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In accordance with |V| R O 1
Sections 859A and 1Dy
858/ of the Companies %
Act 2006 : i
“ Particulars of a charge Companies House
A fee Is 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 formis for What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register & charge where there 15 no www campanieshouse gov uk
an strument instrument Use for o
This ferm must be delivered to the Registrar for registra
21 days beginning with the day after the date of creation of
delvered outside of the 21 days it will be rejected unless it s
court order extending the time for delivery * 51E4ROU"
You must enclose a certified copy of the instrument with thi LD4 24102/2016 #43
scanned and placed on the public record Do not send the COMPANIES HOUSE
Foe afficial use
Company details EF;F-[—N
Company number |—01’0_|0_|17’5_|47|57i4_ + Rilling n this form
Please compiete in typescript or In
Company name m full |THE PRUDENTIAL ASSURANCE COMPANY LIMITED bold black capitals

| All fields are mandatory unless
specified or indicated by *

Charge creation date E' Fﬁ- Iﬁ—IT ’?lhily‘l_’h_ |

Charge creation date

Names of persons, security agents or trustees entitied to the charge
Please show the names of each of the persons, security agents or trustees

entitled to the charge
Name HANNOVER RUECK SE
Name
Name
Name

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

[ | 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
regstered or required to be registered in the UK subject to a charge (which 1s
not a fioating charge} or fixed secunty included in the instrument

Brief description

None

Please submit anly 2 shart
description If 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 lines of, "for
more detalls please refer to the
instrument”

Please imit the description ta the
avallable space

Other charge or fixed secunity

Does the instrument include a charge {which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland} corporeal or Incorporeal
property not described above? Please tick the appropriate box

] VYes
No

Floating charge

s the instrument expressed to contain a fleating charge? Please tick the
appropriate box

Yes Continue
[0 Neo GotoSection?

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

0 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate hox

Yes
[ No

Trustee statement ©

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

O

©This statement may be filed after
the registration of the charge {use
form MRO6}

Signature

Please stgn the form here

Signature

Signature

LEGRL UEL TO Y€ CHARGOR

X kv and gy - X

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

06/14 Version 2 0




MRO1

Particulars of a charge

B?resenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

Conctname o ALUL MOYSES
comBm Tt SLAUGHTER AND MAY

|
| Address
|
|

| ™" LONDON
County/Region LONDON

e fede[r v [ fs vy

Y ENGLAND

ONE BUNHILL ROW

lox

I Telephcne

020 7090 4247

Certificate

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

mhecklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

(3 The company name and number match the
infarmatien held on the public Register

You have included a cernfied copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in
Sections 3,5,6,7&8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

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

ogoo 0O O o o d

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

E How to pay

A fee of £13 15 payable to Compantes House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (tegal 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 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enguiries@ 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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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 15454
Charge code: 0001 5454 0033

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd February 2016 and created by THE PRUDENTIAL
ASSURANCE COMPANY LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 24th February 2016.

Given at Companies House, Cardiff on 1st March 2016
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DATED 773 FJom:j 0\G

THE PRUDENTJAL ASSURANCE COMPANY LIMITED
as Chargor

-and—

HANNOVER RUECK SE
as Chargee

PAC BECURITY DEED

Stavghter and May
One Bunhlll Row
London EC1Y 8YY
(MIXT/PGM)

32000099




Clause

10

11

12

13

14

15

16

17

18

19

20

21

22

23

CONTENTS

Definttions and Interpretation

Covenant to Pay

Floating Charge

Assignment

Nature and Protection of Secunty
Representations

Covenants and Undertakings

Exchange, Substitution and Withdrawal of Collateral
Further assurance

Enforcement of Security

Power of attorney

Receiver

Discretion and delegation

No habilty

Protection of purchasers

Rught of appropnation

Collateral

Secured Party Control Notice, MAGIM Control Notice and Enforcement Notice
Subsequent Interests and Secured Accounts
Costs and expenses and indemnity
Currency conversion

Notices

Successors

Page

1
11
12
13
14
15
15
17
17
17
18

19

20
20
20
21

23



24

25

26

27

28

29

Severability

Release and discharge
Law and junsdiction
Vanation

Counterparts

Third Party Rights

Schedule 1 Secured Accounts

Schedule 2 Form of Notices

Part A Form of Secured Party Control Notice

Part B Form of MAGIM Control Notice

Part C Form of Enforcement Notice

23

23

23

24

24

24

25

26

26

28

30




THIS DEED 1s made on 7.3 Foéww:7 Zolb

BETWEEN

{1}

(@)

THE PRUDENTIAL ASSURANCE COMPANY LIMITED, a company incorporated In
England {registered number 15454} whose registered office Is at Laurence Pountney
Hill, London EC4R OHH (the "Chargor”), and

HANNOVER RUECK SE, a stock corporation incorporatad under the laws of Germany
with registered number HRB 6778 and having its registered office at Karl-Wischert-Allee
50, 30626, Hannover, Germany (the "Chargee”)

WHEREAS

GV

(B)

Pursuant to a reinsurance agreement made between the Chargee (as relnsurer) and the
Chargor (as ceding company) dated on or about the dale hereof (as amended,
supplemented andfor modified from time to time, the "Relnsurance Agreement'), the
Chargee has agreed to reinsure the Chargor In respect of cerfain reinsurance claims
relating to liabilities of the Chargor under the Reinsured Policies {(as defined in the
Relnsurance Agreement)

Pursuant to the Relnsurance Agreement, the Chargor has agreed to pay certain
reinsurance feas 1o the Chargee

(C) The Chargor has agreed to provide financlal collateral for the benefit of the Chargee to
secure the future obligations of the Chargor to the Chargee arising from or in respect of,
and as set out in detall in, the Reinsurance Agreement, on and subject to the terms set
out in this Deed

IT 1S AGREED

1 Definltions and Interpretation

11 In thus Deed

“Accaunt Control Agreement™ means an account control agreement entered inlo on or
about the date of this Deed by the Chargor, the Charges, the Investment Manager and
the Custodian In relabion to the Secured Accounts, as the same may be replaced from
time to time in accordance with clause 27 of the Reinsurance Agreement;

"Agreements® has the meaning given to it In the Reinsurance Agreement,

"Alternative Security Arrangement” has the meaning given to it in the Relnsurance
Agreement,

"Business Day" means any day, other than Saturday and Sunday, on which banks are
generally open for business in London, the UK and in Germany (other than solely for
trading and seitlement in euro),




“Capital Resources Event” means the Chargor not having capital resources equal at
least to its capital resources requirement (with the capital resources and capital
resources requirement being determined according to applicable insurance regulatory
laws and regulations or, following the implementation in the United Kingdom of the
Solvency Il Directive, the Chargor not holding eligible basic own funds equal at least to
its mimimum capital requirement (being its “MCR” as referred to in Article 129 of the
Solvency Il Directive) as caleulated in accordance with the applicable law or regulations
implementing the Salvency Il Directive},

“Cash” means any Deposits denominated in GBP and such other currency or
currencies as may from time to time be agreed in wnting between the Parties,

“Cash Collateral” means Collateral compnsing Cash,

“Charged Property” means the property, assets and nghts (including the Collateral) for
the time being subject to the secunty granted pursuant to this Deed,

“Cleanng System”™ means Euroclear Bank S A/NV, Clearstream Banking, Sociéte
Anonyme, Luxembourg, The Depository Trust & Cleanng Corporation and any other
person whose business 15 or includes the proviston of clearance services or the
provision of secunty accounts or any nominee or depositary for any such person, which
system 1s from time to time used In connection with transactions relating to Non-Cash
Assets,

“Collateral” means all the Cash or Non-Cash Assets which stand to the credit of a
Secured Account from time to time delivered pursuant to this Deed, together with all
Proceeds, interest, substitutions for and additions to the foregoing and which have not
been redelivered, distnbuted, paid or otherwise transferred to the Chargor,

"Collateral Rights” means all nghts, powers and remedies of the Chargee provided by
this Deed or by law,

*Custodian® means HSBC Bank plc or any successor Custodian appointed In
accordance with clause 27 of the Reinsurance Agreement,

“Custodian Agreement” means the global custody agreement dated 4 July 2001 (as
amended by way of supplemental agreements dated 20 January 2004 and 18 May
2005} pursuant to which the Custodian acts as custodian of the Chargor, entered into
between the Custodian and M&G Investment Management Limited as agent of the
Chargor, which 1s referred te as an “Underlying Chent” therein, as replaced from time to
time 1n accordance with clause 27 of the Reinsurance Agreement,

“Delegate” means any person appointed pursuant to Clause 131 and any person
appointed as an attomey of the Chargee and/or any Recewer,

“Deposit” means each credit balance from time to time on a Secured Account and all
nghts, benefits and proceeds in respect thereof,

“Eligible Collateral” has the meaning given to It in the Reinsurance Agreement,




“Eligibte Value” has the meaning given to it in the Reinsurance Agreement,
“*Encumbrance” means any mortgage, charge, pledge, hen, hypothecation, assignment,
trust arrangement, night of set-off, option, restriction, nght of first refusal, nght of pre-
emption, third party nght or interest, other encumbrance or secunty interest of any kind,
or other type of preferential arrangement {including without imitation, a title transfer or
retention arrangement) having similar effect {other than a lilen routinely imposed on
securnties in a relevant Cleanng System), except to the extent that the same anses from
the express terms of the Custodian Agreement and the Account Control Agreament,
“Enforcement Notice” means a notice in the form appearing in Part C of Schedule 2
{Form of Enforcement Notice) served by the Chargee on the Chargor in accordance
with Clause 10 1 notfying the Chargor that an Event of Default has occurred and that
the Chargee intends to enforce the secunty conferred on it hereunder,
“Event of Default” means
(a) the falure by the Chargor at any time after the Termination Effective Date
()] to pay any amount required under the Agreements, or
(n} to deliver additional Ehgible Collateral in accordance with clause 25 2 of
the Remsurance Agreement, save where such fallure constitutes an
Excluded Event of Default, or

{b) the occurrence of an Insolvency Event with respect to the Chargor,

‘Excluded Event of Default” means any fallure by the Chargor to deliver additional
Eligible Collateral as required under the Agreements where such failure arises out of

(a) a Force Majeure Event, or

({b) a change n the law of England and Wales, Scotland, Germany or the Home
State of the Chargor or Chargee such that it becomes unlawful for either Party
to perform matenal parts of their obligations under the Agreements,

“GBP" and “E” mean Bntish pounds sterling,

“Insolvency Event” has the meaning given to it In the Reinsurance Agreement,

“Interest Rate” has the meaning given to it in the Reinsurance Agreement,

“Investment Manager” means the investment manager of the Collateral held mn the
Secured Accounts from time to time, being, on the date hereof, MAGIM,

“LPA 1925" means the Law of Property Act 1925,




“MAGIM" means M&G Investment Management Limited, a company incorporated in
England and Wales with registered number 0936683 and with its registered office at
Laurence Pountney Hill, London EC4R OHH,

*MAGIM Control Notice” means the notice to be served on the Custodian pursuant to
Clause 18 by the Chargee following the remedy or waiver of a Relevant Event, in the
form set out in Part B of Schedule 2 {Form of MAGIM Conlrol Notice),

“Non-Cash Assets” means assets denominated in GBP, or in any other currency, other
than Cash (and, for the avoidance of doubt, this includes, without imitation, any loans or
similar lending nstruments, debt or equity, securtes, all financial or denvative
instruments and contracts and similar assets) and any other such assets which the
Chargor may deposit In a Secured Account from time to time and shall include the
certificates and other documents of or ewidencing title and transfer in respect of the
foregoing (as appropnate},

“Non-Cash Collateral” means Collateral comprising Non-Cash Assets,

“Notice of Termination” means a notice of termination validly given by a party to, and
in accordance with the terms of, the Reinsurance Agreement,

‘PAC Reinsurance Fee Collateral Amount’ has the meaning given to it in the
Reinsurance Agreement,

“Parties” means the Chargor and the Chargee and “Party” shall mean either of them as
the context may indicate,

“Permitted Encumbrance” means any Encumbrance existing at any time (a) in favour
of the Chargee, (b) in favour of the Custodian under the Custodian Agreement and/or
the Account Control Agreement, (c) in favour of any Sub-custodian ansing by operation
of law or by reason of its agreement with the Custodian, (d} granted to a cedant for the
purposes of enabling such cedant to recover from the Chargor pursuant to a
reinsurance agreement the amount that it would have received if it had been a direct
policyholder of the Chargor (and not been subcrdinated pursuant to the Insurers
(Reorganisation and Winding-Up) Regulations 2004) which 1s subordinated to the
charges created by this Deed, or (e} to which the Chargee gwes s pnor wrtten
consent,

“Proceeds” means all principal, interest, dividends and other payments (including
margin payments) and distnbutions of Cash or other property pad or distnbuted n
connection with all Non-Cash Collateral and all nights, privileges and other secunties of
every kind distnbuted, denved from or offered with respect to or in exchange for such
Non-Cash Collateral mncluding by way of redemption, substitution, conversion,
exchange, reorganisation, restructunng, takeover offer, tender offer, merger, bonus or
preference, under option rights or otherwise For the avoidance of doubt, Proceeds will
not include any item of property acquired by the Chargee upon any disposition or
liquidation of Collateral,

“‘Receiver” means a receiver appointed under this Deed,




“Reinsurance Fee” has the meaning given to it in the Reinsurance Agreement,

“Reinsurance Fee PV” has the meaning given to it in the Reinsurance Agreement,

“Relevant Event” means

(a)

(b}

(c)

(d)

the service of a notice of termination in respect of the Custodian Agreement, or
the terminaton of the Custodian Agreement, in crcumstances where an
Alternative Secunty Arrangement has not been put in place

()] where notice of termination has been given in respect of the Custedian
Agreement, by the Business Day preceding the date of termination, or

{(n} in the case of automatic termination of the Custodian Agreement, within
20 Business Days after termination,

the occurrence of a PAC Fault Termination Event or a Neutral Termination
Event, or any event or circumstance specified in Schedule 8 (Terrunation
Events) of the Reinsurance Agreement which would (with the expiry of a grace
period, the gving of notice, the making of any determinatton under the
Agreements or any combination of the foregoing) be a PAC Fault Termination
Event or a Neutral Termimation Event,

the Credit Rating of PAC falling below A- (or equivalent), or

the occurrence of any of the events set out in paragraphs (a) to {d) of Clause
33,

“Restricted Penod” means any time at which

(a)

(b)

the floating charge created pursuant to Clause 3 1 has been crystallised (and
has not subsequently been reconverted to a floating charge pursuant to Clause
34), and

a Secured Party Control Notice has been delivered by the Chargee to the
Custodian (and which has not been superseded by a MAGIM Control Notice),

“Secured Account” means each account of the Chargor set out in Schedule 1 to this
Deed held with the Custodian under the Custodian Agreement and subject to the
Account Control Agreement, or any replacement account opened from time to time with
the Custodian or with an alternate custodian appointed pursuant to the Reinsurance
Agreement and/or the Account Control Agreement,

“Secured Obligations™ means all obligations or hiabilittes of the Chargor ansing from or
in respect of the Reinsurance Agreement or this Deed at any ttme due, owing or
incurred by the Chargor to the Chargee whether present or future, actual or contingent,
and whether incurred alone or jointly, as principal or as surety or 1n some other capacity
together with all interest thereon,




12

“Secured Party Control Notice” means the notice to be served on the Custodian
pursuant to Clause 18 by the Chargee following a Relevant Event, in the form set out in
Part A of Schedule 2 {Form of Secured Party Controf Nofice),

“Sub-custodian” means any bank or financial institution appointed by the Custodian
pursuant to the Custodian Agreement which may from time to time hold the Collateral or
any part of it on behalf of the Custodian for the Chargor,

“Termination Effective Date” has the meaning given to it in the Remsurance
Agreement,

“Underlying Client” as used in the Account Control Agreement and as referred to in this
Deed, means the Chargor,

“Unrestncted Perniod” means any period which 1s not a Restrnicted Perniod, and
“Valuation Percentage” has the meaning given to it in the Reinsurance Agreement
In thus Deed, unless otherwise specified, any reference to

(a) “assets” includes properties, revenues and nghts of every kind, present, future
and contingent, and whether tangible or intangible,

{b} “authorisation” or “consent” shall be construed as including any authortsation,
consent, approval, resolution, licence, exemption, filng, notansation or
registration,

(c) a “company” Includes any company, corporation or other body corporate,
wherever and however incorporated or established,

(d) “continuing” has the meaning given to it in the Reinsurance Agreement,

(e) ‘this Deed” or any other agreement or instrument 1s a reference to this Deed or
other agreement or Instrument as it may have been amended, supplemented,
replaced or novated from time to tme and includes a reference to any
document which amends, supplements, replaces, novates or 1s entered into,
made or given pursuant to or in accordance with any of the terms of this Deed
or, as the case may be, the relevant deed, agreement or instrument,

] *law” Includes any present or future common or customary law, principles of
equity and any constitutton, decree, judgment, decision, legislation, statute,
order, ordinance, regulation, bye-law or other legislative measure in any
junsdicion or any present or future official directive, regulation, guideiine,
request, rule, code of practice, treaty or requirement (in each case, whether or
not having the force of law but, f not having the force of law, the comphance
with which 15 In accordance with the general practice of a person to whom the
directive, regulation, guideine, request, rule, code of practice, treaty or
requirement s intended to apply) of any governmental, intergovemmental or
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(9)

(h

supranational body, agency, department or regulatory, self-regulatory or other
authonty or organisation,

a “person” includes any natural person, firm, company, government, state or
agency of a state, any local or municipal authority, trust or any association or
partnership (whether or not having separate legal personality) of two or more of
the foregoing, and

*nights” includes all nghts, title, benefits, powers, privileges, interests, claims,
authonties, discretions, remedies, liberties, easements, guasl easements and
appurtenances (In each case, of every kind, present, future and contingent)

Interpretation of this Deed

(a)

{b)

()

(d)

(e

)

Unless a contrary indication appears, a reference to any party or person shall
be construed as including its and any subsequent successors in title, permitted
transferees and permitted assigns, in each case In accordance with therr
respective interests

Unless a contrary indicatton appears, a reference to a time of day shall be
construed as refernng to London time

The terms "include”, “includes” and ‘including” shall be construed without
limitation

References in this Deed to any Clause or Schedule shall be to a clause or
schedule contained in this Deed

Clause and Schedule headings are for ease of reference only and shal! be
ignored in construing this Deed

Unless a contrary indication appears, references to any provision of any law are
to be construed as refernng to that provision as it may have been, or may from
time to time be, amended or re-enacted, and as refernng to all bye laws,
instruments, orders, decrees, ordinances and regulations for the tme being
made under or denving vahdity from that provision

Any capitalised term used in this Deed, which i1s not defined herein, but which s defined
in the Account Control Agreement, the Remnsurance Agreement or the Custodian
Agreement shall have the meaning given to 1t in the Account Control Agreement, the
Reinsurance Agreement or the Custodian Agreement, as the case may be, provided
that to the extent there 1s any confiict between the definitions in

{a)

(b)

this Deed and any other Agreement, the defimtions in this Deed shall prevail,
and

the Custody Agreement, the Account Control Agreement and the Remnsurance
Agreement (but not this Deed), the defintions 1n the Reinsurance Agreement
shall prevail
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32

33

34

Covenant to Pay

The Chargor shall pay and discharge all Secured Obligations in accordance with the
Remsurance Agreement

Floating Charge

As continuing security for the full and punctual payment, performance and discharge of
the Secured Obligations, the Chargor, with full title guarantee, charges to the Chargee
by way of first floating charge, all nght, title and interest from time to time 1n and to each
Secured Account and the Collateral (the “Charged Collateral”)

Without prejudice to Clause 3 3, the Chargee may at any tme after a Relevant Event
has occurred and is continuing, convert the floating charge created by Clause 3 1 into a
fixed charge on all or such of the Charged Collateral as shall be specified {(whether
generally or specifically) by notice to the Chargor

Notwithstanding Clause 3 2, and without prejudice to any law relating to the automatic
conversion of a floating charge into a fixed charge, if, without the pnor wntten consent of
the Chargee

{a) the Chargor creates or permits to subsist any Encumbrance {other than a
Permitted Encumbrance) on, over or with respect to any of the Charged
Collateral, or attempts to do so,

{b) any person levies or attempts {o levy any distress, attachment, execution or
other legal process against any of the Charged Collateral,

{c) an Insolvency Event occurs with respect to the Chargor, or
(d) a Capital Resources Event occurs with respect to the Chargor,

then the floating charge created by Clause 3 1 shall, with effect from the instant before
such event occurs, be treated as having automatically converted into a fixed charge

The Chargee may, at any time after crystallisation of the charge pursuant to Clause 3 2
or Clause 3 3 (and shall, following the remedy or waiver of the Relevant Event entithing
the Chargee to give notice of crystalisation pursuant to Clause 3 2), reconvert the
crystallised charge into a floating charge on all or such of the Charged Collateral as
shall be specified {whether generally or specifically) by notice to the Chargor {which
shall be all of the Charged Collateral following the remedy or waiver of the Relevant
Event entitling the Chargor to give notice of crystallisation pursuant to Clause 3 2)

Assignment
As continuing security for the full and punctual payment, performance and discharge of

the Secured Qbligations, the Chargor, with full title guarantee, hereby assigns by way of
secunty in favour of the Chargee
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54
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(a) all its nghts, title and interest from time to tme in under and In connecton with
the Account Control Agreement or otherwise arnsing in connection with any
Collateral, and

{b) all ts nghts, title and interest from time to tme in under and N connection with
the Custody Agreement to the extent that such rights, title and interest pertain to
the Collateral

Nature and Protection of Securnty

The security created by this Deed shall be a continuing security and shall remain in full
force and effect as a continuing security unless and until released or discharged by the
Chargee pursuant to this Deed, and wil extend to the ultimate balance of all the
Secured Obligations regardless of any intermediate discharge or payment in whole or in
part The security constituted by this Deed shall be in addition to and shall not merge
with any other security now or subsequently held by the Chargee for all of or any of the
Secured Obligations

Notwithstanding any contrary provision of this Deed or of the Agreements, the amount
recoverable by the Chargee under this Deed and the hability of the Chargor to the
Chargee under this Deed shall not exceed the Reinsurance Fee PV from time to time
and the Chargee shall have no right or interest in any Charged Property remaining after
the Chargee has received the amounts referred to in Clause 10

The Chargee need not, before exercising any of the nghts, title, benefit and interest
conferred upon it by this Deed or by law (1) take action or obtain judgement against the
Chargor or any other person in any court, (1) make or file any claim or proof in the
liquidation of the Chargor or any other person or () enforce or seek to enforce the
recovery of the moneys and fiabilites hereby secured or enforce or seek to enforce any
other secunty interest or guarantee

Each of the charges on the terms set out in Clause 3 and the assignment on the terms
set out In Clause 4 constitutes and effects an immediate and full charge andfor
assignment of the Charged Property and shall be effective, and the secunity intended to
be created by this Deed shall be constituted, immediately upon its execution

Notwithstanding but without prejudice to Clause 54 and Clause 8, the Chargor shall
continue to be entitled to receive payments and to exercise all of the nghts, powers,
discretions, caims and remedies which would (but for this Deed} be vested in the
Chargor under and in respect of the Charged Property unless and except to the extent
that either

(a) any such exercise 1s prohibited by or would contravene, or result in a
contravention of, or would conflict with the nghis of the Chargee under, this
Deed, or

(b) the Chargee requires otherwise following service of an Enforcement Notice
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The Chargor shall remain at all tmes bound by and hable to perform all of the
obligations and labilities assumed by it under or In respect of the Charged Property to
the same extent as if the secunty created pursuant to this Deed had not been created

The exercise by the Chargee or any Receiver, or any of its or their agents or nominees,
of any of the nghts, benefits, interests or claims created pursuant to this Deed shall not
release the Chargor from any of its obligations towards the Chargee

If any discharge (whether in respect of the obligations of the Chargor or any secunty for
those obligations or otherwise) or arrangement 15 made n whole or in part by the
Chargee on the faith of any payment, secunty or other disposition which 1s avoided or
must be restored upon insolvency, liquidation, administration or otherwise without
Iimitation, the llability of the Chargor under this Deed will continue or be reinstated as if
the discharge or arrangement had not occurred

No failure to exercise, nor any delay in exercising, on the part of the Chargee, any
Collateral Rights shall operate as a waiver, nor shall any single or partial exercise of a
Collateral Right prevent any further or other exercise of that or any other Collateral
Right

If the Chargee at any time recewes notice of any subsequent mortgage, assignment,
charge or other similar interest affecting all or any part of the Collateral, all payments
made by the Chargor to the Chargee after that time shall be treated as having been
credited to a new account of the Chargor and not as having been applied in reduction of
the Secured Obligations as at the time when the Chargee received notice

Without prejudice to the other prowisions of this Clause 5, neither this Deed nor the
secunty created under this Deed nor the liability of the Chargor for the Secured
Obhgations shall be prejudiced or affected by

{a) any vanaton or amendment of, or wawver or release granted under or in
connection with, any other secunty or any guarantee or indemnity or other
document, or

(b) any time or waiver granted, or any other indulgence or concession granted, by
the Chargee to the Chargor or any other person, or

(c) the taking, holding, fallure to take or hold, varying, reahsation, non-enforcement,
non-perfection or release by the Chargee or any other person of any other

secunty or any guarantee or indemnity or other document, or

(d} the insolvency, admnistration, reorganisation, iquidation or dissolution of, or
any analogous proceeding in respect of, the Chargor or any other person, or

(e any change n the constitution of the Chargor, or

(f) the existence of any claim, set-off or other nght which the Chargor may have at
any time against the Chargee or any other person, or
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{9) the making or absence of any demand for payment or discharge of any Secured
Obligations on the Chargor or any other person, whether by the Chargee or any
other person, or

(h) any other thing done or omitted or neglected to be done by the Chargee or any
other person or any other dealing, fact, matter or thing which, but for this
provision, might operate to prejudice or affect any of the secunty interests
created under this Deed or the liabiity of the Chargor for the Secured
Obhgations

Representations

The Chargor repeats the representations and warranties set out in clause 33 1(A} to (J)
(Representations and warranties) of the Remnsurance Agreement on the date of this
Deed by reference to the facts and crcumstances existing as at the date of this Deed

The Chargor represents and warrants to the Chargee that each of the Custodian
Agreement and the Account Control Agreement 1s in full force and effect as at the date
of this Deed and that no amendment has been made to the Custodian Agreement since
the date of the Reinsurance Agreement other than any amendment that has been
disclosed in wnting to the Chargee and which has not resulted and is not likely to result
in a materal adverse effect on the secunty of the Chargee

The Chargor represents and warrants to the Chargee that

(a) any Collateral held in a Secured Account on the date hereof 1s free of any
Encumbrance other than a Permitted Encumbrance, and

(b} the security interests created under this Deed are (subject to completion of all
registrations required by law, and to any bankruptey, insolvency, liquidation, or
other similar laws of general applhcation) legal, vald, binding and enforceable
secunty having the priority and ranking which they are expressed to have

Covenants and Undertakings

The undertakings in this Clause 7 are given to the Chargee by the Chargor and will
remain in force from the date of this Deed for so long as any of the Secured Qbligations
1s outstanding or any secunty interest created under this Deed has not been released or
discharged

The Chargor shall promptly obtain, comply with and do all that 1s necessary to rmamntain
in full force and effect any authonsation required under any law or regulation of its
junsdiction of mcorporation to enable it to create secunty and perform its obligations
under this Deed and to ensure the legalty, validity, enforceability or admissibility in
evidence In s junisdiction of incorporation of this Deed and the secunty created under
this Deed

The Charger shall not (and shall ensure that the Investment Manager shall not), without
the prior written consent of the Chargee




81

(a)

(b

(©

(d)

{e)

(f)

12

sell, transfer or otherwise dispose of any of the Charged Property other than in
accordance with the terms of this Deed,

create or permit to subsist any Encumbrance over any of the Charged Property
(other than a Permitted Encumbrance), without the prior wntten consent of the
Chargee,

permit or agree to any vanation of iis nghts under the Custodian Agreement
and/or the Account Control Agreement, where such vanation would

(1) have a matenal adverse effect on the Secured Accounts or its or the
Chargee’'s nights in respect thereof, or

(n) amount to a materal amendment to its or the Custodian's or the
Investment Manager's obligations thereunder,

provided that the Chargor shall, to the extent reasonably practicable, give notice
In writing to the Chargee prior to permiting or agreeing to any such proposed
variation,

give any instruction that contravenes any of the Chargor’s obligations under the
Agreements or this Deed,

remove or permit the withdrawal of any Charged Collateral from the Secured
Accounts or the sale or other disposition of the Charged Collateral except as
perrmitted pursuant to this Deed, or

permit its right, title and interest in and to the Charged Property to be conferred
on any other person other than as permitted pursuant to this Deed

Exchange, Substitution and Withdrawal of Coliateral

During a Restncted Period, neither the Chargor ner the Investment Manager (acting on
behalf of the Chargor) shall sell, dispose of or otherwise transfer out of a Secured
Account, all or any part of the Collateral without the prior written consent of the
Chargee Such consent shall not be unreasonably withheld or delayed by the Chargee
(and the Chargee shall execute an mstruction requinng such transfer to be effected) If
the Chargor wishes to transfer out of a Secured Account all or any part of the Collateral
in that Secured Account

(@

on terms whereby

{) Collateral in the Secured Accounts (the “Substituted Collateral®) 1s to
be substtuted by the Chargor for replacement Elgible Collateral with an
Eligible Value which 1s at least equal to the Elgible Value of the
Collateral to be transferred out of the Secured Account (the
“Replacement Collateraf”),
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(1) the Chargor deposits the Replacement Coltaterat in a Secured Account
pnor to the Substituted Collateral being transferred out of the relevant
Secured Accounts, and

{m) the aggregate Elgible Value of Collateral i the Secured Accounts
following such substitution 15 not less than the PAC Reinsurance Fee
Collateral Amount, or

{b} where the Chargor 1s entitled to remove such Collateral from a Secured Account
pursuant to clause 25 {Collateral Arrangements in Respect of Reinsurance Fee)
of the Reinsurance Agreement)

At any time durning an Unrestncted Peniod, and subject to the terms of the Reinsurance
Agreement, the Investment Manager (acting on behalf of the Chargor) shall be entitled,
to deal with Charged Property In the manner described in Clauses 8 1{a) and 8 i{b)
above without the consent of the Reinsurer, provided always that the Eligible Value of
the Charged Property shall not, as a result of such dealings, fall below the most recently
determined PAC Reinsurance Fee Collateral Amount

The withdrawal of any Collaterai from a Secured Account shall be effected by the debit
of such assets from the relevant Secured Account and the release of such Collateral
from the secunity created by this Deed in accordance with the provisions of Clause 25

The Chargor shall give not less than 1 Business Day's wniten notice to the Chargee
prior to undertaking any dealings in the Collateral or any withdrawal of Collateral
pursuant to Clause 8 2

The Chargee shall give any consent under Clause 8 1 1n wrniting and, if such consent 1s
qiven, execute the mstruction referred to in Clause 81 by appropnate authonsed
signatones, as soon as reasonably practicable and in any event within 5 Business Days
of the time of delivery of the request, provided that the Chargee 1s able (other than for
reasons caused by it, or within its control, or due to its own technical or systems-related
1Issues) to access electronically account information pertaining to the Secured Accounts
dunng the relevant penod For the avotdance of doubt, this Clause 8 5 shall be without
prejudice to the nght of the Chargee to reasonably withhold or delay its consent to the
matters descrnbed Clause 8 1

Further assurance

The Chargor shall at its own expense execute all documents and do or procure all
things (including the delivery, transfer, assignment or payment of all or part of the
Collateral to the Custodian or Sub-custodian on behalf of the Chargee) that the Chargee
may reasonably consider to be necessary for {a) enforcing its security under this Deed
or (b) confernng on the Chargee security over any Collateral located outside England
and Wales equivalent or similar to the secunity intended to be conferred on the Chargee
by or pursuant to this Deed or (c) perfecting and protecting its secunty over or tille to all
or any part of the Charged Property, or perfecting or protecting the pronty of such
security or {d) enabling the Chargee to vest and transfer all or part of the Collateral in its
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name or in the name of its nominee(s), agent or any purchaser in the enforcement of its
security under this Deed

Enforcement of Security

The Chargee may, at any time after the occurrence of an Event of Default which 15
continuing, serve an Enforcement Notice on the Chargor, with a copy to the Custodian,
which notice shall take effect immediately following service {and provided that no falure
on the part of the Chargee to copy such notice to the Custodian shall invahdate the
same)

At any time after the service of an Enforcement Notice, the secunty created by or
pursuant to this Deed shall be mmediately enforceable and the Chargee may, without
notice to the Chargor or prior authonsation from any court, in its absolute discretion, but
subject to Clause 18 2 and Clause 18 5

{a) enforce all or any part of that secunty (at the times, in the manner and on the
termns it thinks fit),

(b) sell or otherwise dispose of all or any part of the Charged Property The
Chargee shall be entitled to apply the proceeds of such sale or other disposal
received by it or any Recewver in paying the costs of that sale or disposal and in
or towards the discharge of the Secured Oblgations The Chargee shall be
entitled to treat any Cash Collateral as if it were the proceeds of such sale or
ather disposal, and

() whether or not it has appointed a Recewver, exercise all or any of the powers,
authorities and discretions conferred by the LPA 1925 (as vaned or extended by
this Deed) on mortgagees and by this Deed on any Receiver or otherwise
conferred by law on mortgagees or receivers

Notwithstanding any other provisions of this Deed, the Secured Obligations shall be
deemed for the purposes of section 101 of the LPA 1925 to have become due and
payable within the meaning of section 101 of the LPA 1925, and the power of sale and
other powers conferred on mortgagees by the LPA 1825 as varned or extended by this
Deed including the power to appoint a receiver or an administrative receiver shall arise,
immediately on execution of this Deed

The restrictions contained 1n sections 93 and 103 of the LPA 1925 shall not apply to this
Deed or to the exercise by the Chargee or any Receiver of its nght to consohdate all or
any of the secunty created by or pursuant to thus Deed with any other secunty in
existence at any time or to its power of sale, which powers shall be immediately
exercisable by the Chargee or any Receiver without notice to the Chargor at any time
after the secunity created by or pursuant to this Deed has become enforceable

A certificate 1n wnting by an officer or agent of the Chargee that any power of sale or
other disposal has ansen and 1s exercisable shall, in the absence of manifest error, be
conclusive evidence of that fact in favour of a purchaser of all or any part of the
Collateral
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Neither the Chargee nor any Recewver shall be hable to account as mortgagee or
mortgagee In possession In respect of the Non-Cash Callatera! or be hable for any loss
upon realisation or for any neglect or default of any nature whatsoever in connection
with the Non-Cash Collateral for which a mortgagee or mortgagee in possession might
as such be hable, unless any such loss 1S caused by the Chargee or the Receiver acting
with fraud, gross neghgence or wilful rmisconduct

Power of attormey

The Chargor, by way of secunty, irrevocably appoints the Chargee (or such person as
the Chargee may nominate) and any Receiver severally as its attorney and in 1ts name,
on its behalf and as its attorney to execute, deliver and perfect all documents and do all
things in the name of the Chargor or the Chargee (as the attorney may decide) that the
Chargee may reasonably consider to be necessary for (a) carrying out any obligation
imposed on the Chargor under this Deed or (b) exercising any of the Collateral Rights
The Chargee shall ratify and confirm all things reasonably done and all documents
reasonably executed by the Chargee or the Receiver in the exercise of that power of
attorney

Receiver

At any time after the secunty created by or pursuant to this Deed has become
enforceable, the Chargee may by deed or otherwise (acting through an authonsed
officer of the Chargee), without prior notice to the Chargor

(a) appoint one or more persons to be a Recewer in respect of the Charged
Property,

(b) remove (so far as they are lawfully able) any Receiver so appointed, and

(c) appoint another person (or persons) as an additional or replacement Recever
{or Receivers)

Any Receiver may be appointed in respect of the whole or any part of the Charged
Property specified in the mstrument appointing him and different Recewvers may be
appointed in respect of different parts of the Charged Property

The powers of appointment of a Recewver conferred on the Chargee by this Deed shall
be in addition to all statutory and other powers of appointment conferred by the LPA
1925 (as extended by this Deed), the Insolvency Act 1986 or otherwise and such
powers shall remamn exercisable from time to time by the Chargee in respect of any part
of the Charged Property

Each Receiver shall be
(a} entitled to act individually or together with any other person appointed or

substituted as Recewver (except as otherwise stated in the instrument of
appointment),
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(b) deemed for all purposes to be the agent of the Chargor which shall be solely
responsible for his acts, defauits and liabilites and for the payment of his
remuneration and no Receiver shall at any time act as agent for the Chargee,
and

(c) entitled to remuneration for his services at a reasonable rate to be fixed by the
Chargee from time to time {without being hmited to the maximum rate specified
by the LPA 1925)

Sections 109(1), (6) and {8) of the LPA 1925 shali not apply to a Receiver appointed
under this Deed

Every Receiver shall {subject to any restrichions in the instrument appointing him but
notwithstanding any winding-up or dissolution of the Chargor) have and be entitled to
exercise, In relaton to the Charged Property {and any assets of the Chargor which,
when got in, would be Charged Property) in respect of which he was appointed (in the
name of or an behalf of the Chargor or in his own name and, in each case, at the cost of
the Chargor)

(a) all the powers conferred by the LPA 1925 on mortgagees and mortgagees in
possession and on recevers appointed under that Act,

{b) all the powers of an administrative receiver set out in Schedule 1 to the
Insolvency Act 1986 (whether or not the Recewer 1s an administrative receiver),

(c) all the powers and nights of an absolute owner and the power to do or omit fo do
anything which the Chargee itself could do or omit to do, and

(d} the power to do all things (including bringing or defending proceedings n the
name or on behalf of the Chargor} which the Receiver considers incidental or
conducive to

n any of the functions, powers, authonties or discretions conferred on or
vested in him,

(n) the exercise of the Collateral Rights {(including realisation of all or any
part of the Charged Property), or

(n) bringing to his hands any assets of the Chargor constituting, or which
when got in would be, Charged Property

To the fullest extent permitted by law, any nght, power or discretion conferred by this
Deed (expressly or impliedly) upon a Recewver may, at any time after the secunty
created by or pursuant to this Deed becomes enforceable, be exercised by the
Chargee, without pnor notice to the Chargor in relation to any Charged Property,
iIrespective of whether or not It has taken possession of the Charged Property and
without first appointing a Receiver or notwithstanding the appointment of a Receiver
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Discretion and delegation

Each of the Chargee and any Recewver shall have full power to delegate to any person
{either generally or specifically) the powers, authonties and discretions conferred on it
by this Deed {including any power of attorney) on such terms and conditions as it shall
sae fit which delegation shall not preclude the subsequent exercise of those powers,
authonbes or discretions by the Chargee or the Recewer, any revocation of the
delegation or any subsequent delegation of any such powers, authontes and
discretions Neither the Chargee nor any Recewver shall be bound to supervise, or be in
any way responsible for any loss incurred by reason of any misconduct or default (other
than wilful default, gross negligence or fraud) on the part of, any Delegate

Subject to and without prejudice to Clause 13 1, each Party (the “Delegating Party”)
may by notice in wnting to the other Party appoint an agent to perform the Detegating
Party's obligations under this Deed, provided that the Delegating Party shall be liable for
the conduct of the agent to the same extent as it 1s hable for sts own conduct The
Chargor hereby notifies the Chargee that it appoints M&G Investment Management
Limited as its agent in accordance with the provisions of this Clause 13 2 and the
Chargee accepts such appeintment

No hiability

None of the Chargee, any Receiver or Delegate or any of ther respective officers,
employees, agents or attorneys shall be liable to the Chargor or any other person by
reason of

(a) taking any action permitted by this Deed,

(b} taking possession of or realising all or any part of the Charged Property,

(c} any neglect, default or cnussion in connection with the Charged Property; or

(d) the exercise, or the attempted or purported exercise, of any of the Collateral
Rights,

in each case, except in the case of gross negligence, wilful default, fraud or breach of
duty on its part

Without imiing Clause 14 1, entry into or taking possession of all or any part of the
Charged Property shall not render the Chargee or any Recewer or Delegate lable to
account as a mortgagee In possession and, If and whenever the Chargee or any
Receiver or Delegate enters into or takes possession of the Charged Property, it shall
be entitled at any time at its discretion to go out of such possession

Protection of purchasers

No person dealing with the Chargee or any Receiver or Delegate shall be bound to
enquire
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(a) whether the nghts conferred by or pursuant to thus Deed have ansen or become
exercisable,

(b) whether any consents, regulations, restrictions or directions relating to such
rights have been obtained or complied with,

(c) otherwise as to the proprety or regulanty of acts purporting or intended to be in
exercise of any such nghts, or

(d) as to the application of any money borrowed or raised or whether any amount
remans secured by this Deed

All the protection afforded to purchasers contained In Sections 104, 107 and 109 of the
LPA 1925, section 42(3) of the Insolvency Act 1986 (where a Recewer 15 an
administrative recewer} or in any other applcable legislation shall apply to any person
purchasing from or dealing with the Chargee or any Receiver or Delegate

The receipt of the Chargee, any Receiver or Delegate shall be an absolute and
conclusive discharge to any purchaser of the Charged Property and shall relieve such
purchaser of any obligation to see to the application of any momes pad to or by the
direction of the Chargee or any Recewer or Delegate and, in making any sale or
disposal of any of the Charged Property or in making any acquisition, the Chargee or
any Receiver or Delegate may do so for such consideration, in such manner and on
such terms as 1t thinks fit

Right of appropriation

To the extent that any of the Charged Property, this Deed and the nghts and obligations
of the parties under this Ceed constitute a “secunty financial collateral arrangement” (as
defined in and for the purposes of, the Financial Collateral Arrangements (No 2)
Regulations 2003 (S| 2003/3226) (the “Regulations”)), the Chargor shall have the
benefit of all of the nghts of a collatera! taker conferred upon it by the Regulations,
including the nght to appropnate all or any part of the financial collateral {(as defined in
the Regulations) in or towards discharge of the Secured Obligations in such order as
the Chargee shall (in its absolute discretion) determine, and thereafter in payment of
any surplus to the Chargor or cther person entitled to it

Where, upon an appropnation under this Clause 16 or otherwise, it 15 necessary to
determine the value of the financial collateral (as defined in the Regulations) so
appropriated, the Parties agree that the value of the financial collateral shalt be the
value as determined by the Chargee as at the time of appropriation by reference to a
reputable independent pricing source selected in good faith and at a commercially
reasonable manner by the Chargee Where the Chargee exercises is rights of
appropriation and the value of the Collateral appropriated differs from the amount of the
Secured Obligations then either (1) the Chargee must account to the Chargor for the
amount by which the value of the Collateral appropnated exceeds the Secured
Obhigaticns or (i) the Chargor will rermaim hable to the Chargee for any amount by which
the value of the Collateral appropriated 1s less than the Secured Obligations On
exercise of the nght of appropnation the Chargee shall give notice to the Chargor in any
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manner permitted under Clause 22 The parties agree that the method of valuation
provided for in this Deed 1s a commercially reasonable method of valuation for the
purposes of the Regulations

Collateral

Upon an Enforcement Notice taking effect in accordance with Clause 10 {Enforcement
of Secunty}, or {subject to Clause 18 2) upon a Secured Party Control Notice taking
effect in accordance with Clause 18, the Chargee shall be entitled, without notice or
further demand, immediately to exercise all the nghts, powers and remedies possessed
by #t according to law as assignee of the nghts of the Chargor under the Custodian
Agreement and/or the nghts of the Chargor aganst the Custodian or the Investment
Manager under the Account Control Agreement

Subject to Clause 18 2, in respect of Cash Collateral, the Chargee may at any time and
without notice to the Chargor, apply the Cash Collateral in or towards payment or
discharge of any amounts payable by the Chargor with respect to any Secured
Obligatien tn such order as the Chargee sees fit, or set off all or any part of any amount
payable by the Chargor with respect to any Secured Obligation against any obhgation of
the Chargee to repay any amount to the Chargor, including without imitation, any
obhigation in respect of the Collateral

When a Secured Party Control Notice and/or Enforcement Notice has been served on
the Custodian, the Chargee may exercise, at its discretion (in the name of the Chargor
or otherwise) n respect of any of the Collateral in the Secured Accounts, any voting
nghts and any powers or nghts which may be exercised by the person or persons In
whose name or names such Collateral 15 registered or who 1s the bearer or holder of
them

The provisions of this Clause 17 are without prejudice to the Chargee’'s general
enforcement nghts under Clause 10 (Enforcement of Security)

Secured Party Control Notice, MAGIM Control Notice and Enforcement Notice

At any time after the occurrence of a Relevant Event which 1s continuing, the Chargee
may, without any further consent or authority on the part of the Chargor, give notice to
the Custodian substantially in the form set out in Part A of Schedule 2 (a “Secured
Party Control Notice”) with a copy to the Chargor and the Investment Manager The
Secured Party Control Notice will take effect immediately

The Chargee will not

{a) act under the power of attorney conferred by Clause 11, or

{b) appoint a receiver under Clause 12 1, or

{c) exercise the power of sale under Clause 10 2(b), or

{d) apply Cash Collateral under Clause 17 2, or
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{e) exercise voting and other nghts in respect of Collateral under Clause 17 3,

unless and untif a Secured Party Control Natice has been given (and, in the case of
Clauses 18 2(b), 18 2(c) and 18 2(d), unless and until an Enforcement Notice has been
given and has become effective}, but may do so thereafter, subject to Clause 18 5

For the avoidance of doubt, the Chargee will not serve a Secured Party Control Notice
unless a Relevant Event has occurred and Is continuing

Following the remedy or waiver to the reasonable satisfaction of the Chargee of all
Relevant Events which are continuing, the Chargee shall give notice to the Custodian,
with a copy to the Chargor and the Investment Manager, substantially in the form set out
in Part B of Schedule 2 (a “MAGIM Contrel Notice”) revoking the Secured Party
Control Notice

Priar to service of an Enforcement Notice, the Chargee shall not transfer (by way of sale
or transfer to itself or otherwise) any Collateral from any Secured Account

Subsequent Interests and Secured Accounts

All momes received, recovered or realised by the Chargee under this Deed (including
the proceeds of any conversion of currency) may in its discretion be credited to and held
N any suspense or impersonal account pending ther application from time to time n or
towards the discharge of any of the Secured Obligations

Costs and expenses and indemnity

The Chargor shall, on demand of the Chargee, remburse the Chargee for all
reasonable costs and expenses (including legal fees, stamp dubes and any
irecoverable value added tax) properly incurred in connection with {a) the enforcement
of the secunty interests hereby constituted or (b) the exercise of any Collateral Right or
(c) the defence, perfection, protection and/or preservation of, any Collateral Right,
together with interest from the date the same were incurred to the date of payment at
the Interest Rate For the avoidance of doubt, to the extent that the Investment
Manager makes a payment to the Chargee Iin respect of the same loss for which the
Chargor 1s hable, the hability of the Chargor to the Chargee shall be reduced by any
payments so made by the Investment Manager that are not required to be repaid to the
Investment Manager

Currency conversion

For the purpose of discharging, or pending the discharge of any of the Secured
Obligations, the Chargee may convert any money received, recovered or realised or
subject to application by it under this Deed from one currency to another, as the
Chargee may think fit and any such conversion shall be effected at the spot rate of
exchange of the Custodian (or in the event that a spot rate of exchange 1s for whatever
reason not available from the Custodian, the spot rate of exchange of any UK cleanng
bank) for the time being for cbtarning such other currency with the first currency
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All notices under this Deed shall be in writing in the English language and shall be
delivered to the addressee in person, or sent to the addressee by couner, by first class
post {armail if overseas), by email or facsimle to the address, emall address or fax
number set out in Clause 22 2 and marked for the attention of the department or person
specified in Clause 22 2, or to such other address, email address or fax number, or
marked for the attention of such cther person or department, as a party may from time
to time designate by notice duly given in accordance with this Clause 22 A notice shall
be deemed to have been received

(a) if delivered by post, on the fifth Business Day after the date of posting f it 1s a
business day in the country of the place of delivery and if not, on the next
following Business Day which 1s a business day In that country,

(b) if delivered by email, when sent, subject to no delivery fallure notification being
received by the sender within 24 hours of the time of sending,

{c) if delivered by facsimile, when the party sending the notice has received a fax
transmission report confirming delivery, and

{d) if delivered 1n person or by counier, on the date it 1s delwvered

In relation to Clauses 22 1{b),(c) and (d), a notice or communication given after 5pm on
a Business Day shali be deemed to have been given at 9am on the next following

Business Day

The addresses of the parties for the purposes of Clause 22 1 are

The Chargor
Addressee

Address

E-mail

Attention

The Investment Manager
Addressee

Address

THE PRUDENTIAL ASSURANCE COMPANY LIMITED
Laurence Pountney Hill

London

EC4R OHH

UKCoSec@Prudential co uk

Company Secretary

M & G INVESTMENT MANAGEMENT LIMITED

Laurence Pountney Hill
London
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EC4R OHH
UK

E-mail DLMOINTCLIENTS@mandg co uk /
Legal Services@MandG co uk

Attention Jonathan McClelland
Copy Derran Llewellyn
The Chargee
Addressee HANNOVER RUCK SE
Address Karl-Wiechert-Allee 50
30625
Hannover
Germany
E-mail Kann Froehling@hannover-re com
Aftention Kann Frdhiing

The Custodian

Addressee HSBC Bank ple

Address HSBC Securities Services
8 Canada Square
Canary Wharf
London
E14 SHQ
UK

Fax +44 (0) 20 7260 6144

E-mail Sophievillecourt@hsbe com / Stan Young@hsbc com

Attention Relationship Manager, Insurance Companies
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Successors

This Deed shall remain in effect despite any amalgamation, merger or transfer of
business {however effected) relating to either or both of the Partes and references to
erther Party shall be deemed to include its assignee or successoer in title and any person
who, under the laws of its junsdiction of incorporation or domicile, has assumed the
nghts and obhgations of the Party hereunder or to which under such laws the same
have been transferred

Severability

If any term or provision set forth in this Deed shall be mvald or unenforceable, the
remainder of this Deed, or the application of such terms or provisions to persons or
circumstances, other than those to which it 1s held invalid or unenforceable, shall be
construed in all respects as If such invalid or unenforceable term or provision were
omitted and the remainder of this Deed shall not in any way be affected or mpaired by
such invaldity or unenforceability

Release and discharge
if the Chargee I1s satisfied that

{a) all Secured Obligations have been unconditionally and irrevocably pad or
discharged in full, or

{b) security or a guarantee for the Secured Obligations, in each case acceptable to
the Chargee, has been provided in substitution for this Deed, or

{c) the Chargor is unconditionally entitled pursuant to any prowision of the
Relinsurance Agreement or this Deed to have the Charged Property (or any part
of it) released from the security under this Deed,

then the Chargee shall at the request and cost of the Chargor take whatever action is
necessary to release the Charged Property (or any part thereof which the Chargor 1s
unconditionally entitled to have released from the secunty under this Deed) from the
secunty under this Deed

Law and junsdiction

This Deed and any non-contractual obligations ansing out of or in connection with this
Deed shall be governed by, and interpreted in accordance with, English law  Subject to
Clause 26 2, each Party rrevocably submits and agrees to the exclusive junsdiction of
the Enghish courts in connechion with this Agreement

Any dispute ansing out of or in connection with thus Deed, including any question
regarding its existence, validity or termination, shall be referred to and finally resolved
by arbitration under the rules of The London Court of International Arbitration {the “LCIA
Rules’), which are deemed to be incorporated by reference to this Ciause
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The number of arbitrators shall be three
The seat, or legal place, of arbitration shall be London
The language to be used in the arbitral proceedings shall be English

Insofar as any provision contamned in the LCIA Rules 1s incompatible with applicable
English law, that provision or relevant part of that provision 1s to be excluded

Vanation

No vanation of this Deed shall be valid unless It 15 in writing and signed by or on behalf
of each of the Parties to it The expression “vanation” shall include any vanation,
supplement, deletion or replacement however effected

Unless expressly agreed, no vanation shall constitute a general waiver of any prowisions
of thuis Deed, nor shall it affect any nights, obligations or habilittes under or pursuant to
this Deed which have already accrued up to the date of vanation, and the rights and
obhgations of the Parties under or pursuant to this Deed shall remain n full force and
effect, except and only to the extent that they are so varied

Counterparts

Thus Deed may be executed in one or more counterparts and by the different parties on
separate counterparts, each of which when executed shall be an onginal, but all the
counterparts together shall constitute one and the same instrument

Third Party Rights

A perscn who is not a party to this Deed has no nghts under the Contracts (Rights of
Third Parties) Act 1999 to enforce or enjoy the benefit of any term of this Deed

IN WITNESS whereof this Deed has been executed and delivered as a deed by the parties on
the date specified above
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Schedule 1
Secured Accounts

Secunties alc

GBP cash a/c.

Account name: _

Sort code: ‘-
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Schedule 2
Form of Notices

Part A Form of Secured Party Control Notice
[to be on letterhead of Secured Party]

To HSBC Bank plc
HSBC Secunties Services
8 Canada Square
London
E14 SHQ

Attention Relationship Manager, Insurance Companies

Copy MA&G Investment Management Limited
Laurence Pountney Hill
London
EC4R OHH

Attention Jonathan McClelland / Derran Llewellyn

The Prudential Assurance Company Limited
Laurence Pountney Hill

London

EC4R OHH

Attention Company Secretary
[Insert Date]

Dear Sirs
SECURED PARTY CONTROL NOTICE pursuant to the Account Control Agreement dated

between M & G INVESTMENT MANAGEMENT LIMITED,
HANNOVER RUECK SE, HSBC BANK PLC and THE PRUDENTIAL ASSURANCE
COMPANY LIMITED (the "Account Controt Agreement”)
ACCOUNT NUMBER [insert account number or other details of accounf]

Words and expressions defined in the Account Control Agreement shall have the same meaning
when used in this notice

Pursuant to Clause 2 2 of the Account Control Agreement, we hereby give you notice that a
Relevant Event has occurred under the PAC Secunty Deed
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Subject to the provisions of the Account Control Agreement, you should upon receipt of this
notice cease comptying with instructions from MAGIM or the Underlying Cllent and accept
communications and instructtons from us alone

This notice, and any non-contractual obligations arising out of or in connection with it, shall be
governed by and construed in accordance with Enghish law

Please acknowledge receipt of this notice by signing and returning to us the enclosed duplcate
of this notice

Yours faithfully

For and on behalf of
HANNOVER RUECK SE

[On the duplicate ]

We acknowledge receipt of the notice of which this 1s a duplicate

For and on behalf of
HSBC BANK PLC
Name

Title

Date
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PartB Form of MAGIM Control Notice
[to be on letterhead of Secured Party]

To HSBC Bank plc
HSBC Secunties Services
8 Canada Square
London
E14 5HQ

Attention Relationship Manager, Insurance Companies

Copy MA&G Investment Management Limited
Laurence Pountney Hill
London
EC4R OHH

Attention Jonathan McClelland / Derran Llewellyn

The Prudential Assurance Company Limited
Laurence Pountney Hill

London

EC4R OHH

Attention Company Secretary

[insert Dats]
Dear Sirs

MAGIM CONTROL NOTICE pursuant to the Account Control Agreement dated
between M & G INVESTMENT MANAGEMENT LIMITED,

HANNOVER RUECK SE, HSBC BANK PLC and THE PRUDENTIAL ASSURANCE

COMPANY LIMITED {(the "Account Control Agreement”)

ACCOUNT NUMBER [tnsert account number or other details of account]

Words and expressions defined in the Account Control Agreement shall have the same meaning
when used in this notice

Pursuant to Clause 2 3 of the Account Control Agreement, we hereby give you notice that a
Relevant Event has been remedied or waived under the PAC Secunty Deed

Subject to the provisions of the Account Control Agreement, you should upon recept of this
notice resume complying with communications and instructions from MAGIM alone in
accordance with Clause 2 1 of the Account Control Agreement and cease complying with
instructions from the Secured Party

This notice, and any non-contractual obligations arnising out of or in connection with it, shall be
governed by and construed in accordance with English law
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Please acknowledge receipt of this notice by signing and returning to us the enclosed duplicate
of this notice

Yours faithfully

For and on behalf of
HANNGVER RUECK SE

[On the duplicate |

We acknowledge receipt of the notice of which this ts a duplicate

For and on behalf of
HSBC BANK PLC
Name

Title

Date
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Part C Form of Enforcement Notice
{to be on letterhead of Chargee)]

To The Prudential Assurance Company Limited
Laurence Pountney Hill
London
EC4R OHH

Attention Company Secretary

Copy HSBC Bank plc
HSBC Securties Services
8 Canada Square
London
E14 SHQ

Attention Relationship Manager, Insurance Companies

M&G Investment Management Limited
Laurence Pountney Hill

London

EC4R 0HH

Attention Jonathan McCleltand / Derran Liswellyn
[/nsert Date]
Dear Sirs

ENFORCEMENT NOTICE pursuant to the security deed dated

between M & G INVESTMENT MANAGEMENT LIMITED, HANNOVER RUECK SE, HSBC
BANK PLC and THE PRUDENTIAL ASSURANCE COMPANY LIMITED (the "PAC Secunty
Deed™)

ACCOUNT NUMBER [insert account number or other details of account]

Words and expressions defined in the PAC Secunty Deed shall have the same meaning when
used n this notice

Pursuant to Clause 10 1 of the PAC Secunty Deed, we hereby give you notice that the security
constituted under the PAC Secunty Deed has become enforceable and we have determined or
become bound to enforce the same

Subject to the provisions of the Account Contral Agreement, the Custodian should upon receipt
of a copy of this notice cease complying with instructions from MAGIM or the Underlying Client
and accept communications and instructions from us afone
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This notice, and any non-contractual oblhigations ansing out of or in connection with it, shall be
governed by and constrired in accordance with English law

We request that the Custodian acknowledges receipt of the copy of this notice by signing and
returning to us the enclosed duplicate of this notice

Yours faithfully

For and on behalf of
HANNOVER RUECK SE

[On the duphcate ]

We acknowledge receipt of the notice of which this 1s a duplicate

For and on behalf of
HSBC BANK PLC
Name

Title

Date



SIGNATURES

Chargor

Executed as a deed by THE
PRUDENTIAL ASSURANCE

COMPANY LIMITED
acting by a director in the presence of

Witness's signature:
Name (print)
Occupation

Address

D

_

Director

FOAC € LAYEAE
ONECLITIOE ASSIS TARST |,
2 U Ol ST
(CrOd WA LPEL .




Chargee

EXECUTED AND DELIVERED as a
deed by HANNOVER RUECK SE
acting by Ihfums Fiedles and
Garhoed Lubittr  who, in
accordance with the laws of the
temntory In which HANNOVER RUECK
SE s incorporated, are acting under

the authority of HANNOVER RUECK
SE

signatory grhard Lubitz
General Manager




