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In accordance with
Sections 8594 and
858 of the Companies
Act 2006

MRO1

Particulars of a charge

A fee 1s payable with this form You can use the WebFiling service to file this form online.
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page
& What this form is for X What this form 1s NOT for For further information, please
You may use this form to register You may not use th Tfnmin e dmeen et

a charge created or evidenced by register a charge w

O

FRIDAY

21 days beginning with the day after the date of creation of tt '
delivered outside of the 21 days it will be rejected unless it ts 12/07/2013 #100
court order extending the time for delivery COMPANIES HOUSE

You must enclose a certified copy of the instrument with this form  This will be
scanned and placed on the public record

W uk
an instrument instrument Use for ”" ’I"l’
This form must be delivered to the Registrar for registrati
L2CFJ3H5*
LD4

Company number

Company details @ /_ ’_ ’— For offical use
IT I—S_ |—7—' I—O— [? I———f— I_z_ I?- i ;ll:!l:‘sge ?otr::jeigrl: typescript of in

Company name in full I PENSION INSURANCE CORPORATI(BE/LIMITED bold black capitals

4 All fields are mandatory unless
I speciiied or indicated by *

Charge creation date

Charge creation date

PP FF R

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

entitled to the charge
Name ’E.MI GROUP PENSION TRUSTEES LIMITED

| IV

Name ,
Name |
Name I

If there are more than four names, please supply any four of these names then

tick the statement below

[ 1 confirm that there are more than four persons, security agents or

trustees entitled to the charge
B I S | Department for Businers CHFP0Z5
tanovacion & Skill 04/13 Version 10 Laserform ntemational 4/13




MRO1

Particulars of a charge ‘ N

o

Description

Please give a short description of any land {including buildings), ship, arcraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed security

Description

N/A

Continuation page
Please use a contnuation page if
you need to anter more details

Fixed charge or fixed securty

Does the nstrument include a fixed charge or fixed secunity over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

L] Yes

[¥] No

Floating charge

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

[¥] Yes Continue

[] No GotoSection?

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

L] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please

tick the appropnate box

(V] Yes

[ Ne

CHFPO25
04413 Version 10




MRO1

Particulars of a charge

Trustee statement ©@

You may tick the box f the campany named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© Ths statement may be filed after
the registration of the charge {use
form MROG)

Signature

l Please sign the form here

Signature

Signature

X g co X

This form must be signed by a persen with an interest in the charge

CHFP025
04113 Version 10
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MRO1

Particulars of a charge

E Presenter information

n Important information

We will send the certificate to the address entered
below All detals given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

ICWW”““ Harriet Slack

I Company name

|Mdress 10 Upper Bank Street

r%twﬂ London

Cl:ifford Chance LLP

| County/Region

el ) 0 K A A A

County Jnited Kingdom

|W 149120 Canary Wharf 3

|nmmw 020 7006 1000

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Cffice 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:

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

You have included a certfied 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
3,5676&8

You have given a descripton in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must
be a certified copy

OO0 O 0 o o 0d

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

E How to pay

A fee of £13 1s payable to Compantes 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 appropniate 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 Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern lreland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFP(25
04/13 Version t
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FILE COPY
CERTIFICATE OF THE

REGISTRATION OF A CHARGE

Company number: 5706720

Charge code: 0570 6720 0005

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 5th July 2013 and created by PENSION INSURANCE

CORPORATION LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 12th July 2013

Companies House

Given at Companies House, Cardiff on 16th July 2013
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AEGISTRAR OF COMPANRIES
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N/ HERBERT
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Execution Version

Nn-
o s s ..JULY 2013

PENSION INSURANCE CORPORATION LIMITED
as the Chargor

and

EMI GROUP PENSION TRUSTEES LIMITED
as the Beneficiary

and

EMI PENSION SPONSOR LIMITED
as the Company |

FLOATING CHARGE {SPECIFIED ASSETS)

We hereby ceruty this

to be a true copy of the
original ] ,
Signed é“ cor
Clifford Chance LLP

10 Upper Bank Strest
London E14 5JJ

Herbert Smith Freehills LLP

11/13219608_13
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THIS DEED s madeon  S™ July 2013

BETWEEN:

) PENSION INSURANCE CORPORATION LIMITED (a company registered in England and

Wales with registration number 5706720) whose registered office is at 14 Cornhill, London,
EC3V 3ND (the "Chargor"),

(2) EMI GROUP PENSION TRUSTEES LIMITED, a company registered in England and
Wales with registration number 530578 whose registered office 1s at Citigroup Centre,
Canada Square, Canary Wharf, London, E14 5LB In its capacity as trustee of the Scheme
{as defined below) (the "Beneficiary"), and

3 EMI PENSION SPONSOR LIMITED, a company registered in England and Wales with
registration number 8015481 whose registered office 1s at Citigroup Centre, Canada
Square, Canary Wharf, London, E14 5LB (the "Company")

iT IS AGREED as follows

1 DEFINITIONS, CONSTRUCTION AND THIRD PARTY RIGHTS

11 Definitions

111
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Terms defined in the BPA {including by reference) shali, unless otherwise defined
in this Deed or a contrary intention appears, bear the same meaning when used
in this Deed and the following terms shall have the following meanings

"BPA" means the bulk purchase annuity policy for Project Avon dated on or
about the date of this Deed between the Chargor, the Company and the

Beneficiary (as amended, vaned, supplemented, extended or restated from tme
to time}

“"Charged Assets" means the property charged pursuant to Clause 31
(Creation of floating charge)

"Custodian" means The Northem Trust Company, a company established
under the laws of the State of inois in the United States of Amenca, whose
prncipal place of business in England and Wales 1s at 50 Bank Street, Canary
Wharf, London, E14 SNT

"Custody Account Control Agreement” means a custody control agreement
between the Chargor, the Beneficiary and the Custodian entered or to be entered
into on or about the date of this Deed in the form agreed between the parties
thereto (as amended, vaned, supplemented, extended or restated from time to
time)

"Derivatives™ means

(a) the denvative contracts and instruments listed in Part 1 of Appendix 1
{Premium Assets) to the Asset Implementation Agreement and any
swaps, futures and repurchase agreements (f any) hsted in Part 2 of
Appendix 1 (Premium Assets) to the Asset Implementation Agreement,
and

(o) any other denvative contracts and instruments entered into by the
Beneficiary,

In each case {0 the extent (if any) that such gontracts and instruments have been
novated to the Chargor or all of the Beneficiary's nghts and obligations under
such contracts or, as the case may be, instruments have been otherwise
transferred to the Chargor in accordance with the Asset Implementation
Agreement

"Designated Custody Accounts™ means the accounts opened in the books and
records of the Custodian for the Chargor {compnsing a cash ledger and a
securities ledger) with the tittes "PIC Insurance Avon" identified by the
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Custodian's Fundmaster account code -and "PIC_Transition Avon"
identified by the Custodian's Fundmaster account code and any other
account opened 1n the books and records of the Custodian for the Chargor from
time to time which includes n its title the word "Avon" and a "Designated
Custody Account" shall mean any of them

"Election Period” means, following the occurrence of a Solvency Breach in
respect of the Chargor, the penod during which the Company 1s enttied to 1ssue
a Cancellation Notice In respect of that Solvency Breach

“Encumbrance” means a mortgage, charge, pledge, hen or other secunty
interest secunng any obligation of any person

"Enforcement Period” means the penod from the date on which the Chargor
recetves a Cancellation Notice to (and including) the date on which the
transactions contemplated by clause 11 1 6 of the BPA are completed

“Intial Investments” means the Price Lock Assets recewved by the Chargor
from the Beneficiary on or about the date of the BPA pursuant to the provisions
of the Asset Implementation Agreement (other than the Denvatives) and "Initial
Investment” shall mean any of them

"LPA" means the Law of Property Act 1925

"Month" means a period starting on one day In a calendar month and ending on
the numencally corresponding day in the next calendar month, except that

(A) if the numerically corresponding day s not a Business Day, that penod
shall end on the next Business Day In that calendar month in which that
penod 1s to end if there I1s one, or If there Is not, on the immediately
preceding Business Day, and

(B) if there 1s no numencally corespending day in the calendar month in
which that penod is to end, that period shall end on the last Business Day
in that calendar month

The above rules will only apply to the last Month of any period
"Permitted Encumbrance” means

(A) any Encumbrance over an Intial Investment or a Denvative at the time
such Intial Investment or Denvative (as the case may be) s novated,
assigned or otherwise transferred to the Chargor,

(B) the Encumbrances created pursuant to this Deed or ansing by operation
of law,

(C) any Encumbrance in favour of the Beneficiary or any agent on behalf of t,

(D) without prejudice to the Beneficiary's and the Company's obligations
under the BPA or the Asset Implementation Agreement (or both), any
Encumbrance resulting from the acts or omissions of the Beneficiary, the
Company or any of their affiliates,

(E) any hien or other secunty interest in favour of the Custodian, any sub-
custodian or depository or equivalent in respect of any amounts payable
to any of them In connection with the maintenance and operation of any
Designated Custody Account or otherwise ansing pursuant to the
relevant custody agreement (as amended, vared, supplemented,
extended, restated or replaced from time to time) or related arrangements
or the other documents relating to any Designated Custody Account or
such arrangements or ansing by operation of law, or

(F} any payment or close out netting or set-off arrangement pursuant to any
Derwvative (including any Encumbrance under a credit support
arrangement)

-~
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112

"Qualifying Asset" means any secunty, instrument or other asset of a type
described in Schedule 1,

"Reinvested Investments” means

(A) cash recewved by the Chargor from, or upon the disposal of, any Initial
investment or ancther Reinvested Investment (or, in each case, any
proceeds thereof), and

(B) any asset acquired by the Chargor using any Initial Investment or another
Reinvested Investment {or, in each case, the proceeds thereof),

In each case, to the extent that such asset 1s of the same type as an asset falling
within the definition of "Intial Investments” and can be credited to or reflected on
a Designated Custody Account in accardance with the agreements relating to the
establishment and operation of such accounts and "Reinvested Investment”
shall mean any of them

"Secured Liabilities" means all present and future obligations and liabilities of
the Chargor (whether actual or contingent) which are or may become, due, owing
or payable by the Chargor to the Beneficiary in respect of the Solvency
Cancellation Payment pursuant to clause 11 1 6 of the BPA,

"Security Discharge Date" means the earliest of the following dates

(A) the day falling immediately after the date that 1s 20 calendar months after
the Risk Transfer Date, provided that () such date does not fall within an
Election Penod (iIf such date falls within an Election Penod, the Securty
Discharge Date shall be the date immediately following the expiry of that
Election Period unless paragraph (i) applies) and (1) such date does not
fall within the Enforcement Period,

(B} the date on which the Policy terminates in accordance with the provisions
of the BPA,

(C) the first date on which Buyout Policies have been issued Iin respect of
each Known Beneficiary, and

(D) following the occurrence of a Solvency Breach the earlier of (1) the date
an which the Termunation Balance 1s paud ot transferred (as applicable) to
the Beneficiary (or as the Beneficiary directs) as contemplated by Clause
4 1 (Enforcement) and () the date on which the Chargor certifies to the
Beneficiary that following the completion of the transactions contemplated
by paragraphs (A} to (F} (inclusive) of clause 11186, there are no
Charged Asseis standing to the credit of the Designated Custody
Accounts

"Termination Balance"” means the cash, securities and other property (if any)
standing to the credit of, or held In or reflected on, each Designated Custody
Account following the completion of the transactions contemplated in paragraphs
(A) to (F) (inclusive) of clause 11 1 6 of the BPA

Words defined in the Companies Act 2006 have the same meanings In this Deed

12 Third Party Rights

The terms of this Deed may be enforced only by a party to it and the operation of the
Contracts (Rights of Third Parties} Act 19989 15 excluded

13 Implied Covenants for Title

Subject to the prowvisions of this Deed, the obligations of the Chargor under this Deed shall
be in addition to the covenants for title deemed to be included in this Deed by wirtue of Part
| of the Law of Property (Miscellaneous Provisions) Act 1984

11/13219608_13
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22

23

24

Effect as a Deed

This Deed I1s intended to take effect as a deed notwithstanding that the Beneficiary may
have executed it under hand only

COVENANTS TO PAY

Covenant to Pay Secured Liabilities

Subject to Clause 23 (Limited Recourse) and Clause 4 (Enforcement), the Chargor
covenants that it shall on demand pay to the Beneficiary the Secured Liabilities when the
same become due for payment or discharge

Potential Invalidity

Neither the covenant to pay in Clause 2 1 {Covenant to Pay Secured Liabilittes) nor the
secunty created by this Deed shall extend to or include any lability or sum which would,
but for this Clause 2 2, cause such covenant, obligation or security to be unlawful under
any applicable law

Limited Recourse

Notwithstanding Clause 2 1 (Covenant to Pay Secured Liabilities} or any other provision of
this Deed

231 the liability of the Chargor to the Benefictary and the Company under this Deed
{including, without imitation, Clause 2 1 (Covenant to Pay Secured Liabilities))
and any and all documents entered into pursuant to this Deed (including the
Custody Account Control Agreement) shall be

(A) imted In aggregate to an amount equal to that recovered by the
Beneficiary as a result of the enforcement of this Deed with respect to the
Charged Assets in accordance with Clause 4 1 at that time, and

(B) satisfied only from the assets specified in accordance with Clause 4 1 or
otherwise from the proceeds of sale or other disposal or realisation of
such assets at that time pursuant to this Deed, and

232 neither the Beneficiary nor the Company shall have any recourse under this Deed
(including, without hmitation, under Clause 21 (Covenant fo Pay Secured
Liabilitres)) or any documents entered into pursuant to this Deed (including the
Custody Account Control Agreement) to any assets of the Chargor other than the
Charged Assets

To the extent that, following the payment or transfer of the Termination Balance (if any) to
the Beneficiary (or at its direction} in the manner contemplated in Clause 4 1 or, as the
case may be, certfication by the Chargor to the Beneficiary contemplated in Clause 4 1
some of the Sscured Liabilities or any obligations or habiites under this Deed or any
document entered into pursuant to this Deed (including the Custody Account Control
Agreement) remain undischarged each of the Beneficiary and the Company agrees that it
shall have no nght to recover such excess from the Charger and shall promptly execute
such releases and waivers of liability as the Chargor may reasonably request

FLOATING CHARGE

Creation of floating charge

The Chargor charges to the Beneficiary by way of first floating charge with full title
guarantee (subject to any Pemmitted Encumbrance and subject to the Chargor having
ochtained the legal and beneficial title to the Initial Investments and the Denvatives pursuant
to the BPA, the Asset Implementation Agreement and/or applicable law) and as a

11/43212608_13 4
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32

42

51

52

continuing security for the payment and discharge of the Secured Liabilities all of the
Chargor's nghts to and titie and interest from time to time In

311 the cash, securities and other property (if any) from time to time standing to the
credit of, or held in, any Designated Custody Account (to the extent that the
Chargor 1s not prohibited from deing so pussuant to the terms relating to such
secunties or property), and

312 each Denvative (to the extent that the Chargor 1s not prohibited frem doing so
pursuant to the prowsions of such Denvative)

Obligations of the Beneficiary

The Beneficiary shall on or about the date of this Deed enter into the Custody Account
Control Agreement and shall promptly provide the Custodian with such information relating
to the authonsed signatories of the Beneficiary (including signature specimens) as the
Custodian may request

ENFORCEMENT

The Chargor shall transfer (or shall procure the transfer of) the Termination Balance (if any)
to the Beneficiary 1n accordance with clause 11 1 6 of the BPA to such custody account or
accounts as the Beneficiary may specify (which the Beneficiary shall do promptly upon the
written request of the Chargor) I following the transactions contemplated by paragraphs
{(A) to {F) (inclusive) of clause 11 1 6 of the BPA, there are ne Charged Assets standing to
the credit of the Designated Custody Accounts, the Chargor shall be entitled to 1ssue a
certificate to the Beneficiary to that effect The Beneficiary and the Company acknowledge
and agree that such transfer or prowvision of certificate {as applicable) shall satisfy and
discharge the Secured Liabilities in full

Notwithstanding anything express or implied in this Deed, the floating charge created by
Clause 3 1 (Creation of floating charge) may not be converted into a specific charge and
the Beneficiary shall not be entitled to otherwise change the nature of the floating charge to
fixed secunty (including, without imitation, pursuant to any law which may have such effect
but without prejudice to any provisions of law which are not capable of disapplication or
derogation by contract)

GENERAL UNDERTAKINGS WITH RESPECT TO CHARGED ASSETS

The Chargor undertakes to the Beneficiary and the Company with respect to the Charged
Assets that pnor to the Secunty Discharge Date it shall

Negative Pledge

neot, without the prior consent in wnting of the Beneficiary and the Company, create or
attempt to create or permit to subsist or anse any Encumbrance (other than a Permitted
Encumbrance) on, over or affecting the Charged Assets or any part of them, and

Disposals

not dispose of the Charged Assets or any part of them or agree so to do except as
permitted by Clause 6 2 (Withdrawals from the Designated Custody Accounts), Clause 7
{Denvatives), a Permitted Encumbrance or as confemplated by the BPA or the Asset
Implementation Agreement {or both)

DESIGNATED CUSTQDY ACCOUNTS

Deposit Obligations
The Chargor shall ensure that

611 each Initial Investment,

11/13219608_13 5




612
613

614
615

616

617

each Reinvested Investment,

the cash proceeds of the disposal of any Initial Investment or any Reinvested
Investment received by the Chargor,

the cash proceeds received by the Chargor pursuant to any Denvative,

to the extent that collateral 1s posted to the Chargor In respect of any Denvative
which 15 of the same type as any asset falling within the definhon of "Initial
Investments” and can be credited to a Designhated Custody Account, such
collateral,

cash received by the Chargor pursuant to clause 814 of the Asset
Implementation Agreement (if any}, and

cash received by the Chargor pursuant to clause 11 1.6(B} of the BPA (if any),

shall be credited to, or deposited 1n, a Designated Custody Account, in the case of Clauses
611,612 and 815 to that extent that assets of that nature are able to be held n, or
reflected on, a Designated Custody Account in accordance with the agreements relating to
the establishment and operation of such accounts

62 Withdrawals from the Designated Custody Accounts

621

11/13219608_13

Subject to Clause 62 2, the Chargor (or any Iinvestment manager on the
Chargor's behalf) may from time to time withdraw, apply, transfer or otherwise
dispose of any cash, secunties or other property (or any of them) standing to the
credit of, or held in or reflected on, any Designated Custody Account in such
manner as i, In its absolute discretion sees fit, for application in or towards

(A) making nvestment(s) 1n, or otherwise acquinng, any Qualifying Asset,

{B) discharging obligations or habilitles under the BPA or the Asset
Implementation Agreement (including the Secured Liabilities and any of
the transactions contemplated by the BPA or the Asset Implementation
Agreement including specifically but without lmitation clause 11 1 6 of the
BPA) or in relation to the Scheme (or any of them),

(C) discharging obligations or liabiities incurred, due or owing (including to
the Custodian, any sub-custodian, their agents, directors, employees or
any other person) under, pursuant to, or in respect of

{1} the Inibal Investments (or any of them),
{2) the Reinvested Investments (or any of them),

{3) any Qualfying Assets, to the exent that such assets were
{directly or indirectly) purchased or acquired utiltsing cash or
assets (or the proceeds thereof) which had previously been
credited to, held in or reflected on, any Designated Custody
Account, or

(4) the Dervatives (or any of them) including to provide collateral or
other credit support to any counterparty thereto,

(D) any purpose, to the exient that any such cash, secunties or other
property was not at the time of the relevant credit or deposit required to
be credied to, deposted in or reflected on, a Designated Custody
Account in accordance with Clause 6 1 (Deposif Obligations),

~r




(E) if required by law, or

(F} the Chargor's general corporate and working capital purposes (and not
otherwise falling within paragraphs (A) to (E} {inclusive) above) provided
that in each Relevant Penod the total amount withdrawn pursuant to this
paragraph (F} shall not exceed 05 per cent (0 5%) of the aggregate
value of the assets standing to the credit of the Designated Custody
Accounts (calculated on the first day of that Relevant Penod),

in each case, without the consent of the Beneficiary In this Clause 621
"Relevant Penod" means (a) a period of 6 Months commencing on the Risk
Transfer Date, and (b) each subsequent period of 6 Months commencing on the
day immediately after the end of the immediately preceding Relevant Period

622 During an Election Penod and, if the Company has elected ta cancel the Policy in
accordance with clause 1113 of the BPA, dunng the Enforcement Penod,
subject to Clause 6 2 3, the Chargor shall not be enttled to withdraw, apply,
transfer or otherwise dispose of any assets or cash standing to the credit of, or
held in, any Designated Custody Account far the purpose set out in Clause
6 2 1(F) without the prior wntten consent of the Beneficiary but may continue to
withdraw, apply, transfer or otherwise dispose of any such assets or cash (or
both) for any of the purposes set out In Clauses 6 2 1(A) to 6 2 1(E) (inclusive)

623 Each of the Beneficiary and the Company acknowledges that, without prejudice
to the Chargor's cbligations under Clause 622 to obtan the Beneficiary's
consent in the circumstances specified theremn, under the provisions of the
Custody Account Control Agreement, as between the Custodian, the Chargor and
the Beneficiary, the Custodian may accept certification by the Chargor (or any
investment manager appointed by the Chargor) that the Chargor (or such
Investment manager) may exercise its nghts i respect of the Charged Assets
standing to the credit of, or held in or reflected on, any Designated Custody
Account without the consent of the Beneficiary or the Company

624 For the avoidance of any doubt, each of the Beneficiary and the Company
acknowledges and agrees that, save as expressly contemplated by this Deed,
nether the Beneficiary nor the Company shall have any nght to contratl, or restrict
the use of, the Charged Assets (or any of them) or any nght to have the benefit of
any Encumbrance over any asset of the Chargor which 1s not a Charged Asset

DERIVATIVES

Pnor to the enforcement of the secunty created under this Deed in accordance with Clause
4 (Enforcement), the Chargor may novate its nghts or obligations {or both), assign or
dispose of its nghts under, exercise its nghts and cobligations under, and otherwise deal
with (including terminating or replacing) the Denvatives as it (in its sole discretion) sees fit,
without the consent of the Beneficiary or the Company Nothing in this Deed shall restrict
the Chargor's nghts to novate or terminate a Derivative as contemplated by clause 1116
of the BPA

PROTECTION OF PURCHASERS
Absence of Enquiry

No person or persons dealing with the Beneficiary shall be concerned to enquire whether
any event has happened upon which any of the powers in this Deed are or may be
exercisable or otherwise as to the propriety or regulanty of any exercise of such powers or
of any act purporting or intended to be an exercise of such powers or whether any amount
remains secured by this Deed All the protections to purchasers and persons dealing with
recevers contained in sections 104, 107 and 108(4) of the LPA shall apply to any person
purchasing from or dealing with the Beneficiary

11/13219608_13 7




82

92

93

10

"

12
121

122

Receipt. Conclusive Discharge

The receipt of the Beneficiary shall be a conclusive discharge to any purchaser of the
Charged Assets

POWER OF ATTORNEY AND DELEGATION

Power of Attorney’ General

The Chargor hereby irrevocably and by way of secunty appoints the Beneficiary to be s
attorney in its name and on its behalf and as its act and deed

911 to take any action which the Chargor 1s obliged to take under this Deed but has
not taken by the due date therefor and after having been given 14 days' notice by
the Beneficiary to do so, and

912 following the occurrence of the Enforcement Date and whilst the circumstances
gving nse thereto are continuing to take any action required to enable the
Beneficiary to exercise all or any of its nghts in accordance with this Deed

Power of Attorney* Ratification

The Chargor ratifies and confirms and agrees to ratify and confirm all acts and things which
any attomey mentioned in this Clause 9 (Power of Afforney and Delegatfion) does or
purports {o do in exercise of the powers granted by this Clause

General Delegation

The Beneficiary shall have full power to delegate the powers, authonties and discretions
conferred on 1t or him by this Deed (including the power of attorney) on such terms and
conditions as it or he shall see fit which shall not preclude exercise of those powers,
authonties or discretions by it or him or any revocation of the delegation or any subsequent
delegation

APPLICATION OF MONIES RECEIVED UNDER THIS DEED

Any monies received by the Beneficiary {or any other person on its behalf} under the
powers hereby conferred shall, subject to the repayment of any claims having prionty to
this Deed and to any applicable statutory requirement be applied in or towards satisfaction
of the Secured Liabilittes

RELEASE OF SECURITY

The security created by or in accordance with this Deed and all the obhgations and
habilites of the Chargar hereunder shall he automatically released and cease to apply on
the Secunty Discharge Date and each of the Beneficiary and the Company shall, at the
request of the Charger, promptly execute and do all such deeds, acts and things as the
Chargor may reasonably request to give effect to or evidence such release

MISCELLANEOUS

The Chargor
This Deed shall be binding on the successors and assigns of the Chargor

Assignment and Transfer

Neither the Chargor nor the Company may assign or transfer any of its nghts or obligations
under this Deed The Beneficiary shall assign and transfer all of ds nghts and obligations
under this Deed to its successors In title as trustees of the Scheme
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123

124

125

126

127

128

13

14

15
151

Continuing Security

This Deed shall be a continuing secunty and shall not be discharged by any intermediate
payment or satisfaction of the whale or any part of the Secured Liabilties

Additional Security

This Deed shall be in addition to and not be affected by any other secunty or guarantee at
any time held by the Beneficiary for all or any part of the Secured Liabilities nor shall any
such other security or guarantee of liability to the Beneficiary of or by any person not a
party to this Deed be in any way impatred or discharged by this Deed nor shall this Deed in
any way impair or discharge such other secunty or guarantee

Variation of Security

This Deed shall not in any way be affected or prejudiced by the Beneficiary at any time
dealing with, exchanging, releasing, varying or abstaining from perfecting or enforcing any
secunty or guarantee referred to in Clause 12 4 (Addifional Secunty) or any nghts which
the Beneficiary may at any time have or giving time for payment or granting any indulgence
or compounding with any person whatsoever

Enforcement of Other Encumbrance

The Beneficiary shall not be obliged to enforce any other Encumbrance it may hold for, or
exercise any other nghts it may have in relation to, the Secured Liabilittes before enforcing
any of its nghts under this Deed

Redemption of Prior Encumbrances

The Beneficiary may redeem or take a transfer of any prior Encumbrance over the Charged
Assets which 1s not a Permitted Encumbrance and may agree the accounts of pror
encumbrancers

Amendments

No vanation of this Deed shall be effective unless it is n writing stgned by or on behalf of
each of the parties to this Deed

NOTICES
The provisions of clause 22 4 of the BPA shall apply to this Deed mutahs mutandis

LAW

This Deed and any dispute or claim arising out of or in connection with it or its subject
matter, existence, negotiation, validity, termination or enforceability (including any non-
contractual disputes or claims) shall be governed by and construed in accordance with
English law

ENFORCEMENT
Jurisdiction of English courts

1511 The courls of England have exclusive junsdiction to settle any dispute or clam
ansing out of or In connection with this Deed or its subject matter, existence,
negotiation, valdity, termination or enforceability {including any non-contractual
dispute or claim) (a "Dispute™)

1512 The parties to this Deed agree that the courts of England are the most
appropnate and convenient courts to settle Disputes and accordingly no party
will

(A) argue to the contrary, or
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{B) initrate or pursue any proceedings relating to a Dispute in any junsdiction '
other than England

IN WITNESS whereof this Deed has been duly executed and delivered as a deed on the date first
above written

Tt
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EXECUTED AS A DEED by
PENSION INSURAN
CGRPO

acting by
in the presence st~ ——

N o o ot S

SAVMANTHA Broried
Name of withess
(in BLOCK CAPITALS)

Director Joried coomBLi

t/o HERBERT sMiTHt FREEHILLS 1P

EXCHANGE HOUSE
PLIMROSE STREET

LonNbdoN EC2A 28y
Address of witness

SIGNED by

for and on behalf of
EMI GROUWP PENSION
TRUSTEES LIMITED

SIGNED by

for and on behalf of
EMI PENSION SPONSCR
LIMITED
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SCHEDULE 1
QUALIFYING ASSETS

Each of the secunties, instruments or assets referred to in paragraphs 1 to 11 (inclusive) below 1s a
Qualifying Asset

1 any asset which i1s of the same type as an Iniial Investment,
2 cash,
3 any governmental or supra-national debt secunties with the Required Rating (or higher) at

the time acquisition thereof or investment therein,

4 any corporate bond or commercial paper with {or the issuer thereof has) the Required
Rating {or hugher) at the tme of acquisthion thereof or investment therein,

5 any covered bond that carnes a rating (or is treated by the Chargor (acting reasonably) as
having a rating), or the 1ssuer thereof 1s rated with, the Required Rating (or higher) at the
time of acquisition thereof or Investment therein,

6 any loan to an infrastructure project with (or the borrower thereof has) the Required Rating
(or higher) at the ttme of that loan, acquisition thereof or nvestment therein,

7 any loan to a social housing association with the Required Rating (or higher) at the tme of
acquisition thereof or investment therein,

8 any collective investment scheme that invests in any one or more of the assets listed
above,

9 any asset transferred in specie to the Chargor from the Scheme pursuant to the BPA or the

Asset Implementation Agreement (or both),

10 any asset transfer from the Company or the Trustee to the Scheme pursuant to the BPA or
the Asset Implementation Agreement (or both), and

11 any unrated equity or debt secunty or derivative interest which the Chargor assesses to
have a nsk profile at least equal to a Required Rating and the Trustee (acting reasonably)
either confirms its agreement with the Chargor's assessment or otherwise agrees that such
asset may be a Qualifying Asset or fails to object to the Chargor's proposed acquisition or
investment in such asset(s) 1n writing within 5 Business Days of being notified of the same

For the purpose of this Schedule 1, "Required Rating” means a rating of BBB- by Standard &
Poor's Ratings Services, a division of The McGraw-Hill Companies, Inc or Fitch Ratings Ltd, Baa3
by Moody's Investors Service Limited or an equivalent rating by any other international rating
agency

11/13218608_13 1




HARRVET  SUAOK
CLIEFORD (MANCE
0107 006 464t




