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THIS TRUST DEED is made on 7 January 1994 between:—
(1) SCOTTISH AMICABLE FINANCE PLC (the "Issuer"); and
(2) SCOTTISH AMICABLE LIFE ASSURANCE SOCIETY (the "Guarantor"): and

(3) BANKERS TRUSTEE COMPANY LIMITED (the "Trustee", which expression,
vhere the context so admits, includes any other trustee for the time
being of this Trust Deed).

(A) The Issuer, incorporated in Scotland, has authorised the issue of
£100,000,000 8.5 per cent. Undated Subordinated Guaranteed Bonds to
be constituted by this Trust Deed and the Guarantor, incorporated by
The Scottish Amicable Life Assurance Society's Incorporation Act
1849, has authorised the giving of a guarantee in respect of such
Bonds.

(B) The Trustee has -agreed to act as trustee of this Trust Deed on
the following terms and conditions.

THIS DEED WITNESSES AND IT IS DECLARED as follows:-
1. INTERPRETATION

(A) Definitions: The following expressions have the following
meanings:—

Principal amount of Bonds, in which regard any certificate or
other document issued by Euroclear or Cedel as to the principal

"Bonds" means bearer bonds substantially in the form set out in
Schedule 1 comprising the £100,000,000 8.5 Per cent. Undated
Subordinated Guaranteed Bonds constituted by this Trust Deed and
for the time being outstanding or, as the context may require, a
specific number of them and includes any replacement Bonds issued
pursuant to the Conditions and any New Bonds and any replacement
New Bonds issued pursuant to the Conditions and (except for the
purposes of Clause 3(A)) the Temporary Global Bond and the
Permanent Global Bond;

"Conditions" means the terms and conditions set out in Schedule
2, Part 1 as from time to time modified in accordance with this




Trust Deed and, in particular with respect to any Bonds in
definitive form, as provided in Clause 3(A). Any reference to a
particularly numbered Condition shall be construed accordinglys

“"Couponholder" means the bearer of a Coupons

“"Coupons" means the bearer coupons relating to the Bonds or, as
the context may require, a specific number of them and includes
any replacement Coupons issued pursuant to the Conditionss

"Deed Poll" means any Deed Poll executed by the Issuer and the
Guarantor substantially in the form set out in Schedule 43

"Event of Default" means an event described in Condition 103

"Extraordinary Resolution" has the meaning set out in Schedule 33

“"Guarantee" means the guarantee and indemnity of the Guarantor in
Clause 53

"outstanding" means, in relation to the Bonds, all the Bonds
issued except (a) those which have been redeemed in accordance
with the Conditions, (b) those in respect of which the date for
redemption has occurred and the redemption moneys (including all
interest accrued on such Bonds to the date for such redemption
and any interest payable under the Conditions after such date)
have been duly paid to the Trustee or to the Principal Paying
Agent as provided in Clause 2 and remain available for payment
against presentation and surrender of Bonds and/or Coupons, as
the case may be, (c) those which have become void, (d) those
vhich have been purchased and cancelled as provided in ‘the
Conditions, (e) those mutilated or defaced Bonds which have been
surrendered in exchange for replacement Bonds, (f) (for the
purpose only of determining how many Bonds are outstanding and
without prejudice to their status for any other purpose) those
Bonds alleged to have been 1lost, stolen or destroyed and in
respect of which replacement Bonds have been issued, (g) the
Temporary Global Bond to the extent that it shall have been
exchanged for the Permanent: Global Bond pursuant to its
provisions and the Permanent Global Bond to the extent that it
shall have been exchanged for definitive Bonds pursuant to its
provisions and (h) any Bonds which have been exchanged for New
Bonds pursuant to Condition 6(2)(i)(b); provided that for the
purposes of (1) ascertaining the right to attend and vote at any
meeting of the Bondholders, (2) the determination of how many
Bonds are outstanding for the purposes of Conditions 10 and 15
and Schedule 3, (3) the exercise of any discretion, power or
authority which the Trustee is required, expressly or impliedly,
to exercise in or by reference to the interests of the
Bondholders, those Bonds which are beneficially held by or on
behalf of the Issuer, the Guarantor or any of their subsidiaries
and not cancelled shall (unless no longer so held) be deemed not
to remain outstanding;




"Paying Agency Agreement" means the agreement referred to as such
in the Conditions, as altered from time to time, and includes any
other agreements approved in writing by the Trustee appointing
Successor Paying Agents or altering any such agreements;

"Paying Agents" means the banks (including the Principal Paying
Agent) referred to as such in the Conditions or any Successor
Paying Agents in each case at their respective specified offices:

"Permanent Global Bond" means the permanent global bond which
will represent the Bonds, or some of them, after exchange of the
Temporary Global Bond, or a portion of it, substantially in the
form set out in Part 2 of Schedule 2;

"Potential Event of Default” means an event or circumstance which
would with the lapse of time, issue of a certificate and/or
fulfilment of any other requirement provided for in Condition 10
become an Event of Default:

"Principal Paying Agent" means the bank named as such in the
Conditions or any Successor Principal Paying Agent:

"specified office" means, in relation to a Paying Agent, the
office identified with its name at the end of the Conditions or
any other office approved by the Trustee and notified to the
Bondholders pursuant to Clause 7(J);

"Subsidiary" means a subsidiary as defined in Section 258
Companies Act 1985;

"Successor" means, in relation to the Paying Agents, such other
or further person as may from time to time be appointed by the
Issuer and the Guarantor as a Paying Agent with the prior written
approval of, and on terms approved in writing by, the Trustee and
notice of whose appointment is given to Bondholders pursuant to
Clause 7(J);

"Talons" means the Talons relating to the Bonds or, as the
context may require, a specific number of them and includes any
replacement Talons issued pursuant to the Conditions;

"Temporary Global Bond"” means the temporary global bond which
will represent the Bonds on issue substantially in the form set

out in Part 1 of Schedule 2:

“this Trust Deed” means this Trust Deed (as may from time to time
be altered in accordance with this Trust Deed) and any other
document executed in accordance vith this Trust Deed (as from
time to time so altered) and expressed to be supplemental to this
Trust Deed:

"trust corporation" means a trust corporation (as defined in the
Lav of Property Act 1925) or a corporation entitled to act as a
trustee pursuant to applicable foreign legislation relating to
trustees.




(B) Construction of Certain References: References toi-

(1) costs, charges, remuneration or expenses jnclude any value
added, turnover or similar tax charged in respect thereofs

(2) "pounds" and "£" are to the lawful currency for the time
being of the United Kingdoms and

(3) an action, remedy or method of judicial proceedings for the
enforcement of creditors’ rights jnclude references to the
action, remedy or method of judicial proceedings in jurisdictions
other than England as shall most nearly approximate thereto.

(C) Headings: Headings shall be ignored jn construing this Trust
Deed.

(D) Scheduless The Schedules are part of this Trust Deed and have
effect accordingly and the Issuer and the Guarantor will comply with
and perform and observe all the provisions of the Conditions
expressed to be binding on them. The Conditions shall be binding on
the Issuer, _the Guarantor, the Bondholders and the Couponholders.
The Trustee shall be entitled to enforce the obligations of the
Igsuer and the Guarantor under the Bonds, the Coupons and the
Conditions as if the same wvere set out and contained in this Trust
Deed which shall be read and construed as one document with the Bonds.

(R) Definitions in the Conditions: Terms defined in the Conditions
have the same meaning when used herein.

2. AMOUNT OF THE BONDS AND COVENANT TO PAY

(A) Amount of the Bonds: The aggregate principal amount of the Bonds
js limited to £100,000,000.

(B) Covenant to Ppay: The Issuer will (subject to sub-Clause (¢
hereof and to the Conditions) on any date wvhen any Bonds become due
to be redeemed unconditionally pay to or to the order of the Trustee
in London in pounds in same day funds the principal amount of the
Bonds becoming due for redemption on that date and will (subject to
the Conditions) until such payment (both before and after judgment)
unconditionally so pay to or to the order of the Trustee interest on
the principal amount of the Bonds outstanding as get out in the
Conditions provided that (1) payment of any sum due in respect of the
Bonds made to the Principal Paying Agent as provided jn the Paying
Agency Agreement shall, to that extent, satisfy such obligation
except to the extent that there is failure in its subsequent payment
to the relevant Bondholders or Couponholders under the Conditions and
(2) a payment made after the due date oOr pursuant to Condition 10
will be deemed to have been made when the full amount due has been
received by the Principal Paying Agent or the Trustee and notice to
that effect has been given to the Bondholders (if required under
clause 7(H)), except to the extent that there is failure in its
subsequent payment to the relevant Bondholders or Couponholders under
the Conditions. The Trustee will hold the benefit of this covenant




and the other obligations of the Issuer and those of the Guarantor
under this Trust Deed on trust for itself the Bondholders and
Couponholders, according to their respective interests.

(C) Subordination: Notwithstanding the covenant of the Issuer given
in sub-Clause (B), in the event of the winding-up of the Issuer the
claims of the Trustee (save as hereinafter provided), the Bondholders
and the Couponholders will rank subordinate to the claims of the
Senior Creditors of the Issuer and no payment shall be made in
respect thereof under this Trust Deed, the Bonds and/or the Coupons
unless the claims of the Senior Creditors have been satisfied in full
prior to such payment. This subordination of the claims of the
Trustee, the Bondholders and the Couponholders shall not affect any
liability of the Issuer to the Trustee in its personal capacity and
in such capacity the Trustee shall rank as a Senior Creditor of the
Issuer.

(D) Discharge: Subject to sub-Clause (E), any payment to be made in
respect of the Bonds or the Coupons (including Arrears of Interest
and any other amount payment of which is deferred in accordance with
Condition 5(1)) by the Issuer, the Guarantor or the Trustee may be
made as provided in the Conditions and any payment so made will
(subject to sub-Clause (E)) to that extent be a good discharge to the
Issuer, the Guarantor or the Trustee, as the case may be.

(E) Payment after a Default: At any time after an Event of Default
or a Potential Event of Default has occurred the Trustee may:-

(1) by notice in writing to the Issuer, the Guarantor and the
Paying Agents, require the Paying Agents, until notified by the
Trustee to the contrary, so far as permitted by applicable law:-—

(a) to act as Paying Agents of the Trustee under this Trust
Deed and the Bonds on the terms of the Paying Agency
Agreement (with consequential amendments as necessary and
except that the Trustee's liability for the indemmification,
remuneration and expenses of the Paying Agents will be
limited to the amounts for the time being held by the
Trustee in respect of the Bonds on the terms of this Trust
Deed) and thereafter to hold all Bonds and Coupons and all
moneys, documents and records held by them in respect of
Bonds and Coupons to the order of the Trustee; or

(b) to deliver all Bonds, Coupons and Talons and all
moneys, documents and records held by them in respect of the
Bonds and Coupons to the Trustee or as the Trustee directs
in such notice; and

(2) by notice in writing to the Issuer and the Guarantor require
them to make all subsequent payments in respect of the Bonds and
Coupons to or to the order of the Trustee and not to the
Principal Paying Agent.
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3. [FORM OF THE_BONDS
(A) The Permanent Global Bond: The Bonds will initially De
1obal Bond in the principal amount of

represented by the Temporary €
£100,000,000. Interests in the Temporary Global Bond will De

exchangeable for the Permanent Global Bond as set out in the
Temporary Global Bond. The Permanent Global Bond will be exchangeable
for definitive Bonds as set out in the Permanent Global Bond. In
guch event, the Conditions, this Trust Deed and the Agency Agreement
will be amended in such manner as the Issuer, the Guarantor and the
gree to be appropriate or, in the case of exchange

dition 1(5)(i), as the Trustee

d in Con
the issue of

pursuan
o take account of

shall consider to be appropriate t
definitive Bonds.

(B) The Definitive Bonds: The definitive Bonds, the Coupons and the
Talons Wwill, if required to be issued, be security printed in
accordance vith applicable legal and stock exchange requirements
substantially in the forms get out im Schedule 1. The Bonds will be
endorsed with the Conditions.

(c) Signature:? The Bonds and the Coupons will be signed manually or
jn facsimile by a duly authorised pirector of the Issuer and the
Bonds will be authenticated by or on behalf of the Principal Paying
Agent and shall not be valid or obligatory for any purpose until so
authenticated. The Issuer may use the facsimile signature of a
o at the date of this Trust Deed is such a Director even if

person whi
at the time of issue of any Bonds or Coupons he no

office. Bonds and Coupons so executed and authent
pinding and valid obligations of the Issuer.
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4. STAMP DUTIES AND TAXES

(A) Stamp Duties: The Issuer yill pay any stampP, jssue, documentary
or other taxes and duties, including interest and penalties, payable
in the United Kingdom in respect of the creation, issue and offering
of the Bonds and the Coupons and the execution or delivery of this
Trust Deed. The Issuer will also jndemnify the Trustee, the
Bondholders and the Couponholders from and against all stamp, issue,
documentary o other taxes paid by any of them in any jurisdiction in

relation to which the 1iability to Pay arises directly as @ result of
any action properly taken by or om behalf of the Trustee or, 8s the
case may be, (where entitled to do s°© under Condition 10(5)) the
Bondholders ©OT the Couponholders to enforce the Issuer's o©Or the
Guarantor's obligations under this Trust Deed, the Bonds orT the

Coupons.
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Jurisdiction: If the Issuer or the Guarantor
o the taxing jurisdiction of a territory
jtory having pover to tax other

(B) Change of Taxin
becomes subject generally t

or an authority of or jin that terr
than or in addition to the United Kingdom or any such authority of of

jn such territory then the Issuer o, as the case may be, the
Guarantor will (unless the Trustee othervise agrees) give the Trustee
an undertaking satisfactory to the Trustee in terms corresponding to




the terms of Condition 8 with the substitution for, or (as the case
may require) the addition to, the references in that Condition to the
United Kingdom of references to that other or additional territory or
authority to whose taxing jurisdiction the Issuer or the Guarantor
has become so subject. In such event thig Trust Deed, the Bonds and
the Coupons will be read accordingly,

5. GUARANTEE AND INDEMNITY
S==n2os aND INDEMNITY

(A) Guarantee: Subject to sub-Clause (B) hereof, the Guarantor

Guarantor will pay that sum to or to the order of the Trustee, in the
manner provided in Clause 2(B) before close of business on that date
in the city to which pPayment is so to be made, Clause 2(B)(1) and

payments. All payments under the Guarantee by the Guarantor will be
made subject to Condition 8 and Clause 4(B),

(B) Subordination: Notvithstanding the guarantee of the Guarantor
given in sub-Clause (A) and its indemmity given in sub-Clause (J), in
the event of the winding-up of the Guarantor the claims of the
Trustee (save as hereinafter Provided), the Bondholders and the
Couponholders will rank subordinate to the Claims of the Senior
Creditors of the Guarantor and no payment in respect thereof shall be
made under this Trust Deed, the Bonds and/or the Coupons unless the
Claims of the Senior Creditors of the Guarantor have been satisfied
in full prior to such pPayment. This subordination of the claims of
the Trustee, the Bondholders and the Couponholders shall not affect
any liability of the Guarantor to the Trustee in its personal

capacity and in such capacity the Trustee shall rank as a Senior
Creditor of the Guarantor,

(€) If at any time sub-Clause (B) above is or becomes illegal,
invalid or unenforceable in any respect under the lay of England and
Vales, the legality, validity or enforceability neither of the

(D) Guarantor as Principal Debtor: As between the Guarantor and the
Stee, the Bondholders ang the Couponholders but without affecting
01: 8suer'sg obligations, the Guarantor will be liable under this
~+8use ag f it wer
Accordingly, it will not be discharged, nor will its
be affected, by anything which would not discharge it or
liability if it were the sole principal debtor (including
indulgence, waiver or consent at any time given to the
other Person, (2) any amendment to any other Provisions
Deed or to the Conditions or to any security or other
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