreement
(including the schedule and credit support annex thereto and the
confirmation thereunder) entered into between the Chargee and the Chargor
as further described in Part B of Schedule 1 (Master Agreements).

“Material Adverse Effect” means an event or circumstance (including, without
limitation, in connection with the business or condition (financial or otherwise) of the
Chargor) which, taking into account all relevant circumstances, is materially adverse
to the enforceability of this Deed (subject to the legal reservations set out in the
relevant enforceability opinion) which, if capable of remedy, is not remedied within
twenty (20) Business Days of the Chargor becoming aware of the issue or being given
notice of the 1ssue by the Chargee.

“Notification Time" means 2:00 pm London time.

"Posted Collateral” means, at any time, the Collateral Securities standing to the
credit of the Securities Custody Account at that time and any credit balance of the
Cash Custody Account at that time.

"Proper Instruction” has the meaning given to it in the Custody Agreement.

"Purchaser” means any person acquiring in good faith, for money or money's worth,
any mterest or right whatsoever m relation to, the Charged Assets.

"Receiver" means a receiver or receiver and manager or, where permitted by law, an
administrative recetver of the whole or any part of the Charged Assets and that term
will include any appointee made under a jont and/or several appointment.

"Regulations" has the meaning given to it in Clause 3.3 (Financial Collateral).

"Related Assets” means all dividends, interest, sale proceeds and other monies
payable at any time in respect of any Charged Asset and all other rights, benefits and
proceeds in respect of or derived from any Charged Asset (whether by way of
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redemption, bonus, preference, exchange, option, substitution, conversion,
compensation or otherwise) held by, to the order or on behalf of the Chargor, whether
through the Custodian or otherwise, at any time.

"Reguired Collateral Value" means, on any Valuation Date, an amount equal to the
sum of the Chargee's Credit Support Amount in respect of each Master Agreement on
that Valuation Date, as determined and notified by the Chargee to the Chargor on
each Valuation Date.

"Rights against the Custodian” means all rights relating to the Custodian Accounts
which the Chargor may have now or in the future agamst the Custodian, any sub-
custodian or any third party including the Chargor's rights against the Custodian under
the Custody Agreement, any right to delivery of any part of the Custody Securities
and the Related Assets which arises in connection with any part of the Custody
Securities and the Related Assets being held by the Custodian whether in a Clearing
System or otherwise and any interest acquired while any part of the Custody
Securities and the Related Assets is held by the Custodian whether in a Clearing
System or otherwise.

"secured Obligations” means:

(a) all obligations of the Chargor to pay any amounts due to the Chargee under
any Master Agreement whether actual or comtingent, except for any
obligation or Ulability which, if it were mcluded, would cause that
obligation or liabilitv or any of the Security in respect thercof, to be
unlawful, prohibited or invalid by or under any applicable law; and

(b) all costs and expenses of the Chargee arising under any Master Agreement
or this Deed.

"Securities Cmtody Account means the securities account bearing the account
identifier ' : B : : : " in the books and
records of the Custodian, and any replacement thereto.

"Security” means the continuing security granted by the Chargor to the Chargee for
the payment and the discharge of the Secured Obligations pursuant to this Deed.

"Security Interest” means any rights, title, and interest (and, all entitlements or other
benefits relating thereto) in respect of the whole of the Secunity.

"Security Period" means the period beginning on the date of this Deed and ending on
the date on which all the Secured Obligations have been unconditionally and
irevocably paid and discharged in full.

"Settlement Day” means in relation to a date, (1) with respect to a transfer of cash, the
next Business Day and (11) with respect to a transfer of securities, the first Business
Day after such date on which settlement of a trade in the relevant securities, if
effected on such date, would have been settled i accordance with customary practice
when settling through the clearance system agreed between the parties for delivery of
such securities or, otherwise, on the market in which such securities are principally
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1.2

1.3

1.4

traded (or, in either case, if there is no such customary practice, on the first Business
Day after such date on which it is reasonably practicable to deliver such securities).

"¥aluation Date” means cach Business Dayv.

"Valuation Percentage” means, for any item of Eligible Collateral, the percentage
specified as such in Schedule 2 (Eligible Collateral).

"Valuation Time" means 5:00 pm London time.

"Value" means, for any Valuation Date or other date for which Value is calculated,
and subject to Clause 9.7 (Dispute Resolution) in the case of a dispute, with respect to:

{a) Eligible Collateral that 1s:

(1) an amount of cash, the Base Currency Equivalent of such amount
multiplied by the applicable Valuation Percentage, if any; and

(11) a security, the Base Currency Equivalent of the bid price obtained
by (or on behalf of) the Chargor multiplied by the applicable
Valuation Percentage, if any; and

(b) ttems that are not Eligible Credit Support, zero.
Tax

In this Deed, references to costs, charges, expenses or remuneration shall include any
nrecoverable value added tax or similar tax charged or chargeable in respect thereof
except where the context otherwise requires.

Enforcement of rights

In this Deed, references to an action, remedy or method of judicial proceedings for the
enforcement of rights of creditors shall include, in respect of any jurisdiction other
than England, references to such action, remedy or method of judicial proceedings for
the enforcement of rights of creditors available or appropriate in such jurisdictions as
shall most nearly approximate thereto.

Keparate Security

Each sub-clause of Clause 3.1 (4ssignments) (being Clause 3.1(1), 3.1(11) and 3.1(11))
and Clause 3.2 (Charges)) shall be construed as creating a separate and distinet fixed
charge or assignment over ¢ach relevant asset within any particular class of assets
defined in this Agreement and the failure to create an effective fixed charge or
assignment (whether arising out of this Agreement or any act or omission by any
party} over any one asset shall not affect the nature or validity of the charge or
assignment imposed on any other asset whether within that same class of assels or
not.
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2.1

3.1

3.2

33

4.1

COVENANT TO PAY
Covenant to pay

The Chargor covenants with the Chargee to duly, unconditionally and punctually pay
and discharge all Secured Obligations at the time or times when, and in the currency
or currencies in which, the same are expressed to be payable under the Master
Agreements and this Deed.

SECURITY
Assignment

The Chargor assigns and agrees to assign absolutely to the Chargee with full title
guarantee (1) all of its nights, claims, title and interest from tume to time 1n and to the
Cash Custody Account, (11} all of its rights, claims, title and mnterest from time to time
m and to the Securities Account, and (111) its Rights against the Custodian to the extent
they relate to the Charged Assets, the Related Assets and the Custody Accounts and
all proceeds in respect thereof as continuing Security for the payment and discharge
of all the Secured Obligations.

Charge

The Chargor charges, with full title guarantee and by way of first fixed charge in
favour of the Chargee, as continuing security for the payment and discharge of all of
the Secured Obligations, all of its rights, title and interest from time to time in and to
the Collateral Securities standing to the credit of the Securities Custody Account from
time to time.

Financial Collateral

It 1s the mtention of the parties that the Charged Assets will constitute "financial
collateral” and this Deed and the obligations of the Chargor hereunder constitute a
"security financial collateral arrangement” (in cach case as defined in, and for the
purposes of, the Financial Collateral Arrangements (No. 2) Regulations 2003 (SI 2003
No. 3226) (the "Regulations™)). To the extent that any of the Charged Assets does
constitute "financial collateral” and this Deed and the obligations of the Chargor
hereunder do constitute a "security financial collateral arrangement”, the Chargee
shall have the right to appropriate all or any part of such financial collateral mn or
towards discharge of the Secured Obligations of the Chargor hereunder, subject to the
terms of this Deed. For this purpose, the parties agree that the value of such financial
collateral so appropriated shall be the Value (as determined in accordance with the
Master Agreements). The parties further agree that the method of valuation
determined by the Chargee shall constitute a commercially reasonable method of
valuation for the purposes of the Regulations.

PROVISIONS AS TO SECURITY AND PERFECTION
Negative pledge

The Chargor shall not at any time during the Security Period create or permit to
subsist any Encumbrance over all or any part of the Charged Assets or otherwise, sell,
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4.2

4.3

4.4

4.5

4.6

4.7

197819-4-10034-v3 0

transfer, dispose of or otherwise deal with any part of the Charged Assets or any
rights in connection thercto.

Imiplied covenants for title

421 The covenants set out in sections 3(1), 3(2) and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to Clause 3 (Security).

422 It shall be implied in respect of Clause 3 (Securify) that the Chargor is
disposing of the Custody Accounts and charging the Charged Assets free from
all charges and encumbrances (whether monetary or not) and from all other
rights exercisable by third parties (including liabilities imposed and rights
conferred by or under any enactment).

Notice of Assignment; Notice of Charge

Without prejudice to Clause 5 (Further Assurance) the Chargor and the Chargee agree
that the execution of the Custody Agreement by the Chargor, the Chargee and the
Custodian shall constitute notice to the Custodian of the Security (including, for the
avoidance of doubt, the assignment of the Rights against the Custodian).

Deposit of Related Assets

The Chargor shall ensure that, promptly upon the accrual, offer, issue or receipt of
any Related Assets:

441 such Related Assets (whether m the form of stocks, shares, warrants or other
assets, but other than cash) are credited to the Securities Custody Account; and

4472  such Related Assets (where they are cash) are credited to the Cash Custody
Account.

Custody Agreement
The Charged Assets are held pursuant to the terms of the Custody Agreement.
Instructions to Custodian

461 The Chargee may, following the occurrence of an Enforcement Event, instruct
the Custodian to (1) exercise all or any of its rights relating to the Charged
Assets and (1) transfer all or part of the Charged Assets immediately into the
Chargee's own name or into that of its nominee(s) as it shall direct and the
Chargor shall upon demand from the Chargee do all things that the Chargee
may reasonably require to facilitate the realisation of the Charged Assets, in
cach case subject to the terms of the Custody Agreement.

462 In the event of a disposal of any of the Securities permitted under the this
Deed, the Chargee shall instruct the Custodian accordingly so as to permit
such disposal.

MNo revocation
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4.8

5.2

6.1

The Chargor hereby agrees and covenants that it shall not take any action which is
mconsistent with, or revokes or purports to revoke, (i) any custody agreement or
arrangement (including the Custody Agreement) with the Custodian (except with the
prior written consent of the Chargee and subject to any conditions that may be
imposed by the Chargee, including but not himited to, the appomntment of a new
custodian on substantially the same terms as the custody agreement or arrangement
with the Custodian), (11} any nstruction given or required to be given to the Custodian
under the Custody Agreement or (i) the power of attorney granted pursuant to
Clause 21 (Power of Attorney) hereof,

No variation

The Chargor shall not, without the Chargee's prior written consent, permit or agree to
any variation of the rights attaching to anv Custody Account nor amend or waive any
provision of, request the waiver of any provision of or vary any of the rights attaching
to, or terminate any Custody Account or the Custody Agreement.

FURTHER ASSURANCE
Fxtension of implied covenant

The covenant set out in section 2(1)b) of the Law of Property (Miscellaneous
Provisions) Act 1994 shall extend to include the obligations set out in Clause 5.2
(Further assurance) below.

Further assurance

The Chargor shall promptly, at its own cost, take all such action (inchiding making all
filings, registrations and notarisations} and execute all such documents (inchuding
assigruments, transfers, mortgages, charges, notices and instructions) as the Chargee
may spectfy (and in such form as the Chargee may require) in favour of the Chargee
or its nominee(s}:

521 1o create, perfect, protect and/or maintain the Security created or intended to
be created in respect of the Charged Assets (which may include the execution
by the Chargor of a mortgage, charge or assignment over all or any of the
assets constituting, or intended to constitute, the Charged Assets),

522  to facilitate the realisation of the Security created or intended to be created in
respect of the Charged Assets following an Enforcement Event; and/or

523 to facilitate the exercise of any right, power, discretion exercisable by the
Chargee or any Receiver or any of their delegates or sub-delegates mn respect
of the Charged Assets.

RELFEASE OF sSECURITY
Release

Subject to Clause 6.2 (Conditions of release) and Clause 22 (Refention of Agreement
and Security), upon proof being given to the reasonable satisfaction of the Chargee as
fo the full and final irrevocable and unconditional payvment or discharge in full by the
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6.2

8.1

Chargor of all of the Secured Obligations (which, for the avoidance of doubt, includes
satisfaction of the Chargee that any such payment or discharge by the Chargor of any
or all of the Secured Obligations is not subject to any risk of clawback under any
applicable law), the Chargee will, at the request and cost of the Chargor, release all
the Security granted by this Deed without recourse fo, and without any representations
or warranties by, the Chargee.

Conditions of release

Any such release referred to in Clause 6.1 (Release) is subject to the condition that it
will be void 1if any payment or discharge of the Secured Obligations is set aside under
any applicable law or proves to have been for any reason mvalid or void and the
condition that, without prejudice to the generality of the foregoing, no assurance,
security or payment which may be avoided under any enactment relating to
bankruptcy or under sections 238 to 245 or section 423 of the Insolvency Act 1986 or
any equivalent provision of common law or the laws of any jurisdiction and no release,
settlement or discharge given or made by the Chargee in reliance on any such
assurance, security or pavment, shall prejudice or affect the right of the Chargee to
enforce the Security constituted hereby or pursuant hereto in respect of the full extent
of the Secured Obligations. The Chargor therefore agrees that, notwithstanding and in
the event of any such avoidance, release, settlement or discharge, the Charged Assets
shall be deemed always to have been and to have remained subject to the Security for
the payment to or to the order of the Chargee of the Secured Obligations provided that
nothing in this Clause 6.2 shall affect the rights, in relation to any Charged Assets, of
any purchaser for value without notice that anv such release, re-convevance, re-
transfer, discharge or re-assignment has been rendered void or mvalid by reason of the
provisions of this clause.

CONTINUANCE OF SECURITY

The charges, assignments, covenants and provisions contained in this Deed shall
remain in force as a contimung security fo the Chargee, notwithstanding any
mtermediate payment or satisfaction of any part of the Secured Obligations or any
settlement of account or any other act, event or matter whatsoever, until such security
15 released by the Chargee in accordance with Clause 6.1 (Release).

REPRESENTATIONS AND UNDERTAKINGS OF THE CHARGOR
Representations

The Chargor makes the following representations and warranties to the Chargee and
acknowledges that the Chargee has become a party to this Deed and has entered into
the Master Agreemenis in reliance on these representations and warranties:

81.1  Status

{(a) It is a corporation, duly mcorporated and validly existing under the
laws of 1ts jurisdiction of incorporation.

(b) It has the power to own its assets and carry on its business as it is being
conducted.
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8.1.2  Binding obligations

Subject to general equitable principles and insolvency and other laws
generally applicable to creditors’ rights, the obligations expressed to be
assumed by it in this Deed and cach Master Agreement are legal, valid,
binding and enforceable obligations and this Deed creates a first ranking fixed
security interest over the Charged Assets.

8.1.3  Nown-conflict with other obligations

The entry into and performance by it of, and the transactions contemplated by,
this Deed and any Master Agreement (including any transfer of the Collateral
Securities on creation or enforcement of the Security) do not and shall not
violate, conflict with or constitute a breach or infringement of”

{a} any law or regulation applicable to it;

(b) its constitutional documents; or

any agreement or instrument binding upon it
8.1.4 Ranking

Subject to the provisions of the Custody Agreement, the Security has or will
have first ranking priority and it is not subject to any prior ranking or pari
passu security.

8.1.5 Power and authority

It has the power to enter into, perform and deliver, and has taken all necessary
action fo authorise its entry into, performance and delivery of, this Deed and
any Master Agreement and the fransactions contemplated by this Agreement
and any Master Agreement.

8.1.6 Litigation

So far as the Chargor is aware, no litigation, arbifration or administrative
proceedings of or before any court, tribunal or governmental body have been
commenced or against the Chargor which would have a Material Adverse
Effect on the Chargor

8.1.7  Ownership of Charged Assets

It is the sole bencficial owner of the Charged Assets free and clear of all
securtty interests save as created by this Deed and has not sold or disposed of
or granted any options or pre-emption rights in respect of any of its right, title
and interest, in the Charged Assets and all of the Charged Asseis which
comprise Collateral Securities are fullv paid and are not subject to any options
to purchase, pre-emption rights or similar rights or other restrictions upon
disposal which would operate to restrict in any way their disposal by the
Chargee should it come to enforce its Security over the Charged Assets.
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819

8.1.10

8.1.11

8.1.12

Authorisations
All authorisations required:

(a) to enable it lawfully to enter into, exercise its rights and comply with
its obligations under this Deed and each Master Agreement; and

(b} to make this Deed. and each Master Agreement admissible in evidence
in 1ts jurisdiction of incorporation,

have been obtained or effected and are in full force and effect.
Bankruptcy Event

No Event of Default under Section 5(a)(vii) of any Master Agreement has
occurred in respect of the Chargor.

Custody Agreement

It 13 not in default of any of its obligations under the Custody Agreement
which would have a Material Adverse Effect.

Immunity

(a) The entry info this Security Deed by it constitutes, and the exercise by
it of its right and performance of its obligations under this Security
Deed will constitute, private and commercial acts performed for
private and commercial purposes.

(b) It will not be entitled to claim 1mmunity from suit, execution,
attachment or other legal process in anv proceedings taken in its
jurisdiction of incorporation in relation to this Security Deed.

Repetition

The representations set out in Clauses 8.1.1 (Stafus) to 8.1.10 (Custody
Agreement) are deemed to be made by the Chargor by reference to the facts
and circumstances then existing on the date of this Deed and each day during
the Security Period on which any Collateral Securities are deposited into the
Securities Custody Account.

8.2 Undertaidings

8.2.1

187819-4-10034-v3 0

Authorisations
The Chargor shall promptly:

(a) obtain, comply with and do all that is necessary to maintain in full
force and effect; and

(b) supply certified copies to the Chargee of,
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9.1

9.2

9.3

9.4

any authorisation required under any law or regulation of any relevant
jurisdiction to enable it to perform its obligations under this Deed and cach
Master Agreement and to ensure the legality, validity, enforceability or
admissibility i evidence in any relevant jurisdiction of this Deed, each Master
Agreement and the Secunity constituted hereby.

822 Compliance with laws

The Chargor shall comply in all respects with all laws to which # may be
subject, if failure so to comply would materially impair its ability to perform
its obligations under this Deed and each Master Agreement.

COLLATERAL MANAGEMENT
Posting of Eligible Collateral

On any Valuation Date on which the Value of the Posted Collateral s less than the
Required Collateral Value, the Chargor shall deposit or transfer additional Eligible
Collateral to the Custody Accounts such that the Value of the Posted Collateral 18 not
less than the Required Collateral Value. The Chargor's obligation to make such
deposit or transfer will arise on the date on which it receives notification of the
relevant calculations from the Chargee pursuant to Clause 9.6 {(Calculations),
provided that, if such notification 1s received after the Notification Time on such date,
the obligation will arise on the next following Business Day.

Withdrawal of Posted Collateral

On any Valuation Date on which the Value of the Posted Collateral is greater than the
Required Collateral Value, the Chargor shall be entitled to withdraw or transfer out of
the Custody Accounts Posted Collateral having a Value which does not exceed the
amount of such excess, and the Chargee hereby undertakes to countersign or provide
any other instruction to the Custodian to effect such withdrawal or transfer. Upon
such withdrawal or transfer, such Posted Collateral shall be released from the Security
constituted by this Deed.

Substitution of Posted Collateral

93.1  On any Valuation Date, the Chargor may notify the Chargee that it wishes to
substitute anv Posted Collateral (the "Old Collateral”) for other Eligible
Collateral (the "New Coliateral”) having a Value not less than the Value of
the Old Collateral.

932 If the Chargee consents to such substitution, then following the deposit or
transter of the New Collateral to the Custody Accounts, the Chargee hereby
undertakes to countersign or provide any other instruction to the Custodian to
effect the withdrawal or transfer of the Old Collateral, provided thai,
following such withdrawal or transfer the Value of the Posted Collateral shall
not be less than the Required Collateral Value.

Chargee to consent to withdrawals
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9.5

9.6

9.7

For the avoidance of doubt, and notwithstanding Clauses 9.2 (Withdrawal of Posted
Collateraly and 9.3 (Substitution of Posted Collateral), no Posted Collateral mayv be
withdrawn or transferred out of the Custody Accounts at any time unless either (1) the
Chargee has countersigned or otherwise approved the applicable mstruction to effect
that withdrawal or transfer or (1) 10 Business Days have elapsed since the date on
which the Chargee was requested to provide such countersignature or other applicable
mstruction in connection with that withdrawal or transfer.

Timing

All transfers of Eligible Collateral to the Custody Accounts shall be made in
accordance with the instructions of the Chargee, and unless otherwise specified, the
relevant deposit or transfer will be made not later than the close of business on the
Settlement Day relating to the date on which the obligation to make such deposit or
transfer arises pursuant to Clause 9.1 (Posting of Eligible Collateral).

Calculations

All calculations of the Required Collateral Value for purposes of this Clause 9
(Collateral Management) will be made by the Chargee as of the relevant Valuation
Time. The Chargee will notify the Chargor of its calculations not later than the
Notification Time on the Business Day following the applicable Valuation Date.

All calculations of Value for purposes of this Clause 9 (Collateral Management) will
be made by the Chargor as of the relevant Valuation Time. The Chargor will notify
the Chargee of its calculations not later than the Notification Time on the Business
Day following the applicable Valuation Date.

Dispute resclution

If the Chargee reasonably disputes the Chargor's calculation of (1) the Value of
Eligible Collateral which it is required to deposit or transfer to the Custody Accounts
pursuant to Clause 9.1 (Posting of Eligible Collateral), (11} the Value of Posted
Collateral which the Chargor is permitied with withdraw or transfer out of the
Custody Accounts pursuant to Clause 9.2 (Withdrawal of Posted Collateral) or {(ii1)
the Value of any Eligible Collateral or Posted Collateral, then:

971 the Chargee will notify the Chargor not later than the close of business on the
Business Day followng the Valuation Date on which the relevant calculation
is made;

972 inthe case of (1), the Chargor will deposit or transter the undisputed amount to
the Custody Accounts not later than the close of business on the Settlement
Day following the relevant Valuation Date, and in the case of (11), the Chargor
will be permitted to withdraw or transfer the undigputed amount from the
Custody Accounts pursuant to Clause 9.2 (Withdrawal of Posted Collateraly,

073 the parties will consult with cach other in an attempt to resolve the dispute;
and
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10.

10.1

10.2

11

11.2

11.3

12.

074 if they fail to resolve the dispute by the Resolution Time, then the Chargor
will recalculate the Value of the relevant Eligible Collateral or Posted
Collateral, and such Value shall be binding on both parties.

CUSTODY ACCOUNTS
Restrictions on Custody Account(s)

No Cash may be withdrawn from any Cash Custody Account and no Securities shall
be transferred cut of the Secunities Custody Account unless expressly permitted by the
terms of this Deed. In the event of a conflict between the provisions of this Deed and
the Custody Agreement, the provisions of this Agreement shall prevail.

Chargee rights

Upon the occurrence of an Enforcement Event, the Chargee shall be entitled, without
notice or further demand to:

1021 demand and receive all and any monies due under or arising out of cach
Custody Account; and

10.22  exercise in relation to each Custody Account all such rights as the Chargor
was then entitled to exercise 1n relation to such Custody Account or might, but
for the terms of this Deed, exercise.

ENFORCEMENT
if an Enforcement Event occurs, then:

subject to the provisions of this Deed, the Chargee may institute such proceedings
against the Chargor and take such action as it may think fit to enforce all or any part
of the Securtty including holding or disposing of all or any part of the Charged Assets
or appropriating it as described in Clause 3.3 (Financial Collateral),

the Chargee may appoint a Receiver in accordance with Clause 14 (Receivers), and

whether or not the Chargee has appointed a Receiver, the Chargee may exercise all or
any of the powers, authorities and discretions:

11.3.1 provided for in this Deed; or
1132 conferred by the LPA, the Convevancing Act or the Insolvency Act 1986.
SET-OFF AND TAXES

Except as expressly provided in the relevant Master Agreement, all payments in
relation to the Secured Obligations shall be made by the Chargor without set-off or
counterclaim and free from, clear of and without deduction for any taxes whatsoever
present or future unless required by law. If the Chargor 1s compelled by law to
withhold or deduct any such taxes from any amounts payable by the Chargor pursuant
to any Master Agreement, it shall pav such additional amounts as may be necessary to
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13.

13.1

ensure that the amount received by the Chargee shall equal the full amount pavable if
there was no withholding or deduction.

CHARGEE'S POWERS
Extension of statntory powers

The provisions of the LPA relating to the power of sale and the other powers
conferred by sections 101(1) and (2) of the LPA and section 19 of the Conveyancing
Act (to the extent that such powers are applicable hereto) are hereby extended (as if
such extensions were confained in the LPA and the Convevancing Act) to authorise
the Chargee (from the date hereof) and upon such terms as the Chargee may think fit:

13.1.1  to sell, exchange, license or otherwise dispose of or otherwise deal with the
Charged Assets in whole or in part or any interest in the same, and to do so for
shares, debentures or any other securities whatsoever, or in consideration of an
agreement to pay all or part of the purchase price at a later date or dates, or an
agreement to make periodic payments, whether or not the agreement is
secured by a Security Interest or a guarantee, or tor such other consideration
(if any) and upon such terms whatscever as the Chargee may think fit, and
also to grant any option to purchase;

1312 with a view to, or in connection with, the management or disposal of the
Charged Assets to carry out any transaction, scheme or arrangement which the
Chargee may in ifs reasonable discretion consider appropriate;

13.13 to take possession of, get in and collect the Charged Assets;

1314 to appoint and engage managers, agents and advisers upon such terms as to
remuneration and otherwise and for such periods as they may determine, and
to dismiss them;

13.15 to bring, defend, submit to arbitration, negotiate, compromise, abandon and
settle any claims and proceedings concerning the Charged Assets;

13.1.6 generally to carry out, or cause or authorise to be carried out, any transaction,
scheme or arrangement whatsoever, whether or not similar to any of the
foregoing, in relation to the Charged Assets which they may consider
expedient as effeciually as if they were solely and absolutely entitled to the
Charged Assets;

13.1.7 in connection with the exercise of any of their powers, to execute or do, or
cause or authorise to be executed or done, on behalf of or in the name of the
Chargor or otherwise, as they may think fit, all documents, acts or things
which they may consider appropriate and to exercise in relation to the Charged
Assets all such powers as they would be capable of exercising if they were the
absolute sole, legal and beneficial owner of the same and fo use the name of
the Chargor for all or any of the foregoing purposes;

13.1.8 to pay and discharge out of the profits and income of the Charged Assets and
the monevs to be made by them in carryving on the business of the Chargor, the
expenses incurred in and about the carrying on and management of any such
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13.2

13.3

13.4

14.

14.1

business or in the exercise of any of the powers conferred by this Clause 13.1
or otherwise in respect of the Charged Assets and all outgoings as set out in
this Deed;

13.19 to exercise or permit any other person to exercise, any rights, powers or
privileges in respect of the Charged Assets; and

13.1.10 to use the name of the Chargor for all or any of the foregoing purposes.
wection 103 LPA and Section 20 Conveyancing Act

Section 103 of the LPA and Section 20 of the Conveyancing Act shall not apply
relation to any of the Security Interests contained in this Deed. The statutory powers
of sale and of appointing a receiver which are conferred upon the Chargee as varied
and extended by this Deed and all other powers shall in favour of any purchaser be
deemed to arise and be exercisable immediately after the execution of this Deed but
shall only be cxercised upon and following the Security becoming enforceable
pursuant to Clause 9 (Ewnforcement).

Powers additional

The powers conferred by this Deed in relation to the Security constituted hereby or
any part thercof to the Chargee in respect of the Charged Assets shall be in addition to
and not in substitution for the powers conferred on mortgagees or receivers under the
LPA, the Convevancing Act and the Insolvency Act 1986 and where there is any
ambiguity or conflict between the powers contained i either of such Acts and those
conferred by this Deed, the terms of this Deed shall prevail.

Powers cumulative

The powers which this Deed confers on the Chargee are cumulative, without
prejudice to their respective powers under the general law, and may be exercised as
often as the Chargee thinks appropriate. The Chargee may, in connection with the
exercise of their powers, join or concur with any person in any transaction, scheme or
arrangement whatsoever and the powers of the Chargee shall in no circumstances
whatsoever be suspended, waived or otherwise prejudiced by anvthing other than an
eXpress waiver or variation in writing.

RECEIVERS
Appointment of a Receiver

At any time after the Security becomes enforceable, the Chargee may, to the extent
permitted under any relevant law, appoint, such person or persons (including an
officer or officers of the Chargee) as they think fit (subject always to any requirement
under the Insolvency Act 1986 that the person appointed be a licensed insolvency
practitioner) to be a Receiver of the Charged Assets or any part thereof to act jointly
or jointly and severally as receiver, manager, receiver or manager, administrative
recetver, compulsory or interim manager or other similar officer as the Chargee shall
determine.
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14.2

14.4

14.5

14.6

Removal of Receiver

The Chargee may (subject to Section 45 of the Insolvency Act 1986) remove any
Receiver whether or not appointing another m his place and the Chargee may also
appoint another receiver if such Receiver resigns.

Exclusion of part of Security

The exclusion of any part of the Charged Assets from the appomtment of any
Receiver shall not preclude the Chargee from subsequently extending its appointment
(or that of any replacement Receiver) to that part.

Remuneration of Receiver

The remuneration of any Receiver may be fixed by the Chargee (and may be or
mclude a commission calculated by reference to the gross amount of all money
received or otherwise), and the amount of such remuneration shall form part of the
Secured Obligations and accordingly be secured on the Secunity.

Powers of Receiver

A Receiver shall have, mufatis mutandis, the powers, authorities and discretions
conferred upon the Chargee under this Deed, subject to such resirictions as the
Chargee may think fit. Without prejudice to the generality of the foregoing, any
Receiver appointed to the whole or substantially the whole of the Security shall have
the powers referred to in Schedule 1 of the Insolvency Act 1986.

In addition the Receiver shall have (without limitation) the following rights:

1451 all the powers conferred by the LPA on mortgagees and on mortgagees in
possession and on receivers;

1452 all powers and nghts of an absolute owner and power to do or omit to do
anything which the Chargor itself could do or omit to do; and

1453 power to do all things (including bringing or defending proceedings in the
name or on behalf of the Chargor) which seem to the Receiver to be mcidental
or conducive to:

(a) any of the functions, powers, authorities or discretions conferred on or
vested 1 humy,

(b) the exercise of any or all of his rights under this Deed; or
(c} the collection or getting in of the Security.
Security from Receiver

The Chargee may from time to time and at any time require any Receiver to give
security for the due performance of his duties as Receiver and may fix the nature and
amount of the security to be so given but the Chargee shall not be bound in any case
to require any such security.
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14.7

14.28

14.9

14.10

16.

Pavments by the Receiver to the Chargee

Except as otherwise directed by the Chargee or as otherwise required by law, all
moneys from tune to time received by such Receiver shall be paid over to the Chargee
to be applied in discharge of the Secured Obligations.

Payvments by the Chargee to the Receiver

The Chargee may pay over to such Receiver any moneys constituting part of the
Security with the intent that the same may be applied for the purposes of this Dieed by
such Receiver and the Chargee may from time to time determine what funds any
Receiver shall be at liberty to keep in hand with a view to the performance of his
duties as Receiver.

wections 109(6), 109(8) LPA and Section 24(8) Convevancing Act

Sections 109(6} and (8) of the LPA and Section 24(8) of the Conveyancing Act
(relating to application of moneys received by a receiver) shall not apply in relation to
a Receiver.

LPA yestrictions inapplicable

None of the restrictions imposed by the LPA in relation to appointment of receivers or
as to the giving of notice or otherwise shall apply to this Deed. The power of
appointing a Receiver shall be in addition to all statutory and other powers of
appointment of the Chargee under the LPA (as extended by this Deed) or otherwise
and such powers shall remain exercizable from time to time by the Chargee in respect
of any of the Security.

APPLICATION OF PROCEEDS

All moneys received or recovered by the Chargee or any Recerver pursuant to this
Deed or the powers conferred by 1t shall {(subject to the claims of any person having
prior rights thereto and by way of variation of the provisions of the Law of Property
Act 1925) be applied first in the payment of the costs, charges and expenses incurred
and payments made by the Chargee or Receiver, the payment of his remuneration and
the discharge of any habilities incurred by the Receiver i, or incidental to, the
exercise of any of his powers, and thereafter shall be applied by the Chargee to
(notwithstanding any purported appropriation by the Chargor) to discharge the
Secured Obligations (and for the avoidance of doubt, if such monies are msutficient to
discharge all the Secured Obligations, the Chargee shall apply such monies towards
the Secured Obligations in such order as the Chargee shall determine in its sole
discretion). Any costs, charges and expenses incurred by the Chargee shall only be
paid pursuant to this Clause 15 to the extent that they have been properly incurred.

SUSPENSE ACCOUNTS

All momes received, recovered or realised by the Chargee under this Deed (including
the proceeds of any conversion of currency) may in the discretion of the Chargee be
credited to any interest bearing suspense or impersonal account maintained by the
Chargee with itself or any bank, building society or financial institution as it considers
appropriate and may be held in such account for so long as the Chargee may think fit
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pending their application from time to time (as the Chargee is entitled to do in its
discretion) in or towards the discharge of anv of the Secured Obligations and save as
provided herein no party will be entitled to withdraw any amount at any time standing
to the credit of any suspense or impersonal account referred to above.

17. PROTECTION OF THIRD PARTIES
17.1 Exercise of powers

No Purchaser from or other person dealing with the Chargee and/or any Receiver
shall be concerned to enquire whether any of the powers which they have exercised or
purported to exercise has arisen or become exercisable, or whether the Secured
Obligations remain outstanding or whether any event has occurred to authorise the
Chargee and/or any Receiver to act or as to the propriety or validity of the exercise or
purported exercise of any such powers and the title of such a Purchaser and the
position of such other person shall not be impeachable by reference to any of those
matters.

17.2 Receipt good discharge

The receipt of the Chargee or any Receiver shall be an absolite and conclusive
discharge to a Purchaser or other such person as is referred to in Clause 17.1 (Exercise
of powers) and shall relieve such Purchaser or other person of any obligation to see to
the application of any moneys paid to or by the direction of the Chargee or the
Receiver.

17.3  Statutory powers

The Secured Obligations shall become due for the purposes of Section 101 of the LPA
and section 19 of the Convevancing Act and the statutory powers of sale and of
appointing a receiver which are conferred upon the Chargee as varied and extended
by this Deed and all other powers shall in favour of any purchaser be deemed to arise
and be exercisable immediately after the execution of this Deed.

I8. PROTECTION OF CHARGEE AND RECEIVER
18.1  Extent of liability

18.1.1  The Chargee shall not, nor shall any Recetver appointed as aforesaid, or any
attorney or agent of the Chargee, by reason of taking possession of or
enforcing the Charged Assets or any part thereof, or for any other reason
whatsoever and whether as mortgagee in possession or on any other basis
whatsoever, be liable to account to the Chargor or any other person for
anvthing except actual receipts or be liable to the Chargor or any other person
for any loss or damage ansing from the realisation of the Charged Assets or
from any act, default or omission in relation to the Charged Assets or from any
exercise or non-exercise by it of any power, authority or discretion conferred
upon it in relation to the security constituted by or pursuant to this Deed or any
part thereof or otherwise.

1812  Without prejudice to any other provision of this Deed, the Chargee will not be
responsible for any loss, cost, expense or lhiability which may be suftered as a
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18.2

18.3

18.4

18.5

result of any Charged Assets being uninsured or inadequately insured or being
held by or to the order of the Chargee or by any person on behalf of the
Chargee.

18.13  Without prejudice to any other provision of this Deed, the Chargee will not be
responsible:

(a) for the performance of the Charged Assets;

(b) for estimating any recoveries that can be anticipated from the Charged
Assets;
(c) for reviewing or investigating any report relating to the Charged Assets

provided by any person,

(d) {except as otherwise provided in any Master Agreement) for making or
verifying any determination or calculation in respect of the Charged
Assets or any Master Agreement; or

(e) for taking any proceedings against any Chargor or obligor of any of the
Charged Assets.

No liability as mortgagee in possession

Without prejudice to the generality of Clause 13.1 (Extent of liability), entry into
possession of the Charged Assets or any part thereof shall not render the Chargee or
any Receiver hiable to account as mortgagee in possession or liable for any loss on
realisation or for any default or omission for which a mortgagee in possession might
be liable; and if and whenever the Chargee or the Recetver enters into possession of
the Charged Assets, it shall be entitled at any time at its discretion to go out of such
POSSesIon.

Insurance

Neither the Chargee nor any Receiver shall be under any obligation to msure any of
the Charged Assets or any certificate, note, bond or other evidence in respect thercof,
or to require any other person to maintain any such insurance.

No responsibility for other parties

Neither the Chargee nor any Receiver shall be responsible for any loss occasioned to
the Charged Assets, however caused, by any other person (including any bank, broker,
depositary, warchouseman or other intermediary or by any clearing system or the
operator thereof), or otherwise.

Tax

Neither the Chargee nor any Receiver shall have any responsibility whatsoever as
regards any deficiency which might arise because the Chargee or the Receiver is
subject to any tax in respect of the Charged Assets or any part thereof or anv income
therefrom or any proceeds thereof.
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19.

19.1

19.2

20.

21

211

21.2

OTHER SECURITY
=ecurity additional

The Security 1s 1n addition to, and shall neither be merged in, nor in any way exclude
or prejudice or be affected by, any other Security Interest, right or recourse or other
right whatsoever which the Chargee may now or at any tume hereatier hold or have
(or would apart from the provisions of this Deed hold or have) as regards the Chargor
or any other person in respect of the Secured Obligations.

section 93 LPA and Section 17 Convevancing Act

Section 93 of the LPA and Section 17 of the Convevancing Act (relating to restriction
on consolidation of mortgages) shall not apply in relation to any of the charges
contained in the Security.

VARIATIONS

No variation of this Deed shall be effective unless it is in writing and executed as a
deed by (or by some person duly authorised by) the Chargee and the Chargor. The
Chargor shall notify each of the other parties hereto of any amendments pursuant fo
this Clause 20.

POWER OF ATTORNEY
Appointment

The Chargor hereby by way of security and in order more fully to secure the
performance of its obligations hereunder until the release of the security pursuant to
Clause 6 (Release of Security) wrrevocably appoints the Chargee and every Receiver of
the Charged Assets or any part thereof appointed hereunder to be its attorney acting
severally, and on its behalf and in its name or otherwise on or after the Security
becomes enforceablie to do all such assurances, acts and things which the Chargor
ought to do under the covenants and provisions contained in this Deed, any Master
Agreement (including, without limitation, to make any demand upon or to give any
notice or receipt to any person owing moneyvs to the Chargor 1n respect of the Charged
Assets and to execute and deliver any charges, legal mortgages, assignments or other
security and any transfers of securihies) and generally in its name and on its behalf to
exercise all or any of the trusts, powers, authorities, dutics and discretions conferred
by or pursuant to this Deed, any Master Agreement or by statute on the Chargee or
any such Receiver and (without prejudice to the generality of the foregoing) to seal
and deliver and otherwise perfect any deed, assurance, agreement, instrument or act
which it or he may reasonably deem proper in or for the purpose of exercising any of
such powers, authorities and discretions.

Ratification

The Chargor hereby ratifies and confirms and agrees to ratify and confirm whatever
any such properly appointed attorney as 1s mentioned in Clause 21.1 (dppointment)
shall do or purport to do in the exercise or purported exercise of all or any of the
powers, authorities and discretions referred to in such clause.
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22.

23.

23.1

23.2

24.

RETENTION OF AGREEMENT AND SECURITY

The Chargee may retain this Deed, the Securnity constituted by or pursuant to this
Agreement and all documents relating to or evidencing ownership of all or any part of
the Charged Assets for a period of twelve months after any discharge in full of the
Secured Obligations, provided that, if at any time during that twelve month period a
petition or application is presented for an order for the winding-up of, or the making
of an administration order in respect of, the Chargor or any person who 1s entitled to
do so gives written notice of its intention to appoint an adminisirator of the Chargor or
files such a notice with the court or the Chargor commences to be wound-up
voluntarily or any analogous proceedings are commenced in respect of it, the Chargee
may continue to retain such Security and such documents for such further pertod as
the Chargee may determine and the Security and such documents shall be deemed to
have continued to be held as security for the Secured Obligations.

CHANGES TO THE PARTIES
Assignments and transfers by the Chargor

The Chargor hereby agrees that it will not assign any of s rights or transfer any of 1is
rights or obligations under this Deed.

Assignments and transfers by the Chargee

2321 If, pursuant to Part 5(1) of the Schedule to any Master Agreement, the Chargee
transfers or novates its rights and obligations under that Master Agreement to
an Affiliate of the Chargee, the Chargor undertakes to enter nto:

(a) a security deed with the relevant transferee on substantially the same
terms as this Deed in respect of the Master Agreements so transferred
or novated; and

(b) a custody agreement with the relevant transferee and the Custodian on
substantially the same terms as this Deed in respect of the Master
Agreements so transferred or novated.

2322 The Chargee may assign any of its rights under this Deed at any time provided

that it:
(a) transfers all its rights and obligations under any Master Agreement;
and
(b} provides written confirmation to the Chargor of any assignment.
NOTICES

Any communication in connection with this Deed must be given in accordance with
the Master Agreements.
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25.

25.1

25.2

25.3

26.

MISCELLANEOUS
Remedics and waivers

No failure on the part of the Chargee to exercise, or any delay on its part in exercising,
any right relating to the Security shall operate as a waiver thereof, nor shall any single
or partial exercise of such right preclude any further or other exercise of that or any
other right relating to the Security. Any waiver or any consent by the Chargee under
this Deed must be in writing and may be given subject to any conditions thought fit by
the Chargee. Any waiver or consent shall be effective only in the instance and for the
purpose for which it 1s given.

Partial invalidity

If, at any time, any provision of this Deed is or becomes illegal, invalid or
unenforceable in any respect under the law of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions of this Deed nor of such
provision under the laws of any other jurisdiction shall in any way be affected or
mmpaired thereby and, if any part of the security intended to be created by or pursuant
to this Deed 1s invalid, unenforceable or ineffective for any reason, that shall not
affect or impair any other part of the Secunity.

Counterparts

This Deed may be executed in separate counterparts and by cach party separately on a
separate counterpart, and each such counterpart, when so executed, shall be an
original. Such counterparts shall together constitute one and the same mstrument.

Contract (Rights of Third Parties) Act 1999

A person who is not a party to this Deed has no rights under the Contract (Rights of
Third Parties) Act 1999 (the "Act") to enforce any term of this Deed but this does not
affect any right or remedy of a third party which exists or 15 available apart from the
Act.

GOVERNING LAW AND JURISDICTION

This Deed and any non-contractual obligations arising out of or in connection with it
shall be governed by English law and the Fnglish courts shall have exclusive
jurisdiction to settle any dispute which may arise out of or in connection with this
Deed (including a dispute relating to the existence, validity or termination of this
Dieed or the consequences of its nullity or any non-contractual obligation arising out
of or in connection with this Deed).

IN WITNESS WHEREOF tlis Deed has been executed as a deed by the Chargee and the
Chargor and is intended to be and 1s hereby delivered by both parties as a deed on the date
specified above.
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The Chargee

EXECUTED as a DEED

by

for and on hehalf of

BANK OF SCOTLAND PLC
in the presence of:

Address:
Occupation:

The Chargor
EXECUTED az a DEED
by

for and on behalf of

SCOTTISH WIDOWS LIMITED
in the presence of*

Occupation:
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Authorised Signatory

Authorised Signatory
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SCHEDULE 1
MASTER AGREEMENTS

PART A

1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 28 June 2016 hetween Bank of Scotland ple and Scottish Widows
Limited which governs a transaction relating to an mterest rate swap transaction
bearing reference number 618825TS (as specified m the Schedule thereto).

1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 28 June 2016 between Bank of Scotland pic and Scottish Widows
Limited which governs a transaction relating to an mterest rate swap transaction
bearing reference number 11130678 (as specified in the Schedule thereto).

1992 1SDA Master Agreement, inchuding the Schedule and Credit Support Annex
thereto, dated as of 28 June 2016 between Bank of Scotland plc and Scottish Widows
Limited which governs a transaction relating to 8.65060% of an mterest rate swap
transaction bearing reference number 391409TS (as specified in the Schedule thereto)

1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 28 June 2016 between Bank of Scotland ple and Scottish Widows
Limited which governs a transaction relating to 90.84890% of an interest rate swap
fransaction bearing reference number 39140978 (as specified in the Schedule thereto).

1992 ISDA Master Agreement, mnchuding the Schedule and Credit Support Annex
thereto, dated as of 28 June 2016 between Bank of Scotland ple and Scottish Widows
Limited which governs a transaction relating to an interest rate swap transaction
bearing reference number 776016TS (as specified m the Schedule thereto).

1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 28 June 2016 between Bank of Scotland ple and Scottish Widows
Limited which governs a transaction relating to an interest rate swap transaction
bearing reference number 486927TS (as specified m the Schedule thereto).

1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 28 June 2016 between Bank of Scotland ple and Scottish Widows
Limited which governs a transaction relating to an interest rate swap transaction
bearing reference number 253709TS (as specified in the Schedule thereto).

1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 28 June 2016 between Bank of Scotland ple and Scottish Widows
Limited which governs a transaction relating to an interest rate swap transaction
bearing reference number 461284HX (as specified in the Schedule thereto).

1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 28 June 2016 between Bank of Scotland ple and Scottish Widows
Limited which governs a transaction relating to an interest rate swap iransaction
bearing reference number 103795TS (as specified in the Schedule thereto).
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10.

11

12.

13.

14.

5.

16.

17.

18.

19,

157819-4-

1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 28 June 2016 between Bank of Scotland ple and Scottish Widows
Limited which governs a transaction relating to an inferest rate swap transaction
bearing reference number 445217TS (as specified m the Schedule thereto).

1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 28 June 2016 between Bank of Scotland ple and Scottish Widows
Limited which governs a transaction relating to an interest rate swap transaction
bearing reference number 922793TS (as specified m the Schedule thereto).

1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 28 June 2016 between Bank of Scotland ple and Scottish Widows
Limited which governs a transaction relating to an mnterest rate swap transaction
bearing reference number 117109078 (as specified in the Schedule thereto).

1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 28 June 2016 between Bank of Scotland plc and Scottish Widows
Limited which governs a transaction relating to an interest rate swap transaction
bearing reference number 1028863TS (as specified in the Schedule thereto).

1992 ISDA Master Agreement, imcluding the Schedule and Credit Support Annex
thereto, dated as of 28 June 2016 between Bank of Scotland ple and Scottish Widows
Limited which governs a transaction relating to an imterest rate swap transaction
bearing reference number 131736478 (as specified in the Schedule thereto).

1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 28 June 2016 between Bank of Scotland ple and Scottish Widows
Limited which governs a transaction relating to an interest rate swap transaction
bearing reference number 457483HX (as specified in the Schedule thereto).

1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 28 June 2016 between Bank of Scotland ple and Scottish Widows
Limited which governs certain transactions relating to interest rate swap transactions
bearing reference numbers 39140478 and 39140078 (as specified in the Schedule
thereto).

1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 28 June 2016 between Bank of Scotland plc and Scottish Widows
Limited which governs a transaction relating to an mterest rate swap transaction
bearing reference number 95981378 (as specified m the Schedule thereto).

1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 28 June 2016 between Bank of Scotland ple and Scottish Widows
Limited which governs a transaction relating to an mferest rate swap transaction
bearing reference number 455013TS (as specified in the Schedule thereto).

1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 28 June 2016 between Bank of Scotland plc and Scottish Widows
Limited which governs ceriain transactions relating to interest rate swap transactions
hearing reference numbers 5492978 and 81233278 (as specified in the Schedule
thereto).
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20.

21

22.

23.

]

1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 28 June 2016 between Bank of Scotland ple and Scottish Widows
Limited which governs a transaction relating to an inferest rate swap transaction
bearing reference number 122918TS (as specified m the Schedule thereto).

1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 28 June 2016 between Bank of Scotland ple and Scottish Widows
Limited which governs a transaction relating to an interest rate swap transaction
bearing reference number 787258TS (as specified m the Schedule thereto).

1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 28 June 2016 between Bank of Scotland ple and Scottish Widows
Limited which governs a transaction relating to an interest rate swap transaction
bearing reference number 470614 TS (as specified in the Schedule thereto).

1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 28 June 2016 between Bank of Scotland plc and Scottish Widows
Limited which governs a transaction relating to an interest rate swap transaction
bearing reference number 612059TS (as specified mn the Schedule thereto).

PART B

1992 ISDA Master Agreement, inchuding the Schedule and Credit Support Annex
thereto, dated as of 3 November 2016 between Bank of Scotland ple and Scottish
Widows Limited which governs a transaction relating to an interest rate swap
transaction bearing reference number 437065 TS (as specified in the Schedule thereto).

1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 3 November 2016 between Bank of Scotland plc and Scottish
Widows Timited which governs a transaction relating to an interest rate swap
transaction bearing reference number 390622TS (as specified 1n the Schedule thereto).

1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 3 November 2016 between Bank of Scotland plc and Scottish
Widows Limited which governs a fransaction relating to an interest rate swap
transaction bearing reference number 2325191TS (as specified in the Schedule
thereto).

1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 3 November 2016 between Bank of Scotland plc and Scottish
Widows Limited which governs certain transactions relating to interest rate swap
transactions bearing reference numbers 102217TS and 873474TS (as specified in the
Schedule thereto).

1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 3 November 2016 between Bank of Scotland plc and Scottish
Widows Limited which governs a transaction relating to an interest rate swap
transaction bearing reference number 457479HX (as specified in the Schedule
thereto).
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6. 1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 3 November 2016 between Bank of Scotland plc and Scottish
Widows Limited which governs a transaction relating to an interest rate swap
transaction bearing reference number 863055TS (as specified in the Schedule thereto).

7. 1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 3 November 2016 between Bank of Scotland plc and Scottish
Widows Limited which governs a transaction relating to an interest rate swap
transaction bearing reference number 487911TS (as specified in the Schedule thereto).

8. 1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 3 November 2016 between Bank of Scotland plc and Scottish
Widows Limited which governs a transaction relating to an inferest rate swap
fransaction bearing reference number 2379278 (as specified in the Schedule thereto).

9. 1992 ISDA Master Agreement, incliding the Schedule and Credit Support Annex
thereto, dated as of 3 November 2016 between Bank of Scotland ple and Scottish
Widows Limited which governs a transaction relating to an interest rate swap
transaction bearing reference number 368669TS (as specified in the Schedule thereto).

10. 1992 ISDA Master Agreement, including the Schedule and Credit Support Annex
thereto, dated as of 3 November 2016 between Bank of Scotland plc and Scottish
Widows Limited which governs certain transactions relating to inferest rate swap
fransactions bearing reference numbers 12924567TS, 1323657TS, 1638511TS and
187G074TS (as specified in the Schedule thereto).
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SCHEDULE 2
ELIGIBLE COLLATERAL

Valuation Percentage:

Securities: Original maturity of not Residual maturity of Residual maturity of
more than 1 year more than 1 year but more than 5 years but
not more than 5 years not more than 10 years
GB-TRILL 99% N/A N/iA
GB-GILT 29% 97% 95%

Term used in this Schedule 2 have the meanings given to them in the Collateral Assets
Definttions — Fust Edition — June 2003, as published by the International Swaps and
Derivatives Association, Inc.
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SIGNATURES TO THE DEED OF AMENDMENT AND RESTATEMENT

The Chargee

EXECUTED asa DEED

by T Ko b
for and on behalf of

BANK OF SCOTLAND PLC
in the presence of:

Authorised Signatory

Witness

Name: (3’@ agw.@ ﬂs/{

Address: ;zg"‘"k;, oedan Lamdt , ECVY 5AS
Oceupation: Aptocake Q&‘hﬁtﬁ: Disheibuhien

The Chargor

EXECUTEDas a DEED

by

for and on behalf of

SCOTTISH WIDOWS LIMITED
in the presence of:

Authorised Signatory

Witness
Name:
Address:
Occupation:
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SIGNATURES TO THE DEED OF AMENDMENT AND RESTATEMENT

The Chargee

EXECUTED as a DEED

by

for and on behaif of

BANK OF SCOTLAND PLC

in the presence of:

Authorised Signatory

R W . T

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

Witness
Name:
Address:
Occupation:

The Chargor

EXECUTED as a DEED

by

for and on behalf of

SCOTTISH WIDOWS LIMITED
in the presence of:

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

Authorised Signatory

pINr g SO T N

Witnes
Name: Addbd COVYLE

Address: &G ANOREISCN] sTREET EDINMBORGH
Occupation:  PA,
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