/’-7_36§<:'3 /é"@
7

In accordance with
Sections 8594 and M RO 1 @
858) of the Companies

Aer2008 Particulars of a charge Companies House

A fee 1s payable with this form You can use the WebFiling service to file this form anline
Please see 'How to pay’ on the Please go to www compani
last page

J What this form is for X What this form 1s NOT for
You may use this form to register You may not use this form t
a charge created or evidenced by register a charge where ther
an istrument instrument Use form M

0311212015

This form must be delivered to the Registrar for registration wit COMPANIES HOUSE

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days 1t will be rejected unless 1t 1s accompanied by a
court order extending the time for delivery

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 oniginal

n Company details m ’— ,— ’— For G i
Company number [6—|—5—,g_|3/’57’8_|7_,'? > Filmg i form

Please complete in typescript or in
Company name in full |LEGAL & GENERAL PENSIONS LIMITED bold black caprtals

| All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date E— [‘Eﬁ lT ﬁ- E—[’o_h_]‘s_

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 LEGAL AND GENERAL ASSURANCE SOCIETY LIMITED

Name

Name

Name

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

O I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

06/14 Version 2 0




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
reqistered or required to be registered in the UK subject to a charge (which 1s
not a floating charge} or fixed secunty included in the instrument

Brief description

None

Please submit only a short
description {f there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lnes of, “for
more details please refer to the
nstrument”

Please limit the descnption to the
avallable space

Other charge or fixed security

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

[0 VYes
No

Floating charge

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

Yes Continue
[J No GotoSection?

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

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunity that will rank equally with or ahead of the charge?
Please tick the appropriate box

Yes
O Neo

Trustee statement ©

You may tick the box if the company named 1n Section 1 15 acting as trustee of
the property or undertaking which 1s the subject of the charge

|

O This statement may be filed after
the registration of the charge (use
form MROS)

Signature

Please sign the form here

Signature

Signature

X WWW% X

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

06/14 Version 20
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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, 1t will help Comparies House if there 1s a query
on the form The contact infermation you give will be
vistble to searchers of the public record

Contact name

Rebecca Rigg

Campany name

Slaughter and May

Address

Cne Bunhill Row

Past town

London
County/Region

e feleh MM vi

Y ENGLAND

‘Dx

Telephone

020 7090 3482

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Gffice of
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

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

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 appropnate boxes in
Sections 3,5,6,7&8

You have given a description in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the original instrument, 1t must
be a certified copy

O o

ooo g o 0O

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

E How to pay

A fee of £13 1s payable to Companies House
n 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 1t to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 302

DX 33050 Cardiff

For companmies registered in Scotland

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

139 Fountainbndae, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 £dinburgh 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 Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

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

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

This form has been provided free of charge by Companies House

06/14 Version 2 0
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COPY
CERTIFICATE OF THE

REGISTRATION OF A CHARGE
Company number: 5935873

Charge code 0593 5873 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th November 2015 and created by LEGAL & GENERAL
PENSIONS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 3rd December 2015.

Given at Companies House, Cardiff on 8th December 2015

Y

n

: ."-l-- "'.
@ 4, S
Gr, ND a®

Companies House TS S o e

OF
whR Tl

e,

4802 ‘Rfr;
g s




EXECUTION VERSION

Dated { b November 2015

| certify this document as
a ’[rue Copy Of ’[he Onginatfm. & GENERAL PENSIONS LIMITED

ANTHAM 1 LIMITED

— T

SEAN G aJ
Goov+ LECAL

SYNERGY GRACECHURCH LIMITED
LGPL CORNWALL LIMITED

as Original Issuers

_EGAL & GENERAL GROUP PG o

One Coleman Street

l-ﬂézfd;“m LEGAL AND GENERAL ASSURANCE SOCIETY LIMITED
E

as the Security Trustee

FLOATING CHARGE DEED
relating to the S&L Note Issuance Programme

This Floating Charge Deed 1s subject to and has the benefit of
the Intercreditor Agreement (as defined hereln)

Slaughter and May
One Bunhil Row
London EC1Y 8YY
{CLXP/APXC)

533044941
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THIS DEED 1s made on 7,(9 November 2015

PARTIES:

M

()

3

(4)

(5

LEGAL & GENERAL PENSIONS LIMITED, a company incorporated in England and
Wales with company number 05935873, whose registered office Is at One Coleman
Street, London EC2R 5AA, United Kingdom (“LGPL"),

ANTHAM 1 LIMITED, a company incorporated m England and Wales with company
number 06408609 with its registered offlce at Cne Coleman Street, London EC2R 5AA
("Antham™),

SYNERGY GRACECHURCH LIMITED, a company incorporatad in England and Wales
with company number 04768708 with its registered office at One Coleman Street,
London EC2R 5AA ("SGL"),

LGPL CORNWALL LIMITED, a company Incorporated \n England and Wales with
company number 09332181 with its registered office at One Coleman Street, London
EC2R 5AA {("Comwall”, LGPL, Antham, SGL and Cornwall each an “Original Issuer’
and the Original Issuers, together with any Addittonal Issuers, each an “Issuer”), and

LEGAL AND GENERAL ASSURANCE SOCIETY LIMITED, a company incorporated in
England and Wales with company number 00166055, whose registered office 1s at One
Coleman Sireet, London EC2R 5AA, United Kingdom, as agent and trustee for dself and
the Secured Parties (the "Security Trustee”)

NOW THIS DEED WITNESSETH as follows

(a)

(b)

(c)

DEFINITIONS AND INTERPRETATION

Unless otherwise defined in this Deed or the context otherwise requires, words used in
this Deed have the meanings ascnbed to them in the common terms agreement dated
on or about the date of this Deed and made between, among others, the Issuers and
relating to the S&L Note Issuance Programme (the “Common Terms Agreement")

Unless otherwise provided in this Deed or the context otherwise requires, expressions
used in this Agreement are to be construed In accordance with clause 2 {Construction)
and clause 3 (Interpretation) ot the Common Terms Agreement, mutatis mutandis
Certain relevant definitions are set out in Schedule 3 (Relevant Definitions) tor reference
only

In the event of any inconsistency hetween the terms and expressions defmed n the
Common Terms Agreement and those defined in this Deed, the terms and expressions
defined in this Deed shall prevail

INTERCREDITOR AGREEMENT

In the event of any contlict or inconsistency belween any provision of this Deed and any
provision of the Intercreditor Agreement, the provisions of the Intercredilor Agreement
shall prevad




(a}

{b)

(a)

(b)

(c)

5.1

{a)

{b)

PAYMENT OF SECURED OBLIGATIONS — COVENANT TO PAY

Each Issuer shall pay and discharge its Secured Obligations in accordance with the
Programme Documents

Each Issuer contemplates that it may issue further Notes after the date of this Deed,
and confirms that any indebtedness {no matter what the quantum} incurred by the
issuance of such Notes after the date of this Deed I1s intended to fail within the definition
of s Secured Obligations and therefore to benefit from the secunty created by this
Deed

FLOATING CHARGE

As continuing security for the full and punctual payment, performance and discharge of
its Secured Obligations, with full titte guarantee and free of any secunty interest, each
Issuer charges by way of firsl floating charge all its present and future assets, property,
business, undertaking and uncalled capital, together with all Related Rights, in favour of
the Security Trustee as trustee for the Secured Parties.

This floating charge shall rank in prionty to any other security interest created by the
Issuer after the date of this Deed

Paragraph 14 of Schedule 81 to the Insolvency Act 1986 applies to the floating charge
created by this Deed

CRYSTALLISATION OF FLOATING CHARGE
Crysiallisation by notice

The Securly Trustee may, subject to the Intercraditor Agreement, at any time by notice
in wniting to an Issuer {which notice may or may not, at the discretion of the Security
Trustee, be in the form of the notice in Schedule 1 (Form of nolice of crystalisation of
floating charge) to this Deed) convert the floating charge created by this Deed with
immediate effect into a fixed charge as regards all or any of the Security Assets, as
specified in the notice, if

{)] an Enforcement Event has occurred, or

(n} the Secunty Trustee considers that any of the Secunty Assets may be in danger
of being seized or sold pursuant to any form of legal process or otherwise in
jeopardy, or

i) the Securnity Trustee considers that it is desirable in order to protect the prionty
of the Programme Security

The Issuers and the Secunty Trustee agree that, subject to Clause 5 1(c) and to the
Intercreditor Agreement, the Secunty Trustee may selechvely crystalise the floating
charge created by this Deed in respect of one or more specific Secunty Assets subject
to this Deed pursuant to the terms of the Intercrechior Agreement




{c) For the avoldance of doubt, the Security Trustee may only crystallise the fipating charge
created by this Deed pursuant to this Clause 5 1

(i) in respact of an Underlying Property if the Security Trusies has besn mstructed
fo do so in accordance with the Intercreditor Agreement by the Majonty
Noteholders in respect of the Senes of Residual Value Notes m whose Final
Terms that Underlying Property is specified, or

(i in respect of an Underlying Lease if the Secunty Trustee has been instructed to
do so In accordance with the intercreditor Agreement by the Maijorty
Noteholders in respsect of the Senes of Residual Value Notes in whose Final
Terms the Underlying Property which 1s subject to that Underlying Lease is
specified
5.2 Automatic crystallisation
Notwithstanding Clause 5 1 (Crysiallisation by notice} and without prejudice to any law which
may have a similar effect, the floating charge created by this Deed will automatically and
immediately be converted into a fixed charge

(a) as regards all of the Security Assets of an Issuer if an Insolvency Event occurs In
relation to that Issuer; and

{b) as regards the relevant Underlying Property if
1] an Issuer creates or attempts to create or permits to subsist any security
interest (save for any security interest contemplated by this Deed) affecting any

of the Underlying Property or any Underlying Interest, or

{ii) any person levies or attempts to levy any distress, attachment, execution or
other process against any of the Underlying Property or any Underlying Interest

6. NEGATIVE PLEDGE

No Issuer shall create or permit to subsist any secunty interest over all or any part of the
Securily Assets save for any secunty interest contemplated by the Programme Documents

7. PERFECTION

Each Issuer consents to application being made to HM Land Registry for notice of the floating
charge created by this Deed to be entered on the register of the titie to the Underlying Property
registered under the Land Registration Act 2002

B. FURTHER ASSURANCE

8.1 General

Each Issuer shall {at its own cost), promptly 1ake all action necessary or desirable to




(a) ensure that the Programme Security is and remams vald, legally binding and
enforceable,

(b) perfect, preserve or protect the Pregramme Security and its prionty, and

(c) facitate the exercise of any and all of the Security Rights and the realisation of the
Security Assets,

including the execution of all such mortgages, charges, assignments and other documents, the
giving of all such notices, orders, instructions and directions and the making of all such
registrations and filings as the Secunty Trustee or any Recewver or Delegate may consider
necessary from time to time

8.2 Consents

Each Issuer shall obtain as soon as possible (in a form satisfactory to the Secunty Trustee) any
consents necessary to enable each asset of that Issuer to be the subject of the secunty interest
expressed to be created In respect of that asset pursuant to Clause 4 (Floating Charge)

Immediately upon obtaining any such consent, the relevant asset shall become subject to such
security interest and that Issuer shall promptly deliver a copy of each consent to the Secunty
Trustee

8.3 implied covenants for title

The obligations of each Issuer under this Deed shall be in addtion to the covenants for title
deemed to be included in thus Deed by wirtue of Part 1 of the Law of Property (Miscellaneous
Provisions) Act 1994

9. POWER OF ATTORNEY
9.1 Appointment

Each Issuer appoints as its attorney, wrravocably (within the meaning of section 4 of the Powers
of Attorey Act 1971) and by way of security for the performance of its obligations under this
Deed, the Secunty Trustee and any person nominated in wrting by the Security Trustee,
severally (with full powers of substitution and delegation), on its behalf and n its name or
otherwise and as its act and deed, at such time and 1n such manner as the attorney may think
fit

(a) to take any action which It 1s obliged to lake under this Deed but has not taken, and

(b) to take any action required to enable the Security Trustee to exercise all or any of the
Secunty Rights,

and the taking of action by the attorney or attorneys shall (as between the attorney and any third
party) be conclusive evidence to any third party of its nght to take such action




9.2 Ratification

Each Issuer undertakes to ratify and confirm everything that any attorney does or purports to do
In the exercise or purported exercise of the power of attorney in Clause 9 1 (Appointment)

10, EFFECTIVENESS OF SECURITY
10.1  Continuing security

(a) The Programme Securily shall remain In full force and effect as continuing security for
the Secured Obligations unless and until discharged by the Security Trustee in
accordance with Clause 11 (Release of security)

(b) No part of the Programme Security will be considered satisfted or discharged by any
intermedrate payment, discharge or satisfactton of the whale or any part of the Secured
Obhgations

10.2 Additlonal security

The Programme Security and the Securily Rights shall be cumulative, in addition to and
independent of every other security which the Security Trustee or any Secured Party may at any
time held for the Secured Obligations or any other rights provided by law No prior security held
by the Security Trustee (whether in its capacity as Security Trustee or ctherwise} or any of the
other Secured Parlies over the whole or any part of the Security Assets shall merge mto the
Programme Securiy.

10.3  No prejudice

Without prejudice to any other provision of this Deed, none of the Programme Sacurity, its
priority, the Security Rights nor the liability of any Issuer or any other person for its Secured
Obligations shall be prejudiced, reduced, released or otherwise adversely affected by any act,
omission, fact or any other thing which but for this Clause 10 3 would or may do so, including

{(a) any time, waiver or consent granted, or any other indulgence or concession granted to
that Issuer or any other person,

(b} the release of that Issuer or any other person under the terms of any composition or
arrangement with any creditor,

{c) the taking, holding, varation, compronuse, exchange, renewal, reahsation or release by
any person of any nghts under or in connection with any security, guarantee, indemnity
or any other document including any arrangement or compromise entered into by the
Secunty Trustee or any other Secured Party with that lssuer or any other person,

{d) the refusal or fallure to take up, hold, perfect or enforce by any person any rights under
or In cennechon with any security, guarantee, indemmity or other document (including,
any failure to comply with any formality or other requirement or any failure to realise the
full value of any security),




(e)

®

{9)

{h)

0

)

(k)

104

the existence of any claim, set-off or other nght which that Issuer may have at any time
against the Secunty Trustes or any other Secured Party or any other person,

the making or absence of any demand for paymemt or discharge of any Sacured
Obligations,

any amalgamation, merger or reconstruction that may be effected by the Secunty
Trustee with any other person, including any reconstruction by the Securily Trustee
involving the formation of a new company and the transfer of all or any of lis assets to
that company, or any sale or transfer of the whole or any part of the undertaking and
assels of the Security Trustee to any other person,

any incapacity, lack of power, authority or legal personalty of or Insolvency Event or
change in the members or status of that Issuer or any other person,

any vanation, amendment, waiver, release, novation, supplement, extension or
rostatement or replacement of any Programme Document, of any other securily,
guarantee, indemnily or other document, in each case however fundamental and of
whatsoever nature;

any change in the identity of the Secunly Trustee or any vanation of the terms of the
trust upon which the Security Trustee holds the Programme Security, or

any unenforceability, illegality or invalidity of any obligation of any person under any
Programme Document or any other security, guarantes, indemnity or other document

Details of Security Assets

The fact that no or incomplete detals of any Security Asset are set out in this Deed shall not
affect the validity or enforceability of the Programme Secunty

10.5

Immaediate recourse

Each Issuer wavas any right it may have of first requinng any Secured Party {or the Secunty
Trustee on its behalf) to proceed aganst or enforce any other rights or securify or claim
paymaent from any person before claiming from that Issuer under this Deed. The waiver applies
irrespective of any law or any prowvision of this Deed to the contrary

10.6

(a)

Deterral ot rights

Untl such time as the Programme Security granted by it has been released in
accordance with Clause 11 (Release of secunty), no lssuer will exercise any rights
which it may have

n to claim, rank, prove or vote as a creditor of any other Programme Party, or
() to receive, clam or have the benefil of any payment, guarantee, indemnity,

contribution or secunty from or on account of any other Programme Parly (in
whole or n part or whether by way of subrogation or otherwise), save in respect




(b}

(c)

(d)

10.7

of its rights under the indemnity granted by LGAS to the Issuers in clause 18
{Indemnity} of the S&L Implemantation Agreement, and/or

{m) of set-off, combination or counter-claim or 1n relation to any “flawed-asset” or
*hold back” arrangement as against any such party.

Each Issuer shall hold on trust for, and immediately pay or transfer to, the Secunty
Trustee an amount equal to any payment or benefit received by it contrary to
paragraphs (a)(») or (n) ahove

lf an Issuer exercises any right of set-off, combination or counter-claim or any nights in
relation to any “flawed asset” or “hold back arrangement” contrary to paragraph (a){um)
above, it will iImmediately pay or transfer to the Security Trustee an amount aqual to the
amount set-off, combined or counterclaimed

The Security Trustee shall apply all amounts received pursuant to paragraphs (b) and
(c) above In accordance with Clause 16 (Apphication of moneys)

Insolvency Act 2000

Notwithstanding the other provisions of this Deed, the obtaming of a moratorium, or anything
done with a view to obtaining a moratorium, in relation o a voluntary arrangement under the
Insclvency Act 1986 for an Issuer, will not, by itself

(a)
(b}

{c)
11.

111

(a)

cause the floating charge created by this Deed to crystallise, nor

cause restrictions in this Deed which would not otherwise apply t¢ be imposed on the
disposal of property by thal issuer; nor

be & ground for the appointment of a Receiver of that Issuer
RELEASE OF SECURITY

Release of Securlty Assets

If the Security Trustee 1s saftsfied that'

0] all of an Issuer's Secured Obligations have been unconditionally and
wrrevocably pard or discharged n full, or

(i) security or a guarantee for that Issuer's Secured Obligations, in either case,
acceptable to the Security Trustee, has been provided in substitution for this
Deed,

then, subject to Clause 11 2 (Remnstatemeni), the Security Trustee shall, at the request
and cost of that Issuer, take all necessary action to release the Security Assets over
which that Issuer has granted secunty pursuant to this Deed from the Programme
Security




(b) if the Security Trustee 1s satisfied that there are no Notes outstanding whose Final
Terms specify a particular Secunty Asset as the Underiying Property, then subject to
Clause 11 2 {Remnstatement}, the Secunty Trustee shall, at the request and cost of the
issuer of thase Notes, take all necessary action to reflect the fact that the Underlying
Properly 13 no longer subject to the Programme Secunty, including but not imited to
making any fikngs at the Land Registry

(c) Following an Enforcement Event, and in accordance with the Intercreditor Agreement,
the Secunty Trustee may release any Security Asset from the Programme Security in
order to give effect to or In connection with any disposal of any Secunty Assets by the
Security Trustee.

11.2 Relnstatement

If the Security Trustee reasonably considers that any payment to, or secunty or guarantee
provided to any Secured Party 1s capable of being avoided, reduced or invalidated by virtue of
applicable law the liability of any Issuer under this Deed and the Programme Security shail
continue as if such amounts had not bean paid or as if any such security or guarantee had not
been provided

11.3  Letier of non-crystalllsation

The Security Trustee may, If requested by the purchaser of any Security Asset, provide a letter
of non-crystallisation in the form set out in Schedule 2 (Form of letter of non-crystaliisation) to
this Deed

12, ENFORCEMENT
121  Timing of enforcement

The Programme Secunty granted by an Issuer shall be enforceable immediatsly upon and at
any time after the occurrence of an Enforcement Event which 1s continuing In respect of that
Issuer

12.2 Enforcement rights

{a) Subject to Clause 12 2(b), upon or after the Programme Secunty becoming enforceable
the Security Trustee may, without notice to any Issuer or prior authorisation from any
courl enforce all or any pan of that Programme Security and exercise all or any of the
powers, authorities and discretions conferred by this Deed or otherwise by law on
mortgagees, chargees and Receivers (whether or not it has appointed a Recelver), In
each casa at the times, in the manner and on the terms it thinks fit

(b) The Secunty Trustse may only enforce the Programme Security in accordance with the
Intercreditor Agreement

() Each Issuer and the Secunty Trustee agree thal the Secunty Trustee may selectively
enforce the floating charge created by this Deed 1n respect of specific Security Assets
pursuant to the terms of the Intercreditor Agreement




13 EXTENSION AND VARIATION OF POWERS CONFERRED BY LAW
13.1 Extension of powers

The powers conferred by section 101 of the LPA as vaned and extended by this Deed shall be
deemed to arise (and the Secured Obligations shall be deemed due and payable for that
purpose) immedtately on execution of this Deed  Section 109(1) of the LPA 1925 shali not apply
to this Deed

13.2 Restrictlons

The restrictions contained in sections 93 and 103 of the LPA 1525 shall not apply to this Deed or
to the exercise by the Security Trustee or any Recelver or Delegate of its nght to consolidate all
or any of the Programme Security with any other security In existence at any time or to lts power
of sale.

133 Power of leasing

(a) The statutory powers of leasing conferred by sections 99 and 100 of the LPA 1925 may
be exercised by the Security Trustee or any Recelver or Delegate at any tme on or after
the Programme Security bacomes enforceable  The Secunty Trustee and any Receiver
or Delegate may make any lease or agreament for lease, accept surrenders of leases
and grant options on such terms as it shall think fit, without the need to comply with any
restrictions imposed by sections 99 and 100 of the LPA 1925.

(b) For the pumoses of sections 99 and 100 of the LPA 1925, the expression "mortgagor”
shall include any encumbrancer denving title undsr the original mortgagor and section
29(18) of the LPA 1925 and section 100(12) of the LPA 1925 shall not apply

14. APPOINTMENT OF RECEIVERS

141 Appointment

Al any time

(a) on or after any of the Programme Secunty becoming enforceable (whether or not the
Security Trustee shall have taken possession of any Secunty Assat}, or

(b} at the written request of an Issuer,

the Secunty Trustee may, without notice to that Issuer, appoint, one or more qualified persons to
be Recewver or Receivers I the Secunty Trustee appoints more than one person as Receiver,
the Security Trustes may give the relevant persens power to exercise all or any of the powers
conferred on Receivers individually as well as jontly and to the exclusion of the other or others
of them

14.2 Scope of appolntment

Any Receiver may be appointed esther Recewer of all the Secunty Assets over which
Programme Secunty 1s granted by an Issuer or of such part of the Secunty Assets over which




10

Programme Secunty 1s granted by that issuer as may be speciiied in the appointment  In the
latter case, the nghts conforred by Clause 14 4 (Powers of Recelvers) shall take effect as
though every reference in that clause to “rights” were a refarence to rights in respect of the
specified part of the Security Assets over which Programme Secunity is granted by that lssuer

14.3 Removal

The Security Trustee may, by deed or by instrument in writing signed by any officer or other
person authonsed for such purpose by It (so far as it is lawfully able and subject to any
requirement of the court in the case of an administrative receiver), remove any Receiver
appointed by it and may, whenever it deems expadient, appoint any one or more other qualified
persons in place of or to act jointly with any other Recelver

14.4 Powers of Recelvers

Any Receiver appointed under this Deed will (subject to any contrary provision specified in his
appointment but notwithstanding any Insolvency Event in respect of an Issuar) have

(a) all the nghts conferred by the LPA 1925 on mortgagors and on mortgagees In
possession and on any receiver appointed under the LPA 1925,

(b) all the nghts of an administrative receiver set out in Schedule 1 to the Insolvency Act
1986 as in force at the date of this Deed (whether or not in force at the date of axercise)
and all rights of an administrative receiver as may be added to Schedule 1 of the
insolvency Act 1986 after the date of this Deed, in ether case, whether or not the
Recelver is an administrative receiver,

{c} the right 1o manage, use and apply all or any of the Secunty Assets and to exercise {(or
permit that Issuer or its nominee to exercise) all other rights of an absclute beneficial
owner of the Security Assets,

(d) the right to dispose af or otherwise realise all or any part of the Security Assets in any
manner whatsoever (including any fixtures which may be severed and sold separately
from the Underlying Property to winch they are affixed),

{e) the right to redeem or transfer to the Security Trustee any prior security Interest over the
Security Assets,

(f all the nghls expressed to be conferred upon the Secunity Trustee in this Deed,

(9) the right to take immediate possession of, get in and collect any Secunty Asset,

(h) the right to settle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, guestion or demand with or by any person who is or claims to be a

creditor of the Issuer or retating in any way to any of the Secunity Assets;

()] the right to bnng, prosecute, enforce, defend and abandon any action, sult or
praceedings in relation to any of the Secunty Assets which he thinks fit,
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(i) the nght to give a vahd receipt for any moneys and execute any assurance or thing
which maybe proper or desirable for realising any of the Secunity Assets,

(k) the right to delegate tus powers in accordance with this Deed,

{1) the nght to exercise n relation to any of the Security Assets all the powers, authorities
and things which he would be capable o} exercising it he were the absolute beneheiai
owner of that Security Asset, and

{m) the nght to do alt lawful things which in the opinion of the Receiver seem to be incidental
or conducive to any of the functions, powers, authonties or discretions conferred on or
vested In him, the exarcise of the Secunty Rights or bringing into his hands any assets
forming part of, or which when got in would form part of, the Secunty Assels.

14.5 Agent

Any Recelver shall for all purposes be the agent of the lssuer in respect of which or in respect of
whose assets it 1s appointed and therefore deemed to be in the same position as a Recelver
duly appointed by a mortgagee under the LFA 1925 Thal Issuer shall be solely responsible for
his contracls, engagements, acls, omissions, defaults and losses and for all liabilibes incurred
by him and for the payment of his remuneration No Receiver shall at any time act as, or be
deemed to be, agent of the Security Trustee or any Secured Party

14.6 Remuneralion

Subject to section 36 of the thsolvency Act 1986, the Security Trustee may from time to time fix
the remuneration of any Receiver appointed by it (without being lmited to the maximum rate
specified in section 109{6) of the LPA 1925) and may direct payment of such remuneration out
of moneys accruing to him as Recewer, but the Issuer in respect of which or in respect of whose
assets it is appointed shall alone be hiable for the payment of such remunaration and {or all other
costs, charges and expenses of the Recelver

15. DISCRETION AND DELEGATION

15.1  Discretion

Any liberty or power which may be exercised or any determination which may be made under
this Deed by the Security Trustee or any Receiver may be exercised or made from time to time
in its absolute and unfettered discretion without any obligation to give reasons

15.2 Delegation

{a) Each of the Securily Trustee and any Receiver may at any time delegate all or any of
the rights conferred on it by this Deed

(b) The delegation may ba made upon any terms and conditions {including the power to
sub-delegate) and subject to any restrictions as the Secunty Trustee may think fit
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(c) Such delegaticn shall not preclude either the subsequent exercise of such power,
authority or discretion by the Security Trustee or the Receiver iself or any subsequent
delegation or revocation

(d) Under no circumsiances shall the Security Trustee, nor any Secured Party nor any
Receiver or Delegate nor any officer, agent or employee of any of them be liable to the
Issuer or any other person as a result of or In connection with any act, default, omission
or misconduct on the part of any Delegate

16. APPLICATION OF MONEYS

All moneys arsing from the exercise of the powers of enforcement under this Deed shall {except
as may be otherwise required by applicable law) be held by the Secunty Trustee and any
Recever and (subject to Clause 17 (Suspense accounl)), appiled in accordance with the
Enforcement Priority of Payments, and section 109(8) of the LPA 1925 shall be deemed varled
and extended in such respect

17. SUSPENSE ACCOUNT

The Security Trusiee may place and retain on a suspense account, for as long as it considers
fit, any moneys received, recovered or realised under or in connection with this Deed to the
extent of the Secured Obligations, without any obligaticn on the part of the Security Trustee to
apply such moneys In or towards the discharge of such Secured Obligations

18. PROTECTION OF THIRD PARTIES
18.1 Conslderation

The receipt of the Security Trustee or any Recelver or Delegate shall be conclusive discharge to
a purchaser and any sale or disposal of any of the Security Assets or any acquisition by the
Security Trustee or any Receiver or Delegate shall be for such consideration, and made in such
manner ahd on such terms as it thinks it

18.2  Protection of purchasers

(a) No purchaser or other person dealing with the Secunty Trustee, any Recelver or any
Delegate shall be bound to inquire whether the nght of the Security Trustee or such
Receiver or Delegate to exercise any of its powers has arisen or become exercisable or
be concemned with any propriety or regulanty on the part of the Security Trustes or such
Receiver or Detegate in such dealings

(b) All the protections given to purchasers from a mortgagee by sections 104 and 107 of
the LPA 1925, and tp persons dealing with a recelver in section 42(3) of the Insolvency
Act 1986, shall apply equally to any person purchasing from or dealing with the Secunty
Trustee, any Recesver or any Delegate
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19 NO LIABILITY

Neither the Secunty Trustee nor any Secured Party nor any Recewer or Delegate nor any
officer, agent or employee of any of them will In any circumstances (whether by reason of taking
possession of the Security Assets or for any other reason whatsoever)

(a) be hable te account to any Issuer or any other person for anything, or

(b) be hable to any Issuer or any other perscn as a result of or in connaction with
) taking any action parmitted by this Deed,
{i) any neglect, default or omission in refation to the Secunity Assets, or
{m) taking possession of or realising all or any part of the Secunty Assets,

except in each case, to the extent directly caused by fraud, gross negligence or wilful default on
its part

20. PAYMENTS FREE OF DEDUCTION

All payments to be made to the Secunly Trustee under thls Deed shall be made free and clear
of and without deduction for or on account of Tax unless an Issuer Is required to make such
payment subject to the deduction or withholding of tax, in which case the sum payabls by that
Issuer shall be increased to the extent necessary to ensure that, afier the making of such
deduction or withholding, the person on account of whose liability to Tax such deduction or
withholding has been made, recetves and retains (free from any hability in respect of any such
deduction or withholding) a net sum equal to the sum which it would hava recewved and so
retained had no such deduction or withholding been made or required to be mads

21. SECURED PARTIES

Each Party agrees that the Security Trustee's interests and nights under and in respect of this
Deed shall be held by the Secunty Trustee as agent and, to the extent permitted by law, trustee
for itself and the other Secured Parties for the time being and from time to time on the terms set
out in this Deed Accordingly, unless the context requires otherwise, all references In this Deed
to the Secunty Trustee mean the Secunity Trustee In its capacity as agent and trustee, and each
party to this Deed also agrees that the Secured Parties for the time being and from time to time
shall have the benefit of this Deed.

22, ASSIGNMENT
22,1 Assignment by the Security Trustee

The Security Trustee may at any time, without the consent of the lssuers, assign or transter all
of its rights and obligations under this Deed to any successor or addittonal Secunty Trustee
appointed in accordance with the terms of the Intercreditor Agreement Upon such assignment
and transfer taking effect, the replacement Secunty Trustee shall be and be deemed to be
acting as agent and trustee for each Secured Party (as well as for ttself) for the purposes of this
Deed in place of the previous Security Trustes
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22.2 Assignment by the Issuers

No Issuer shall assign or transfer, or attempl to assign or transfer, any of its rights or obligations
under this Deed

23. AMENDMENTS

This Deed may not be amended, modified or watved in any respect, without the prior wntten
consent of the Secunty Trustee

24, EXECUTION AS A DEED

Each of the parties intends this Deed to be a deed and confirms that it is executed and delivered
as a deed, notwithstanding the fact that any one or more of the parlies may only execute it
under hand

25, COUNTERPARTS

This Deed may be executed in any number of counterparts, and by the parties to this Deed on
separata counterparts, but will not be effective until each such party has executed at least cne
counterpart Each counterpart shall constitute an original of this Deed, but all the counterparis
will together constltute one and the same Instrument

26. GOVERNING LAW

This Deed and any non-contractual obligatons arising out of or in connection with it are
govemed by English law

27. JURISDICTION

27.1  Excluslve jurisdiction

The courts of England have exclusive junsdiction to selttle any dispute ansing out of or in
connection with this Deed {(including a dispute relating to the existence, validity or termination of
this Deed or any non-contractual obligation ansing out of or in connection with this Deed) (a
"Dispute”

27.2 Convenlent forum

The Parties agree that the courts of England are the most appropriate and convenient courts to
settle Disputes and accordingly no Parly will argue to the contrary
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SCHEDULE 1
FORM OF NOTICE OF CRYSTALLISATION OF FLOATING CHARGE

[Insert name and address of current Security Trusteg]

[Insert name of Issuer]
One Coleman Street
London EC2R 5AA
Attention [ |

[Dats}]
Dear Sirs,
Floating Charge Deed dated { ] 2015 (the “Floating Charge Deed”)
We refer to the Floating Charge Deed Unless the context otherwise requires, undefined
capitalised terms used herein shall have the meanings gwen to them in the Floating Charge
Deed
The purpose of this notice is to nohfy you of the conversion of the floating charge created by
Clause 4 of the Floating Charge Deed with immediate effect nto a fixed charge as regards

[insert details of relavant Secunly Assel(s)|

With effect from the date of this notice, you may not deal in, transfer or otherwise dispose of any
of the Security Assets referred to herein without the prior written consent of the Security Trustse

Yours faithfully,

[Insert name of current Security Trustee)
as Sacunity Trustee




17

SCHEDULE 2
FORM OF LETTER OF NON-CRYSTALLISATION

[Insert name and address of current Security Trusteg] (in its capacity as Security Trustes)

|Purchaser]
[Date)
Dear Sirs,
|Details of property] (the “Property”)
Floating Charge Deed dated | ] 2015 (the “Charge”) between [name of

current Security Trusteg] as security trustee (the “Security Trustee™) and, among others,
[/Insert name of relevant Issuer] (the “Issuer”)

We refer to the Charge We confirm that at the data of this letter we are not aware of any event
and we have not taken any action causing the floating charge contained in the charge to

crystallised over the Property

Yours faithfully,

[Insert name of current Securlly Trustes)
as Secunty Trustee
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SCHEDULE 3
RELEVANT DEFINITIONS

“Additional Issuer” means an entty which has duly executed an Issuer Accession Deed in
which it 1s named as an additional issuer

"Certlficate” means a registered certificate representing one or more Notes of the same Serles
and, save as provided in the Conditions, comprising the entire holding of a Noteholder of Notes
of that Series and bsing substantially in the form set out in Schedule 1 (Form of Certificate) to
the Nota instrument

"Conditions” means

{A) in respect of a Series of Rental iIncome Notes, the terms and conditions of that Series of
Rental Income Notes as set out in schedule 3 (Terms and Conditions of the Rental
Income Notes) to the Note Instrument, as supplemented by the Final Terms relating to
that Serles of Rental Income Notes; and

(B) in respect of a Series of Residual Value Note, the terms and conditions of that Serles of
Residual Valus Notes as set out in schedule 5 {(Terms and Conditrons of the Residual
Value Notes) 1o the Note Instrument, as supplemented by the Final Terms relating to
that Series of Residual Vatue Notes

“Delegate™ means any dalegate, agent, atlorney or co-trustee appointed by the Secunty Trustee
under any Programme Document

*Enforcement Event” means

(A) the service by a Noteholder of an Event of Default Notice in respect of an Event of
Default other than a Suspended Quallfying Income Default, or

(B) the occurrence of a Qualifying Income Default Tngger Date n each case in
respect of any Rental Income Note

*Enforcement Proceads Priority of Payment” means the prionty of payment set out in clause
7 2 (Enforcement Proceeds Priority of Payment) of the Intercreditor Agreement

“Event of Default" means, in respect of & Rental Income Note, the occurrence of an event
specified in Condition 8 1 (Events of Defaully of that Rental Income Note

“Event of Default Notlce™ means, in respect of a Rental Income Note, a notice served by a
Noteholder to the Issuer of that Rental Income Note pursuant to Condition 8 2 (Event of Default
Notice) of that Rental Income Note

“Final Terms" means
(A) in respect of a Series of Rental Income Notes, the final terms specifying the relevant

Issue details of that Series of Rental Income Notes, substantially in the form of schedule
4 (Form of Rental Income Note Final Terrns) to the Nofe Instrument, and
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(B) in respect of a Series of Residual Value Noles, the final lerms specifying the relevant
issue delalls of that Serles of Residual Value Notes, substantally in the form of
schedule 6 (Form of Resrdual Value Note Final Terms) to the Note Instrument

"Insolvency Event” means, with respect to any person,

(A) any resclution 1S passed or order made for the winding up, dissclution, admimstration or
reorgamsation of that person, a moratorium 1s declared in relation to any indebtedness
of that person or an administrator is appointed to that person,

{B) any compaosition, compromise or arrangement 15 made with or for the benefit of any of
its creditors,

(C) the appointment of any liquidator, recewer, adminisirative recewver, administrator,
compulsery manager or other similar officer in respect of that parson or any of its
assets, or

(D) any analogous procedure or step is taken in any Jurisdiction

"Intercreditor Agreement” means the intercreditor agreement dated on or about the date of
this Deed and made between, among others, the Parties to this Deed

‘Issuer Accession Deed” means a duly executed issuer accession deed in the form set out In
schedule 2 (Form of Issuer Accession Deed) to the Intercreditor Agreement

“LGAS" means Legal and General Assurance Society Limited, a company incorporated in
England and Wales with company numbser 00166055 with its registered office at One Coleman
Street, London EC2R 5AA

“Liquidity and Expenses Risk Agreement” means the liquidity and expenses nisk agreement
dated on or around the date of this Deed and made between, amongst others, LGAS, LGPL,
Antham, Cornwall and SGL in the form set out in the S&L Implementaton Agreement

“Majority Noteholders" means, in respect of any Series of Notes, those Noteholders who hold
75 per cent of the number of Notes in that Senes of Notes {or, if there 1s only one Notehaolder In
respect of a Senes of Notes, that Notehcolder)

“Note" means a Rental Income Note or a Residual Value Note 1ssued by an Issuer, constituted
by the Note Instrument and for the time betng outstanding

“Note Instrument” means the note instrument dated on or about the date of this Deed and
made by the Issuers in favour of the Noteholders from time to tirme

“Noteholder” means, in respect of any Note, the Party named as notehoider in the Common
Terms Agreament or, If different, the person entered in the Register as the holder of such Note
{or, in the case of a joint helding, the first named thereof)

*Party” means, in respect of a Programme Document, a party to that Programme Document
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“Programme Document” means each of this Deed, the Common Terms Agreement, the Note
Instrument, the Certtficates, the Intercreditor Agreement, the liguidity and Expenses Risk
Agreement and any other document designated as such by the Security Trustee and any Issuer,
*Programme Party” means a Party to any Programime Document

"Programme Security” means, in raspect of an Issuer, the securily inferests granted by that
Issuer pursuant to this Deed

"Qualitying Income Defaull” means, In respect of a Rental Income Note, the occurrence of an
event specified in Condition 8 1 (Definition) of that Rental Income Note

“Qualitying Income Detfault Trigger Date” means, in respact of a Rental Income Note, the date
specilied in Condition 8 3 (Quaiiying Income Defaulf) of that Rental Income Note

“Receiver” means a receiver or recelver and manager or adminisirative recelver of the whole or
any part of the Security Assets

"Register” means, in respect of any Series of Notes, the register of Noteholders of such Series
of Noles maintamed by the Registrar In accordance with the Intercreditor Agreement.

“Registrar" means the Party named herein as registrar or such other registrar as may be
appointed from time to time

“Related Rights" maans, in relation to any asset
{A) the proceeds of sale or other disposal of any part of that asset,

(B) all rights under any licence, agreement for sale or agreement for lease In respect of that
asset,

{C) all other assets and rights at any time recewable or distributable in respect of, or in
exchange for, that asset,

(D) the benefit of all nghts in respect of or appurtenant to that asset (including, the benefit of
all claims, distributions, covenants for title, warranties, guarantees, indemnties and
security interests}, and

(E) any moneys and proceeds paid or payable in respect of that asset

“Rental Income Note" means a Note specified as such in the Final Terms relating 10 that Note

“Residual Value Note™ means a Nole specified as such in the Final Terms relating to that Note

"Sacured Obllgations” means, in respect of an Issuer, all hlabihties and all other present and

future habilties and obhigations at any time due, owing or incurred by that Issuer to any Secured

Party under the Programme Documents, both actual and contingent and whether incurred solely

or jointly and as prnncipal or surety or in any other capacity

“Secured Partles" means the Security Trustee, any Recelver or Delegate and the Noteholders
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“Security Assets” means all the assets which are, from time to time, subject to the Programme
Secunty

“Security Rights" means all nghts of the Security Trustee or any Recelver or Delegate provided
by or pursuant to thes Deed or by taw in respect of the subject matter of this Deed

“Serles” means a seres of’
(A) Rental Income Notes 1ssued in respect of the same Underlying Lease, or
(B) Residual Value Notes 1ssued in respect of the same Underiying Property

*S&L Implementation Agreement” means the implementation agreement dated on or around
the date of this Deed and made between, among others, the Issuers and LGAS

“Suspended Qualifying Income Default” means a Qualifying Income Default in respect of
which the Qualfying income Default Trigger Date has not occurred

“Tax" includes any present or future tax, levy, impost, duty or other charge or withholding of a
similar nature {including any penalty or intarest in connection with any failure to pay or delay In
paying any of the same)

“Underlying Interest” means an Underlying Property or an Underlying Lease, as applicable

"Underlying Lease™ means a lease subject to which an Issuer holds an Underlying Property,

“Underlying Property” means a freehold or leasehold property owned by an lIssuer




IN WITNESS of which this Deed has been executed and delivered on the date stated at the
beginning of this Deed

The Issuers

SIGNED as a DEED by
AMUL S W

as attorney tor
LEGAL & GENERAL PENSIONS LIMITED

%ﬂi' %v» Attorney

In the presence of

%_ Witness signature

%ﬁr\) Cor pJ Withess name
Som criphAl Witness occupation
L Witness address

bondon B 2LESAA

EXECUTED as a DEED
by ANTHAM 1 LIMITED
acting by a director

Director

In the presence of

Witness signature

Withess name

Withess occupation

Witness address




IN WITNESS of which this Deed has been execuied and delivered on the dale stated at the
beginning of this Deed

The Issuers

SIGNED as a DEED by

as attorney for
LEGAL & GENERAL PENSIONS LIMITED

Attorney

In the presence of.

Witness signature

Witness name

Witness occupation

Witness addrass

EXECUTED as a DEED
by ANTHAM 1 LIMITED
acting by a director

M&L\J g’“\ﬂ(/ Director

In the presence of

7{_&&[ 1 02¢ Q L/ Witness signature

N\JMH SCHPOEDE R Witness name
ASSTSTAKT RGNS PR Withess occupation
ONE (OLEMAN STEELT, Witness address

LOWDON




EXECUTED as a DEED
by SYNERGY GRACECHURCH LIMITED
acting by a director

ﬁmﬁ&a&.&x@f Diroctor

In the presance of

1
)L&[IIM MQ—U Witness signature

ANWA SCHROED ER Witness name

ASSISTANT BUSIUESS PABTIJE 12 Witness occupation

one T Witness address
LONOON)
EXECUTED as a DEED
by LGPL CORNWALL LiIMITED
acting by a director
Director

In the presence of:

Witness signalure

Wilness name

Witness eccupation

Witness address




EXECUTED as a DEED

by SYNERGY GRACECHURCH LIMITED

acling by a director

In the presence of

EXECUTED as a DEED
by LGPL CORNWALL LIMITED
acting by a diractor

y

V t 4
In the presence of

Zolr

[
HAMNAK KLY

Ducimpe

ONE Caemant TREET
LoriDo N

Director

Witness signature
Wilness name
Witness occupation

Witness address

Director

Witness slgnature
Witness nama
Witness accupation

Witness address




The Security Trustee

SIGNED as a DEED by
AL S

as attorney for
LEGAL AND GENERAL ASSURANCE SOCIETY LIMITED

I/\\”‘i %"“ Altorney

In the presence of.

%‘—— Witness signature

SEANY Gmo) ) Witness name

S ittt Witness occupation

J.SA_A-_G@:LQM‘LM Witness address
SAN

{érclon £C2




