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@ Go online to file this information Afee is be payable with this form
www.gov.uk/companieshouse Please see "How to pay’ on the last page.
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You may use this form to register You may not use t
a charge created or evidenced by register a charge 10Use
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This form must be delivered to the Registrar for regis
21 days beginning with the day after the date of creation

delivered outside of the 21 days it will be rejected unless i
court order extending the time for delivery.

25/03/2019
COMPANIES HOUSE

D You must enclose a certified copy of the instrument with this form. This will be
scanned and placed on the public record. Do not send the original.

n company deta"s g‘_‘)l_,_ For official use
Company number 0|3|9 | 0|0 | 8|04 Mg in this form

- ‘ Please complete in typescript or in
Company name in full l LATTICE GROQUP LIMITED bold black capitals,

All fields are mandatory unless
specified or indicated by *

Charge creation date
Charge creation date IT E ’Tl—"? EWFH
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge.

Name NATIONAL GRID UK PENSION SCHEME TRUSTEE LIMITED
{registered number 6140457)

Name

Name

Name

if there are more than four names, please supply any four of these names then
tick the statement below.

(] I confirm that there are more than four persons, security agents or
trustees entitled to the charge.

06/16 Version 2.1
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Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge} or fixed security included in the instrument.

Brief description

Please submit only a short
description If there are a number of
plots of land, aircraft and/er ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”.

Please limit the description to the
available space.

Other charge or fixed security

Does the instrument include a charge {which is not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box.

Yas
L] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box.

Yes Continue
[ ] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

{1 Yes

Negative Pledge

Do any of the terms of the charge prehibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

Yes
(] Neo

Trustee statement @

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which is the subject of the charge.

U

@ This statement may be filed after
the registration of the charge (use
form MROG).

E Signature
’ Please sign the form hey
L Signafu

Signature

XN/)“““*—-X

’ This form yﬁst be signed by a person with an interest in the charge.
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Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form. The contact informaticn you give will be
visible to searchers of the public record.

Contact name

Paige Willis
Sacker & Partners LLP

Company name

| Address

20 Gresham Street

Post tawn
| London

County/Region

™= [elefz|v[ [7]s]e

Country

|Dx

Telephone

020 7615 9540

mertificate

We will send your certificate to the presenter’s address
if given ahove or to the company’s Registered Office if
you have left the presenter’s information blank.

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

O The company name and number match the
information held on the public Register.

O You have included a certified copy of the

instrument with this form.

You have entered the date on which the charge

was created.

You have shown the names of persons entitled to

the charge.

You have ticked any appropriate boxes in

Sections 3,5, 6, 7 & 8.

You have given a description in Section 4, if

appropriate.

You have signed the form.

You have enclosed the correct fee.

Please do not send the criginal instrument; it must

be a certified copy.

oaoo o O o A

Please note that all information on this form will
appear on the public record.

How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House.’

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern Irefand:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

n Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House.

06/16 Version 2.1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3800804
Charge code: 0390 0804 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th March 2019 and created by LATTICE GROUP LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
25th March 2019.

Given at Companies House, Cardiff on 2nd April 2019
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(1) Lattice Group Limited

(2) National Grid UK Pension Scheme Trustee Limited

National Grid UK Pension Scheme: Section A

Account security agreement

Evarsheds Sutheriand
(International) LLP

One Wood Street

London

EC2V 7WS

United Kingdom

T: +44 20 7497 9797
F: +44 20 7919 4919
DX 154280 Cheapside 8

eversheds-sutherdand.com



This Deed Is dated 13 Mavrch 2019

Between

1

(2)

Lattice Group Limited (registered number 03900804) whose registered office is at 1-3
Strand, London WC2N 5EH (the “Company”); and

Natlonal Grid UK Pension Scheme Trustee Limited [registered number 6140457) whose
registered office is at 1-3 Strand, London WC2ZN 5EH (the *Trustee”)

BACKGROUND

(A}
(B)

©

(D}

(E)

The Trustee is the present trustee of the National Grid UK Pension Schemae (the “Scheme”).

In connection with a funding agreement between National Grid UK Limited (registered
number 04508773) ("NGUK") and the Trustee dated 2] December 2016 (the "2016
Funding Agreement”), NGUK agreed funding and securlty arrangements with the Trustee
in respect of Section A of the Scheme.

Further to a deed of amendment and restatement dated 13 February 2018 in respect of the
2016 Funding Agreement (the "Amendment and Restatement Deed” and the 2016
Funding Agreement as amended and restated pursuant to the Amendment and Restatement
Deed, the “Funding Agreement”): {i) the Company became a party te the Funding
Agreement with effect from the date of the Amendment and Restatement Deed and (ii) it
was agreed by the Trustee, NGUK and the Company that, If requested by NGUK, the
Company would make arrangements for payments to be made into an account held with the
Bank and over which the Company has granted Security to the Trustee, pursuant to the
terms of the Funding Agreement.

The purpose of this Deed is to grant Security to the Trustee over the account referred to in
paragraph {C) and the Custodian Agreement, which will become enforceable on the
occurrence of a Funding Agreement Event of Default.

Following advice, the Trustee has concluded that it is proper for It to enter into this Deed
and has therefore agreed to do so.



IT IS AGREED as follows:

1.1

Definitions and Interpretation
Definitions

“Acceptable Bank” means a bank which is regulated and approved for business by the
Financial Conduct Authority and which has, unless the Trustee otherwise agrees, a long
term Issuer credit rating of: (a) A- or better by S&P; (b) A3 or better by Moody’s; or {c) A-
or better by Fitch; )

“Account Balance” means all monies, Securities and assets at any time standing te the
credit of the Account, inctuding (a) all interest at any time accrued or accruing on such
monies, Securities and assets; (b) all Investments at any time made out of such monies,
Securitles or account, including all interest and returns on such Investments; and (c) all
rights to repayment, entittements and proceeds in relation thereto;

“Account Control Agreement” means the agreement dated on or about the date of this
Deed between BNYM, the Trustee and the Company;

"Account” means the account of the Company with account number INEENE held at the
Bank and all additions to or renewals or redesignations or replacements of such account;

“Actuary” has the same meaning as “actuary” in the Trust Deed;

"Bank” means BNYM or such other Acceptable Bank as Is agreed In writing between the
Campany and the Trustee at which the Account Is held pursuant to the terms of this Deed;

"BNYM" means The Bank of New York Mellon, a banking corporation organised pursuant
to the laws of the State of New York and operating through its branch in tondon at One
Canada Square, London E14 5AL, England;

"Business Day” means any day on which banks are generally open for business in
England, other than Saturday or Sunday;

“Cash” means monies held in UK sterling;

“Charged Assets” means the assets charged and/or assigned to the Trustee by this Deed
and all or any of them;

"Charged Asset Substitution” means:

(@) any withdrawal of Cash from the Account which Is applied in the purchase of an
equivalent amount of UK Government Bonds which are immediately credited to the
Account; or

(b) any disposal of UK Government Bonds held in the Account:

(i} for an equivalent amount of Cash which is immediately credited to the Account;
and/or

(i) for an equivalent amount of other UK Government Bonds which are Immed/ately
credited to the Account; or

(¢) any wlthdrawal of Cash from the Account provided that one or mere Letters of Credit
and/or ane or more Surety. Bonds with an aggregate face value at least equivalent
to the amount of Cash to be withdrawn has been issued for the benefit of the Trustee,
any such Letter of Credit or Surety Bond te have an expliry date which Is more than
30 days from the date of Its Issue;



"Clearance System” means any clearing agency, settlement system or depository
(including any entity that acts as a system for the central handling of securities in the
country where it is incorparated or organised or that acts as a transaction system for the
central handling of securitles) used in connection with transactions relating to securltles
and any nominee of the foregoing;

*Custodian Agreement” means the agreement dated on around the date of this Deed
entered into between the Bank and the Company in relation to the Account;

*Employers” means all of (a) the employers participating in Section A of the Scheme from
time to time and (b) the employers In relation to Section A of the Scheme within the
meaning set out in Section 318 of the Pensions Act 2004 from time to time;

*Enforcement Amount” has the meaning given to that term in clause 7.1.1;

“Event of Default” means any event or circumstance speclfied in clause 9.1 of the Funding
Agreement;

“*Funding Agreement” has the meaning given to it in Recital (C);

"Funding Agreement Event of Default” means an Event of Default or a Lattice Event of
Default.

“Insolvency Event” means an 'insolvency event’ as defined in section 121 of the Pensions
Act 2004 or regulations made from time to time thereunder or the making of an energy
administration order for the purposes of the Energy Act 2004 (whether or not this is also
an “insolvency event” as defined in the Penslons Act 2004);

“Lattice Event of Default” means the event specified In clause 9.3 of the Funding
Agreement;

“Lattice Event of Default Enforcement Amount” has the meaning given to that term
in the Funding Agreement;

“Letter of Credit” means a letter of credit which Is provided for the benefit of the Trustee
In respect of Secticn A In accordance with the terms of the Funding Agreement;

“Member” means a person admitted to membership of Section A from time to time;
“Ofgem” means the Office of Gas and Electricity Markets;

“Party” means a party to this Deed;

“Scheme” means the National Grid UK Pension Scheme;

“Scheme Year” means the peried 1 April to 31 March;

“Sactlon A" means Section A of the Scheme;

"Secured Liabilities” means all present and future obligations and liabllities (whether
actual or contingent) of each Employer to make payments to Section A (including, without
limitation, any actual or contingent debt under Section 75 or Section 75A of the Pensions
Act 1995) up to, on any date, a maximum amount equal to the Account Balance;
"Securities” means, at any time, all UK Government Bonds and securities and all rights,
benefits and proceeds attaching to, arising frem, or in respect of such UK Government

Bonds and securities for the time being recorded in the Account;

"Securlty” means the security created under or pursuant to or evidenced by this Deed;



1.2

“Subsidiary” means a subsidiary within the meaning of section 1159 of the Companies
Act 2006;

“Surety Bond” means a surety bond which is provided for the benefit of the Trustee in
respect of Section A in accordance with the terms of the Funding Agreement;

“Tax” means any tax, levy, duty, impost or other charge of a simllar nature imposed by
any taxing authority including any interest or penalties thereon;

*Trust Deed” means the Trust Deed and Rules of the Scheme as adopted by a deed dated
21 December 2016; and

"UK Government Bond” means any certificate of debt issued by the UK Government
whether on a fixed or index-linked basls with @ maximum duratlon of three years.

Interpretatiaon
In this Deed, unless the context otherwise requires:

(a) reference to this Deed or any other document or to any specified provision in any of
them is to this Deed, that document or that provision as in force for the time being
and as amended from time to time In accordance with their terms;

(b) words importing the singular Include the plural and vice versa, words importing a
gender include each gender and references to persons Include corporations,
partnerships and other unincorporated assodciations or bodies of persons;

(c) any refarence to any English statutory provision or English legal term for any action,
remedy, method of judicial praceeding, document, legal status, court, official or any
other legal concept or thing shall in respect of any jurisdiction other than England be
deemed to include what most nearly approximates in that jurisdiction to the English
statutory provision or English legal term;

(d) a statute or statutory provision includes any consolidation, re-enactment,
modification or replacement of the same, any statute or statutery provision of which
it is a consolidation, re-enactment or replacement and any subordinate leglslation in
force under any of the same from time to time;

(e) any reference to a provision of the Trust Deed Includes that provision as amended,
varied or replaced from time to time;

(f)  any reference tc a person or entity includes that person's or entlty's successors In
title, permitted assigns and permitted transferees;

{(g) uniess g contrary Indication appears any reference in this Deed to:

(i “assets” includes present and future properties, revenues and rights of every
description;

(ii} a “clearance system” means any clearing agency, settlement system or
depository used in connection with transactions relating to Securities and any
nominee of the foregoing;

(i)  “including” means Including without limitation and “includes” and “Included”
shall be construed accordingly;

(Iv)  "security" or “security interest” means any moritgage, charge, pledge, lien,
right of set-off or other security interest securing the obligation of any person
or any other agreement or arrangement having similer effect;

(v)  “securities” shall be construed as a reference to any bond, debenture, note,
stock, share, warrant, unit or other security and all moneys, rights or property




2.1

2.2

2.3

2.4

2.5

2.6

which may at any time accrue or be offered in respect of any of them (and
whether constituted, evidenced or represented by a certificate or other
document or by an entry in the books or any other permanent records of the
issuer, a trustee or other fiduciary, or a clearance system); and

(h) capltalised terms used In this Deed but which are not defined in clause 1.1
(Definitlons) shall have the meaning given to them in the Funding Agreement.

Security

All the Security created Is:

2.1.1 created in favour of the Trustee;
2.1.2 security for the payment of all Secured Liabilities; and
2.1.3 made with full title guarantee I'n accordance with the Law of Property

(Miscellaneous Provisions) Act 1994,
The Company:

221 charges and agrees to charge by way of first fixed charge all of its present and
future rights, title and interest in and to (i) the Account, (ii) the Account Balance
and (iil) the Securities;

2.2.2 assigns absolutely all of its rights, title, interest and claims under or in respect
of the Custodian Agreement Including all present and future claims, causes of
action, payments and proceeds In respect thereof provided that on payment or
discharge in full of the Secured Liabllities the Trustee will at the request and
cost of the Company re-assign the relevant rights, title and interest in the
Custodian Agreement to the Company (or as it shall direct); and

2.2.3 charges and agrees to charge by way of first floating charge: {i) ail of its present
and future rights, title and Interest in and to (A) the Account, (B) the Account
Balance and (C) the Securitles; and (ii) all of its rights, title, interest and claims
under or in respect of the Custodian Agreement (to the extent only that ali or
any part of such assets are not effectively subject to a first fixed charge or
assignment established pursuant to this clause 2.2).

The Trustee shall not be under any obligation in relation to the Custodian Agreement as a
consequence of this Deed and the Company shall at all times remain liable to perform all
obligatlons expressed to be assumed by it in respect of the Custodian Agreement.

Until the occurrence of a Funding Agreement Event of Default, but subject to clause 4.4
and clause 5, the Company may continue to desl with the Bank in relation to the Custodian
Agreement.

If:
2.5.1 a8 Funding Agreement Event of Default has occurred; or
2.5.2 the Trustee is of the view that any legal process or execution is being enforced

against any Charged Asset which is the subject of a floating charge or that any
Charged Asset which s the subject of a floating charge Is in danger of being
seized or otherwise In jeopardy,

the Trustee may, by notice to the Company, convert the floating charge created under this
Deed Into a fixed charge as regards those assets which it specifies in the notice.

If the Company creates {or purports to create) any mortgage, pledge, lien, charge, security
interest or any other agreement or arrangement having similar effect on or over any
Charged Asset (other than the Security) which Is the subject of a floating charge without



3.1

the prior consent In writing of the Trustee, or if any third party levies or attempts to lavy
any distress, attachment, execution or other legal process against any Charged Asset which
is the subject of a floating charge, the floating charge created under this Deed will
automatically (without notice) and immediately be converted into a fixed charge over any
relevant asset which is the subject of a floating charge.

Representations and Warrantles

The Company represents and warrants to the Trustee that at the date of this Deed and on
each day upon which any monles comprised in the Secured Liabilities fall due for payment
or are pald:

3.1.1

3.1.2

3.1.3

3.1.4

315

3.1.6

3.1.7

(a} itIs a corporation, duly incorporated and validly existing under the laws of
its jurisdiction of Incorporation;

(b) It has the power to own Its assets and carry on its business as it is being
conducted;

it has power, due capacity and authority to enter into perform and deliver and
has taken all necessary action to authorise its entry into, performance and
dellvery of this Daed and the Funding Agreement and that the signatory to this
Deed and the Funding Agreement on lts behalf Is duly authorised Yo sign it;

the entry Into and performance by it of, and the transactions contemplated by
this Deed and the Funding Agreement do not and shall not conflict with or
violate:

(a) any law or regulation or judiclal order applicable to it;
(b) its constitutional documents; or
(c) any agreement or instrument binding upon it or any of its assets;

and do not and will not result in the existence of, nor ablige 1t to create, any
security interest over those assets;

subject to the qualifications set out In Schedule 2, the obligations expressed to
be assumed by it In this Deed and the Funding Agreement constitute legal, valid
and binding obligations of the Company enforceable In accordance with its
terms;

no corporate action, legal proceeding or other procedure or step constituting an
Insolvency Event has been taken or threatened In relation to the Company and
no Lattice Event of Default appiles to the Company;

the Company is the sole iegal and beneficlial owner of the Charged Assets free
and clear of all securlty interests save as created by this Deed and has not sold
or disposed of nor granted any interest in or rights in respect of any of Its right,
title and interest, in the Charged Assets and none of the Charged Assets Is
subject to any restrictions on enforcement by the Trustee should the Trustee
corme to enforce the security; and

the Security has or will have first ranking priority and is not subject to any prier
ranking or pari passu securlty.



4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

Covenants

The Company agrees that it shall pay or otherwise discharge the Secured Liabilities when
due in accordance with:

4.1.1 the Trust Deed;

4.1.2 the statutory schedule of contributions and recovery plan from time to time in
force pursuant to Part 3 of the Penslons Act 2004; and

4.1.3 Section 75 or Section 75A of the Pensions Act 2004,

The Company shall not create or permit to subsist any mortgage, pledge, lien, charge,
security interest or any other agreement or arrangement having similar effect on any of
the Charged Assets (other than the Security) including for the aveidance of doubt any set-
off in relation to other accounts which the Company may from tirme to time hold with the
Bank.

The Company shall not sell, transfer or assign or otherwise deal with or dispose of all or
any part of the Charged Assets or the right to receive or to be paid the same, or agree or
attempt to do so or withdraw or attempt or be entitled to withdraw (or direct any transfer
of) all or any part of any of the Account Balance except as provided for in the Funding
Agreement without the prior written consent of the Trustee. The Trustee shall be entitled
In its absolute discretion to refuse to permit any such withdrawa! or transfer, except to the
extent provided for in the Funding Agreement.

The Company shall not, without the prior written consent of the Trustee, permlt or agree
to any variation of the rights attaching to the Charged Assets or vary, rescind or amend
the Custodian Agreement.

The Company shall promptly provide the Trustee with all information which it may
reasonably request in relation to the Charged Assets (Including information regarding any
custodian arrangements in force from time to time in respect of the Charged Assets) and
any communication (including any bank statement) received by the Company from the
Bank In relation to them.

On or about the date of this Deed, the Company and the Trustee shall enter into the
Account Control Agreement with the Bank.

Promptly after execution of this Deed the Company shall serve a notice of asslgnment
(substantially in the form set out in Schedule 1 to this Deed) on the Bank in respect of the
Custodian Agreement, shall provide evidence satisfactory to the Trustee (acting
reasonably) of the delivery of that notice and shall use reasonable endeavours to ensure
that the Bank acknowledges the notice.

If at any time either Party becomes aware that either the Bank has ceased to be authorised
by the Financial Conduct Authority and/or that its credit rating has dropped materially, the
Company and the Trustee shall use their respective reasonable endeavours promptly to
agree an alternative Acceptable Bank as appropriate to hold the Account subject to the
same terms as set out in this Deed.

The Company will not take any action or omit to take any action which might result in (i)
the alteration or impairment of any rights In the Charged Assets; (ii) any default of any of
its obligations under the Custadian Agreement; (iii) the right to terminate being exercisable
by the Bank under the Custodian Agreement; or {iv) any counter-claims or set off arising
under the Custodian Agreement.

The Company will use reasonable endeavours to ensure that the Bank takes a!l customary
measures to ensure that those Securities which are held in a Clearance System are held in
a manner which is consistent with such Securities being subject to a fixed charge.



7.1

7.2

7.3

Investment of the Account and Account Balance

The provisions of clause 6 (Investment of Accounts and Escrow Account Balances) of the
Funding Agreement shall apply in respect of the investment of the Account and Account
Balance,

Payments from the Account

The provisions of clause 7 (Payments from the Accounts and reduction in the Letter of
Cradit Amount and/or the Surety Bond Amount) and clause 16.2.2 (Funding Level
Provisions) of the Funding Agreemient shall apply to determine the circumstances in which
amounts may be withdrawn from the Account.

Effect of a Funding Agreement Event of Defauit
Upon the occurrence of an Event of Default:

7.1.1 all present and future obligations and liabilities (whether actual or contingent)
of each Employer to make payments to Sectlon A of the Scheme (including,
without IImitation, any actual or contingent debt under Section 75 or Section
75A of the Pensions Act 1995) up to a maximum amount equal to the Account
Balance shall be Immediately due and payable by the Company (the
"Enforcement Amount"); and

7.1.2 the Trustee may Issue a demand for payment of the Enforcemant Amount by
the Company to Section A of the Scheme which will include a confirmation that
such demand will be satisfied by the enforcement of the Security and the receipt
of the proceeds of such Security.

Upon the occurrence of a Lattice Event of Default:

7.2.1 all present and future obligations and llabilities {whether actual or contingent)
of each Employer ta make payments to Section A (Including, without limitation,
any actual or contingent debt under Section 75 or Section 75A of the Pensions
Act 1995) up to a maximum amount equal to the Lattice Event of Default
Enforcement Armount shall be immediately due and payable by the Company;
and

7.2.2 the Trustee may issue a demand for payment of the Lattice Event of Default
Enforcement Amount by the Company to Section A which will include
confirmation that such demand will be satisfied by enforcement of the Security
and receipt of the proceeds of such Security.

Any demand for payment and/or confirmatlion of satisfaction of such demand under elther
clause 7.1 or 7.2 shall not affect, In any manner whatsoever:

7.3.1 the present and future obligations and liabilities (whether actual or contingent)
of any Employer to make payments to Section A including, without limitation,
under all of the Trust Deed, the statutory schedule of contributions in force in
respect of Section A from time to time and Section 75 or 75A of the Pensions
Act 1995; or

7.3.2 the right of the Trustee to make any demand against any Employer or take any
action in respect of any-amounts which are required to be pald to Section A; or

7.3.3 in the case of a demand under clause 7.2, the making of further demands by
the Trustee under clause 7.1 provided always that the Company’s maximum
liability pursuant to any and all demands made under clause 7.1 and/or 7.2 shall
be an ameunt equal to the Account Balances.

When Security becomes enforceable




8.1

8.2

8.3

9.1

10.

10.1

10.2

10.3

This Security will become immediately enforceable if a Funding Agreement Event of Default
occurs,

After the Security has become enforceable, the Trustee may in its absolute discretion
without notice to the Company or authorisation from any court:

(a) enforce all or any part of this Security at the times in the manner and on the terms
it sees fit and appropriate, hold, sell, or otherwise dispose of the Charged Assets;
and

(e) whether or not it has appointed a Receiver, exercise all or any of its powers,

authorisations conferred by the Law of Property Act 1925 (as varied or extended by
this Deed) on a chargee and by this Deed on any Receiver or otherwise conferred
by law on any chargee or Receiver.

The provisions contained in Schedule 3 shall apply to any enforcement or as otherwise
applicable.

Application of Proceeds

Any moneys received by the Trustee or any Recelver after the Security created under this
Deed has become enforceable must be applied in the following order of priority:

9.1.1 in or towards payment of or provision for all costs and expenses incurred by the
Trustee or Receiver under or in connection with the Funding Agreement and this
Deed, as applicable;

9.1.2 in payment of remuneratlion to the Receiver;

9.1.3 in or towards payment of or provision for the Secured Liabilities; and

9.1.4 in payment of the surplus (if any) to the Company or other person entitled to
it.

This clause does not prejudice the right of the Trustee or Receiver to recover any shortfall
from the Company.

Payment Provisions

Payment of any sum due or required to be paid to the Account under this Deed shall be
made in immediately available funds, by electronic transfer.

The Company shall make any payments due In full without any deduction or withhelding in
respect of Tax unless the deduction or withholding Is required by law, in which event the
Company shall pay to the Account an additional amount or amounts such that the net
amount received by the Account will equal the full amount which would have been received
by it had no such deduction or withholding been required.

Unless otherwise specified in this Deed, if any payment to be made falls due on a date
which would not otherwise be a Business Day, such payment shall be due on the first
following day that is a Business Day unless that day falls in the next calendar month, in
which case payment shall be due on the first preceding day that is a Business Day.



11.

11.1

11.2

11.3

11.4

11.5

11.6

Preservation of Security

This Security is continuing and will extend to the ultimate balance of the Secured Liabilities
regardless of any intermediate payment or discharge in whole or in part.

If any discharge, release or arrangement is made by the Trustee n whole or in part on the
faith of any payment, security or other disposition which Is avoided or must be restored on
insolvency, liquidation, administration or otherwise without limitation, the liability of the
Company under this Deed will continue as if the discharge or arrangement had not
occurred. The Trustee may however concede or compremise any clalm that any payment,
security or other disposition Is liable to avoidance or restoration.

No delay in exercising or non-exercise by the Trustee of any of its rights under or in
connection with this Deed shall operate as a waiver or release of that right. Rather, any
such waiver or release must be specifically granted in writing signed by the Trustee and
shalil:

(2) be confined to the specific circumstances in which it is given;
(b) not affect any other enforcement of the same or any other right; and
{c) (unless it 1s expressed to be irrevocable) be revocable at any time In writing.

The rights and remedies of each Party under this Deed are cumulative and not exclusive of
any rights or remedles of that Party under the general law. Each Party may exercise each
of its rights as often as it thinks necessary.

Without prejudice to clauses 11.3 and 11.4, this Deed, and any action which the Trustee
takes (or for avoldance of doubt does not take) in accordance with this Deed, does not
constitute a walver of or restriction on any rights the Trustee or the Actuary may have,
whether under Section A of the Scheme or statute or otherwise, to call on any Employer
(past or present) for contributions In respect of Sectlon A of the Scheme.

In the case of the Company, Its obligations under this Deed will not be affected by any act,
omission, matter or thing which, but for this clause 11.6, would reduce, release or
prejudice any of its obligations under this Deed (wlthout limitation and whether or not
known to it or the Trustee) Including:

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

(b) the release of either the Company or any other person under the terms of any
composition or arrangement with any creditor of the Company or any other person;

{c) the taking, varlatfon, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security interest over
assets of, the Company or any other persen or any non-presentation or non-
observance of any formality or other requirement in respect of any document or any
fallure to realise the full value of any security interest;

(d) any incapacity or lack of power, authority or legal persanality of or insolvency or
change in the members or status of either or both of the Company or any other
person;

(e) any amendment (however fundamental) or repiacement of the Trust Deed or any
other document or security Interest;

() any unenforceablllty, illegality or invalidity of any obligation of any person under the
Scheme or any other document or security interest; or

(g) any insolvency of either or both of the Company or any other person.
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11.7

11.8

1.9

12.

12.1

The Trustee may refrain from applying or enforcing any other monies, or rights held or
received by it in respect of the obfigations of the Company pursuant to this Deed, or may
apply and enforce any of the same in such manner and order as it sees fit.

Unless:

(a) all amounts which may be or become payabie by the Employers to Section A have
been irrevocably paid in full; or

(b) the Trustee otherwise directs,

the Company will not exercise any rights which it may have by reason of performance by
it of its obligations under this Deed or by reason of any amount being payable, or liability
arising, under this Deed:

M to be indemnified by any Employer;

(i) to be entitled to any right of contribution or indemnity in respect of any
payment made or moneys receilved on account of the Company’s lability
under this Deed;

(Tii) to take the benefit (in whole or in part and whether by way of subrogation
or otherwise) of any rights, security or moneys held, received or receivable
by the Trustee In respect of any Employer's obligations or liabilities to make
payments to Section A, or under or pursuant to any guarantee or other
security taken pursuant to or in ccnnection with such obligations or
liabllities of any Employer by the Trustee;

{(iv) to bring legal or other preceedings for an order requiring any Employer to
make any payment, or perform any obligation, in respect of any Secured
Liabllity

{(v) to exercise any right of set-off against any Employer; and/or

(vi) to claim, rank, prove or vote as a creditor of any Employer or its estate In

competition with the Trustee (or any trustee or agent on its behalf).

The Company must hold in trust for and Immediately pay or transfer to the Trustee any
payment or distribution or benefit of security received by it contrary to this Clause or In
accordance with any directions given by the Trustee under this Clause as directed by the
Trustee.

This Security 1s In addition to and is not In any way prefudiced or affected by, and shall not
merge with any other judgment, guarantee, security, right or remedy now or subsequently
obtained or held by the Trustee for the discharge and performance of the Secured
Liabilities.

Attorney

On the occurrence of & Funding Agreement Event of Default, the Company by way of
security, irrevocably and severally appoints the Trustee, each Recelver and any person
nominated for the purpose by the Trustee or any receiver (in writing and signed by an
officer of the Trustee or Recelver) as its attorney {with full power of substitution and
delegation) In its name and on its behalf and as Its act and deed to execute, seal and
deliver (using the company seal where appropriate) and otherwlse perfect and do any deed,
assurance, agreement, instrument, act or thing which it ought to execute and do under the
terms of this deed, or which may be required or deemed proper in the exercise of any
rights or powers conferred on the Trustee or any Receiver under this deed or otherwise for
any of the purposes of this deed, and the Company covenants with the Trustee and each
Receiver to ratify and confirm all such acts or things properly made, done or executed by
that attorney. :
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13.

13.1

13.2

13.3

14.

14.1

14.2

15.

15.1

Casts and Expenses
Enforcement Expenses

Subject to clause 9.1, the Company will promptly on receipt of appropriate Invoices or
such other information as the Company may reasonably require pay to each of the Trustee
and/for any Receiver (as applicable) the amount of all reasonable costs and expenses
{including legal fees and other out of pocket expenses and any value added tax or other
similar tax thereon) reasonably incurred by any of them in connection with the
preservation, enforcement or attempted preservation or enforcement of any of their rights
under this Deed (and any documents referred te in this deed) or any of the Charged Assets.

Stamp Duties, etc

The Company will on demand Indemnify each of the Trustee and any Recelver appointed
under this Deed, from and against any liability for any stamp, documentary, filing and other
duties and taxes {if any) which are or may hecome payable in connection with this Deed.

The Company will pay all amounts payable under this Deed without any set-off,
counterclaim or deduction whatsoever unless required by laws in which event the Company
will pay an additlonal amount to ensure that the payment recipient receives the amount
which would have been payable had no deduction been required to have been made.

Further Assurance

Each of the Company and the Trustee shall so far as it |s within thelr respective powers (in
the case of the Trustee, taking into account its duties to the Scheme's beneficiaries, and
their separate duties owed under the Scheme to the Employers) co-operate with each other
and assist each other in Implementing this Deed In good faith and do what is reasonably
requested of them to give effect to this Deed.

The Company will, at its own expense, promptly following request by the Trustee, execute
such deeds and other agreements and otherwise take whatever action the Trustee may
reasonably require:

(a} to perfect and/or protect the Security created (or intended to be created) by this
Deed;

(b) to facilitate the realisation or enforcement of the Security;

{c) to facilitate the exercise of any of the Trustee's rights, powers or discretions under
this Deed,

including the conversion of charges to assignments, equitable security to legal security, the
execution of any transfer, conveyance, assignment or assurance whatsoever and the giving
of all notices, orders, instructions and directions whatscever.

Notices
All notices and other communications related to this Deed:
15.1.1 shall he In writing;

15.1.2 shall be delivered by hand or sent by post or sent by e-mall to the relevant
Party’s e-mall address;

15.1.3 (subject to clause 15.1.4) shall be delivered or sent to the Party concerned at
the relevant address or e-mail address, as appropriate, and marked all as shown
In clause 15.2, subject to such amendments as may be notified from time to
time in accordance with this clause by the relevant Party to the other Parties by
no less than 15 Business Days’ notice, except that no Party may so notify an
address outside England and Wales;
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15.2

16.

16.1

16.2

17.

171

17.2

18.

8.1

19.

191

19.2

i5.1.4 may in the aiternative in the case of any claim, form, judgment or other notice
of process on the Company be dellvered or sent to its registered office from
time to time; and

15.1.5 shall take effect only upon actual receipt at the appropriate address and for
these purposes, an e-mall is received at the time of sending the e-mail (except
that If an automatic electronic notification is received by the sender within 24
hours after sending the e-mail informing the sender that the e-mail has not
been delivered to the recipient or that the recipient Is out of the office, that e-
mail will be deemed not-to have been served). However, if any communication
would otherwise become effective on a non-Business Day or after S pm on a
Business Day, it shall instead become effective at 10 am on the next Business
Day.

The initial details for the purposes of clause 15,1 are the same as those set out In clause
18 (Notices) of the Funding Agreement.

Entire Agreement

This Deed and the Funding Agreement constitute the entire agreement between the parties
in relation to the provision by the Company of the Security in respect of the Charged Assets,

It is agreed that:

(2) nec Party has entered Into this Deed in reliance on any representation, warmanty or
other statement which is not set out or referred to In this Deed (including the recitals
thereto); and

(b) in the absence of fraud, no Party shall have any remedy (in contract, tort or
otherwise) in respect of any untrue statement other than representations and
warranties set out or referred to in this Deed.

Amendments and Release

The provisions of clause 20.1 and 20.2 (Amendments and Refease) of the Funding
Agreement shall apply to this Deed as if they were expressly set out in this Deed with the
necessary changes being made and with each reference in clause 20.1 and 20.2
(Amendments and Release) of the Funding Agreement to “this Deed” (or to like references)
being a reference to this Deed.

The Trustee shal! take all necessary steps to release the Charged Assets from the Security
in the circumstances and to the extent set out In the Funding Agreement.

Severability

If all or any part of any provision of this Deed shall be illegal, invalld or unenforceable,
then the remainder of that provision and ail cther provisions of this Deed shall remain valid
and enforceable.

Successors, Assignment and Third Party Rights

This Deed shall be binding on the respective successors to the Company and the Trustee
as parties to this Deed and shall continue in full force for the benefit of the Trustee from
time to time of the Scheme including any corporate trustee for the time being of the
Scheme.

The Cempany shall not assign ali or any of its rights or transfer all or any of its obligations
under this Deed without the written consent of the Trustee (such consent not to be
unreasonably withheld or delayed).
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19.3

19.4

20.

20.1

21.

21.1

22,

23.

The Company acknowledges that the rights and obligations of the Trustee under this Deed
may be transferred to the Pension Protection Fund as a result of the operation of Section
161 of and Schedule &6 ta the Pensicns Act 2004,

Except as mentioned in clauses 19.1, 19,2 and 19.3 the parties of this Deed do not intend
that any of its terms should be enforceable by a third party under the Contracts (Rights of
Third Parties) Act 1999. The Deed can be amended in accordance with clause 17 without
the need for the consent of any other party.

Capacity of Trustee
Each Party acknowledges that:
{a) the Trustee is entering into this Deed in its capacity as a trustee of the Scheme;

(b) no director of the Trustee shall have any liability pursuant to this Deed, except to
the extent he or she is entitled to a lien or Indemnity against the assets of the
Scheme. ’

Confidentiality

Each of the partles to this Deed undertakes to the others that it will not at any time
hereafter divulge or communicate to any person, except:

{a) to Tts employees, agents, professional advisers and those of any other company in
the group of companies for the time being comprising the Company, its Subsldiaries,
any company of which the Company Is a Subsidiary and any other Subsidiary of such
company, or

{b) as may be required by law or any legal or regulatory authority or Stock Exchange
Listing or disclosure rules (provided that the disclosing party shall, where legally
permitted, pramptly inform the other party of the requirement to disclose), or

(c} to the extent that the information is {without the default of the disclosing paity) in
the public domain or already in the possession of the recipient who Is not subject to
a duty of confidentlality to the other party, or

(d) to Members or other beneficiaries of Section A of the Scheme for the purposes of
reporting on the outcome of any actuarlal valuation of Section A,

the whole or any part of the terms of this Deed without the prior written consent of the
other partles.

Counterpart

This deed may be executed in any number of counterparts, each of which will constitute
an original, but which will together constitute one agreement. This deed will not be effective
untli each Party has executed at least one counterpart. The term “counterpart” includes a
facsimile or scanned copy of this deed.

Applicable Law
This deed and any non-centractual cbligations arising out of or in connection with it will be
governed by the law of England and wales, and the courts of England and Wales have

exclusive jurisdiction to determine any dispute arising out of or in connection with this deed
(including in relation to any non-contractual obligations).
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EXECUTED as a deed and delivered on the date stated at the beginning of this deed.

EXECUTED AS A DEED )
by LATTICE GROUP LIMITED )
acting by a director )

Director Signature;
Name: H‘W\Ga g ¥ B
in the presence of:

Witness Signature:

Name: WM//V MRI

Address: =73 Ji7Aan0, L oAon
WezN Ser

Occupation:  7R°AMWVE JOICHTR

EXECUTED AS A DEED

by NATIONAL GRID UK PENSION
SCHEME TRUSTEE LIMITED
acting by:

Director

Director/Secretary
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SCHEDULE 1

Custody Agreement Assignment Notice
[On the letterhead of Lattice Group Limited]

The Bank of New York Melon, London Branch

One Canada Square,

London E14 5AL ]
(the “Custodian™)

Copy to:

National Grid UK Pension Scheme Trustee Limited, 1-3 Strand, London WC2N S5EH (the
“Secured Party”)

Dear Sirs

Account Security Agreement between Lattice Group Limited (the “Company”} and
Natlonal Grid UK Pension Scheme Trustee Limited dated [ ] 2019 (the
“Account Security Agreement”)

Assignment Notice

Dated:

We notify you that pursuant to the Account Security Agreement the Company has assigned to
the Secured Party all Its right, title and interest in the Custody Agreement between the Company
and the Custodian dated { ] 2019 (the "Custody Agreement") as security for
certain obligations owed by the Company to the Secured Party,

We further notify you that:

1. the Company may not agree to amend or terminate the Custody Agreement without
the prior written consent of the Secured Party;

2. subject to the account centrol agreement of even date sent to you by the Company
{the "Account Control Agreement") in respect of the Posted Collateral (as defined In
the Account Control Agreement) you may continue to deal with the Company in relation
to the Custody Agreement until you receive written notice to the contrary from the
Secured Party, Thereafter the Company will cease to have any right to deal with you
in relation to the Custody Agreement and therefore from that time you should deal only
with the Secured Party;

3. you are authorised to disclose information in relation to the Custody Agreement to the
Secured Party In accordance with the Account Control Agreement and on request of the
Secured Party;

4. after receipt of written notlce in accordance with paragraph 2 above, you must pay all
monies to which the Company is entitled under the Custody Agreement direct to the
Secured Party (and not to the Company) unless the Secured Party otherwise agrees in
writing; and

5. the provisions of this notice may only be revoked with the written consent of the
Secured Party,
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Please sign and return the enclosed copy of this notice to the Secured Party (with a copy to the
Company) by way of confirmation that:

(a)

B

(<)

you agree [0 the terms set out in this notice and to act in accordance with its
provisions;

you have not received notice that the Company has assigned its rights under the
Custody Agreement to a third party or created any other interest {(whether by
way of security or otherwise) in the agreement in favour of a third party; and

you have not claimed or exerclsed, nor do you have any outstanding right to
claim or exercise against the Company any right of set-off, counter-claim or
other right relating to the Custody Agreement, except as set aut in the Custody
Agreement.

The provisions of this notice are governed by English law,

Yours faithfully

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

for and on behalf of
Lattice Group Limited

[On acknowledgement copy]

To:

Copy to:

National Grid UK Pension Scheme Trustee Limited

Lattice Group Limited

We acknowledge receipt of the above notlce and confirm the matters set out in paragraphs (a)

to (c) above.

for and on behalf of
The Bank of New York Mellon, London Branch

Dated:
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SCHEDULE 2
Enforceability

Where obligations are to be performed in a jurisdiction outside England they may not be
enforced or recognised by the English courts to the extent that performance would be illegat
under the laws of that jurisdiction,

As used In this Deed, the terms “binding” and “enforceable” means that each obligation or
document is of a type and form enforced by the English courts.

Many aspects of English law are not stated as fixed rules that can be applied to the facts in
order to predict with certainty the judgement of a court on any application to enforce a
provision of this Deed. Furthermore, there are legal principles which, in certain
circumstances, restrict or prohibit the exercise of Hghts of action that might exist In other
circumstances or impose conditions on thelr exercise that might not apply otherwise.

In relation to 3 above, the following Htustrates the type of uncertainty and restriction referred
to (this is not an exhaustive list):

4.1. an English court will not necessarily grant any remedy the availabliity of which is -
subject to equitable considerations or which is otherwise in the discretion of the
court; in particular orders for spedific performance and injunctions are in general
discretionary remedies and may not be available where damages are consldered by
the court to be an adequate remedy;

4,2. enforcement may be limited by bankruptcy, insolvency, liquidatlon, reorganisation,
moratorium and other similar laws of general application relating te or affecting the
rights of creditors;

4.3. clalms may become barred under the Limitation Act 1980 or may become subject
to defences of set-off or counterclaim; the fatlure to exercise a right of action for
more than a certain period may operate as a bar to the exercise of such right or
may constitute a waiver of such right {and notwithstanding any provision to the
contrary in this Deed);

4.4, a determination, calculation, certificaie, notification or opinion of any Party in
relation to any matter provided for In this Deed might be held by the English courts
not to be conclusive notwithstanding any provision in the relevant deeds and/or
agreements If it could be shown to have any unreasonable or arbitrary basis or in
the event of manifest error or fraud;

4.5, the English courts have power to, but need not necessarily, glve judgments in a
currency other than sterling If, subject to the terms of the contract, it is the currency
which rnost truty expresses the claimant’s loss;

4.6, the effectiveness of clauses in this Deed relieving a Party from a liabllity or duty
otherwise owed is limited by law;

4.7. a prohibition cn assignment may not be effective depending upon the wording and
nature of the prohibition;

4.8. enforcement of rights and obligations may be limited by relevant provisions of

English law applicable to contracts held to have been frustrated by events happening
after thelr execution;
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4.9,

4.11.

4.12.

4.13.

prior representations, oral agreements and/or collateral agreements between the
partles to an agreement may be Incorporated inte the agreement and/or have the
effect of modifying Its terms; .

any obligation undertaken or given by one person in favour of another may be invalid
if the obligation Is, to the knowledge of that person, undertaken or given In breach
of any other obligation of the first such person to a third party;

an obligation may be unenforceable in England if it is contrary to mandatory
provisions implied by English law or to public policy in England, or, if it is to be
performed in a jurisdiction other than England, if it is contrary to public policy in
that jurisdiction;

the English courts have power to stay an action where it is shown that the action
can, without injustice to the claimant, be tried in a more appropriate forum;

any provision in this Deed to the effect that a particular part of it (if void, illega! or

unenforceable) should be deemed to have been severed from the other parts might
not be upheld by the English courts.
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1.1

1.2

1.3

1.4

1.5

1.6

1.7

Schedule 3

Enforcement Provisions

Powers of Trustee
Statutory Restrictions

The restriction on the consolidation of mortgages and on power of sale imposed by
sections 93 and 103 respectively of the Law of Property Act 1925 shall not apply to the
Security.

Enforcement Powers

For the purpose of all rights and powers implied or granted by statute, the Secured
Liabilities are deemed to have fallen due on the date of this deed. The power of sale
and other powers conferred by section 101 of the Law of Property Act 1925 and all
other enfarcement powers conferred by this Deed shall be immediately exercisable at
any time after a Funding Agreement Event of Default has occurred.

Statutory Powers

The powers conferred on mortgagees, recelvers or administrative recelvers by the Law
of Property Act 1925 and the Insclvency Act 1986 (as the case may be) shall apply to
the Security, to the extent possible, untess they are expressly or impliedly excluded. If
there is ambiguity or conflict between the powers contained in those Acts and those
contained In this Deed, those contained In this Deed shall prevail.

Appointment of Receiver

At any time after a Funding Agreement Event of Default has occurred, or if so requested
by the Company, the Trustee may, by writing under hand signed by any officer or
manager of the Trustee, appoint any person (or persons) to be a Receiver of all or any
part of the Charged Assets.

Section 109(1) of the Law of Property Act 1925 shall not apply to this Deed.

Exercise of Powers

All or any of the powers conferred upon mortgagees by the Law of Property Act 1925 as
varied or extended by this Deed, and all or any of the rights and powers conferred by
this Deed on a Receiver {whether expressly or impliedly), may be exercised by the
Trustee without further notice to the Company at any time after a Funding Agreement
Event of Default has occurred, irrespective of whether the Trustee has taken possession
or appointed a Receiver of the Charged Assets.

Certificate

A certificate in writing by an officer or agent of the Trustee that the power of sale or
disposal has arisen and is exercisable shall be conclusive evidence of the fact, In favour
of a purchaser or transferee of ail or any part of the Charged Assets.

Chargee's liability

Neither the Trustee nor any Recelver will be liabie to account as mortgagee or mortgagee
In possession in respect of the Charged Assets or be liable for any loss upon realisation
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1.8

1.9

1.11

or for any neglect or default of any nature whatsoever in connection with the Charged
Assets for which 2 mortgagee or mortgagee in possession might as such be liable.

Right of Appropriation

To the extent that any Charged Assets constitute "financial collateral® and this Deed and
the obligations of the Company hereunder constitute a "Security financial collateral
arrangement” (In each case as defined in, and for the purposes of, the Financial
Coltateral Arrangements (No. 2) Reguiations 2003 (SI 2003 No. 3226} (the
"Regulations"), the Trustee shall have the right to appropriate all or any part of such
financial collateral in or towards discharge of the Securaed Uabilities, For this purpose,
the parties agree that the value of such financial collateral so appropriated shall be, in
the case of the Securities, the market price of such Securities determined by the Trustee
by reference to a public index or by such other process as the Trustee may select,
including independent valuation and, In the case of any Account Balance, the amount of
such Account Balance, together with any accrued but unposted interest that Is pald in
relation to that Account Balance, at the time the right of appropriation is exercised. The
parties further agree that the method of valuation provided for in this Deed shall
canstitute a8 commerclally reasonable method of valuation for the purposes of the
Regulations.

Cumulative Powers

The powers which this deed confers on the Trustee and any Receiver appointed under
this deed are curnulative, without prejudice to thelr respective powers under the general
law, and may be exercised as often as the relevant person thinks appropriate. The
Trustee or the Receiver may, in connection with the exercise of their powers, join or
concur with any persen in any transaction, scheme or arrangement whatsoever. The
respective powers of the Trustee and the Receiver wlill In no circumstances be
suspended, waived or otherwise prejudiced by anything other than an express consent
or amendment.

Delegation

The Trustee may delegate by power of attorney or in any other manner all or any of the
powers, authorities and discretions which are for the time being exercisable by it under
this deed to any person or persens upon such terms and conditlons (including the power
to sub-delegate) as it may think fit. The Trustee will not be liable or responsible to the
Company or any cther person far any losses arising from any act, default, omission or
misconduct on the part of any delegate.

Redemption of prior charges

The Trustee may, at any time after a Funding Agreement Event of Default has occurred,
redeem any prior encumbrance on or relating to any of the Charged Assets or procure
the transfer of that encumbrance to itself, and may settle and pass the accounts of any
person entitled to that prior encumbrance. Any account so settled and passed shall
{subject to any manifest error} be conclusive and binding ¢n the Company. The
Company will on demand pay to the Trustee all principal monles and interest and all
losses incidental to any such redemption or transfer.
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2.1

2.2

3.2

Protection of Third Parties
No Obligation to Enquire

No purchaser from, or other person dealing with, the Trustee or any Recelver {(or thelr
agents) shall be obliged or concerned to enquire whether:

(a) the right of the Trustee or any Receiver to exercise any of the powers conferred
by this deed has arisen or become exerclsable or as to the propriety or valldity
of the exercise or purported exercise of any such power; or

(b} any of the Secured Liabilities remains outstanding or be concerned with natice
to the contrary and the title and position of such a purchaser or other person
shall not be impeachable by reference to any of those matters,

Receipt Conclusive

The receipt of the Trustee or any Recelver shall be an absolute and a conclusive
discharge to a purchaser, and shall relieve him of any obligation to see to the application
of any moneys paid to or by the direction of the Trustee or any Recelver.

Protection of Trustee and Receiver

No Liahllity

Neither the Trustee nor any Receiver shall be liable In respect of any of the Charged
Assets or for any loss or damage which arises out of the exercise or the attempted or

purported exercise of, or the fallure to exercise any of, their respective powers, uniess
caused by Its or his gross negligence or wilful defauit.

Possession of Charged Assets
Without prejudice to paragraph 3.1 (No Liability), if the Trustee or the Receiver enters

into possesslon of the Charged Assets, it will not be liable to account as mortgagee in
possession and may at any time at Its discretion go out of such possession.
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