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Sections 859C & 859, vt e
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Act 2006 Particulars of a charge subject fq which pr@pgrty

or undertaking has been acquired.. .- —-—-

Go online to file this information A fee Is be payable with this form
< www gov uk/companieshouse Please see ‘How to pay’ on the last page
< What this form 1s for % What this form 1s NOT for For further tnformation, please
You may use this form to register You may not use this form to refer to our guidance at
particulars of a charge subject to register particulars of a charge www gov uk/companieshouse
which property or undertaking subject to which property or
has been acquired (where the undertaking has been acguir

charge was created or evidenced where there 1s no instrument
by an instrument) form MRO9
dYou must enclcse a certified copy of the instrument with this form This

scanned and placed on the public record Do not send the onginal.
05/1 01201 6
COMPANIES HOUSE

n Company details K’_:) ,_{ /_l* For official use
Comanymurisr_[o Jo o 1 [s 4 [s [+ St

Company name n full | The Prudential Assurance Company Limited bold black capitals

] All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date Fz_ F W |F2_ E W W E / ‘
Date property or undertaking was acquired

Date acquired F(TIT WW E’?WE / I
u Names of persons, security agents or trustees entitled to the charge

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

Name Wannover Rueck SE i

Name

Name

Name

e

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

] 1 confirm thal there are more than four persons, securty agents or
trustees entitled to the charge

CHFP025
06/16 Version 21 Laserform Intemational 616
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MRO02
Particulars of a charge subject to which property or undertaking has
been acquired

s I

Brief description

Piease give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be registered n the UK subject to a charge (which 1s
not a floating charge) or fixed securtty included in the instrument

Brief description

N/A

Please submut only a short
descnpton 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
staterment along the lines of, *for
more details please refer to the
instrument”

Please imit the descnption to the
available space

Other charge or fixed secunty

Does the instrument include a charge (which is not a fleating charge}) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropriate box

] Yes
[v] No

Floating charge

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

(1 Yes Continue
[] Ne Goto Section 8

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 prohbit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropnate box

[v] Yes
[ ] No

B

Trustee statement ©

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

L

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

o

Signature

I Please sign the form here

Signature

Signature

X Hogon Lodits  laknukioast WS X

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

CHFP(25
04/16 Version 2 1
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MR02

Particulars of a charge subject to which property or undertaking has
been acquired

B Presenter information n Important information

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

You do not have to give any contact information, but if
you do, it will help Companies House If there 15 a query
on the form The contact information you give will be

visible to searchers of the public record E How to pay

A fee of £23 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

| Contzctname Staven McEwan

I Company name

Hogan Lovells International LLP

| Make cheques or postal orders payable to
| ndress Atlantic House Companies House

| Holborn Viaduct E Where to send
F You may return this form to any Companies House
[ Foton  ondon address However, for expediency, we advise you

to return it to the appropriate address below:

County/Region
‘ For companies registered in England and Wales:

I Posicoda I? [? IT [-: |7 IT I? ’—E The Registrar of Companies, Companies House,

Way, Cardiff, Wales, CF14 3UZ
|+ Unted Kingdom X 3300 Caratt

| ox 57 London Chancery Lane

For companies registered in Scotland

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

HCertificate 139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

We will send your certificate to the presenter's address or LP - 4 Edinburgh 2 (Legal Post)

if given above or to the company's Registered Office if
you have left the presenter's information blank

Telephore - +44 (20) 7296 2000

For companies registered in Northern Ireland

- The Registrar of Companies, Companies House,
Checklist Second Floor, The Linenhall, 32-38 Linenhall Street,
We may return forms completed incorrectly or g;lfzgﬂ’ “oghBe;Tf;r;I?nd, BT28BG
with information missing
Please make sure you have remembered the ﬂ Further information
following

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

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

[] You have entered the date on which the charge
was created . , , .

[] You have entered the date on which the property This form is available in an

or undertaking was acquired : .
{3 You have shown the names of persons entitied to alternative format. Please visit the

the charge forms page on the website at
You have ticked any appropnate boxes in ;

L] Youhave lcked any appror www.gov.uk/companieshouse

(] You have given a descnption in Section 5, if
appropnate

(] You have signed the form

[ ] You have enclosed the correct fee

[] Please do not send the onginal instrument, 1t must
be a certified copy

CHFPO25
04/16 Version 2 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 15454
Charge code: 0001 5454 0051

The Registrar of Companies for England and Wales hereby certifies that a
charge acquired by THE PRUDENTIAL ASSURANCE COMPANY LIMITED
on 1st October 2016 was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 5th October 2016.

Given at Companies House, Cardiff on 18th November 2016

R OF £
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2
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o +
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by .
Ml

a!% cl"‘ND A‘”o

Companies House i grrons seAL o e
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Fw“w-mf 25' 5. 8594 JH
oxccumonverson 1006, Lo 7’ oo, A

S L«ﬂr M}Lf SHend Jvs
DATED 27 February 2015

PRUDENTIAL RETIREMENT INCOME LIMITED
as Chargor

-and -

HANNOVER RUECK SE
as Chargee

PRIL SECURITY DEED

Slaughter and May
One Bunhill Row
London EC1Y 8YY
(GO/HJZB)

52N




Certified a true copy of a page of a document kept and
registered on 5th March 2015 at the office for the
registration of companies

Signature . " I\/O 7

;
Authonsed by the Registrar of Companies

Date 28th September 2016
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THIS DEED is made on 27 February 2015

BETWEEN

(1

(2)

PRUDENTIAL RETIREMENT {INCOME LIMITED, a company incorporated in Scotland
(registered number SC047842) whose registered office 15 at Crawgforth, String FK9
4UE (the “Chargor™); and

HANNOVER RUECK SE, a stock corporation incorporated under the laws of Germany
with registered number HRB 6778 and having its registered office at Karl-Wiechert-Allee
50, 30625, Hannover, Germany (the “Chargee”)

WHEREAS

A

8

(D)

Pursuant to a reinsurance letter agreement made between the Chargee (as rensurer)
and the Chargor (ss ceding company) dated 23 December 2014, as subsequently
amended and restated by way of a long form reinsurance agreement between the
Chargee and the Chargor dated 13 February 2015 (as further amended, supplemented
andlor modified from tme to time, the "Reinsurance Agreement”), the Chargee has
agreed 1o reinsure the Chargor in respect of certain reinsurance clams relating to
habihes of the Chargor under agreements entered into pursuant to two framework bulk
purchase annuity policies between the Chargor and IC) Pensions Trustee Limited dated
10 November 2014

Pursuant to the Reinsurance Agreement, the Chargor has agreed to pay certain
reinsurance fees to the Chargee

The Chargor has agreed to provide financial 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 IS AGREED

11

Definitions and Interpretation

In this Deed

*Account Control Agreement™ means an account control agreement entered into on or
about the dale of thus Deed by the Chargor, the Chargee, the Invastment Manager and
the Custedian in relation to the Secured Accounts, as the same may be replaced from
tirme to time in accordance with clause 28 of the Reinsurance Agreement,

“Agreaments” has the meaning given to it 1n the Reinsurance Agreement,

“Altermnative Securlty Arrangement” has the meaning given 1o st in the Reinsurance
Agreemaent,
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“Business Day" means any day, other than Saturday and Sunday, on which banks ars

generally open for business In London, the UK and in Germany (other than solely for
trading and settlement in euro);

“Capital Resources Event” has the meaning given o 1t in the Reinsurance Agreement,

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

“Cash Collateral” means Collateral compnsing Cash,

*Charged Property” means the property, assets and nghts (Including the Collateral) for
the tima being subject to the security granted pursuant to this Deed,

“Clearing System”™ means Euroclear Bank S A/NV, Clearstream Banking, Société
Anonymas, Luxembourg, The Depository Trust & Cleanng Corporation and any other
person whose business 1s or includes the prowision of clearance services or the
provision of secunty accounts or any nominea or depositary for any such person, which
system is from tme lo tima used in connechon 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, distributed, paid or otherwise transfarred to the Chargor;

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

“Custodlan™ means HSBC Bank plc or any successor Custodian appointed In
accordance with clause 28 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 Custodan acts as custodian of the Chargor, entered into
between the Custodian and M&G Investmenl Management Limited as agent of the
Chargor. which is referred to as an “Underlying Client” therein, as replaced from time to
time in accordance with clause 29 of the Reinsurance Agreemaent,

“‘Delagate” means any person appointed pursvant to Clause 13 1 and any perscn
appointed as an attorney of the Chargee and/or any Receiver,

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

“Eligible Collateral® has the meaning given to it in the Reinsurance Agreement,

“Eligible Value” has the meaning given to it tn the Reinsurance Agreement,
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*Encumbrance” means any mortgage, charge, pledge, lien, hypathacation, assignment,
trust arangement, nght of set-off, option, restnction, nght of first refusal, right of pre-
emption, third party nght or interest, other encumbrance or secunty interest of any kind,
or other type of preferental arrangament (Inctuding without limitation, a title transfer or
retention arrangement) having simiar effect (other than a lien routnely imposed on
sacurities In a relevant Cleanng System}, except to the extent that the sams anses from
the express terms of the Custodian Agreement and the Account Control Agreement;

“Enforcament Notice” means a notice in the form appearing in Pant C of Schedule 2
{Form of Enforcemant Notice) served by the Chargee on the Chargor in accordance
with Clause 10.1 notifying 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
(8) the failure by the Chargor at any time after the Termination Effective Date
() to pay any amount required under the Agreements, or
{n) to deliver additional Eligible Collateral in accordance with clause 26 1 of
the Reinsurance Agreement, save where such falure 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 falure by the Chargor to deliver agdittonal
Eligible Collateral as required under the Agreements where such failure anses out of

() a Force Majeure Event, or

(b} a change In the law of England and Wales, Scotland, Germany or the Home
State of the Chargor or Chargee such that it becomes unlawlul for either Party
to perform matenal parts of their obhgations under the Agreements,

“GBP” and "£” mean Bnlish pounds steriing,

*Insolvency Event” has the meaning given to it in the Reinsurance Agreement,

“Interest Rate™ has the meaning given to It In the Reinsurance Agreament,

“Investment Manager® mseans the investment manager of the Collateral hald in the
Secured Accounts from time to time, being, on the date herecf, MAGIM,

“LPA 1925° means the Law of Property Act 1925,
*MAGIM™ means M&G Investment Management Limited, a company mcorporated in

England and Waies with registered number 08936683 and wath ils registered office at
Laurence Pountney Hill, London EC4R OHH,
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*MAGIM Control Notice” means the notice to be served on the Custodian pursuant to
Clause 18 by the Chargee following the remedy or waver of a Relevant Event, in the
form set out in Part B of Schedule 2 (Form of MAGIM Control Notics),

“‘Non-Cash Assets” means assets denominated in GBF, or in any other currency, other
than Cash (and, for the avoidance of doubt, this includes, without itmitation, any loans or
simiar lending Instruments, debt or equity, secunties, all financial or denvative
instruments and contracts and similar assets) and any other such assets which the
Chargor may deposit iIn 2 Secured Account from time to time and shall include the
certfficates and other documents of or evidencing tille and transfer in respect of the
foregoing (as appropnate),

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

*Notice of Termination™ means a nouce of termunation vahdly given by a party to, and
in accordance with the terms of, the Reinsurance Agreement,

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

“Permitted Encumbrance” means any Encumbrance existing al 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 arising by operation
of law or by reason of s agreement with the Custodian, (d) granted to a cedant for the
purposes of enablng such cedant to recover from the Chargor pursuant to a
rensurance agreement the amount that it would have received if it had been a direct
policyholder of the Chargor (and not been subordinated pursuant to the Insurers
{Reorganisation and Winding-Up) Regutations 2004) which are subordinated to the
charges created by this Deed, or (@) any other secunty interest to which the Chargee
gives Its prior written consent,

“PRIL Reinsurance Fee Collateral Amount” has the meaning gwen to it in the
Reinsurance Agreement,

‘Procesnds” means all principal, inlerest. dividends and other payments (including
margin payments) and distributions of Cash or other property paid or distnbuted in
connection with all Non-Cash Collateral and all nghts, pnvileges and other secunties of
every kind distnbuted, denved from or offered with respect to or in exchange for such
Non-Cash Collateral inciuding by way of redemption, substitution, conversion,
exchange, reorganisation, restructuring, takeover offer, tender offer, marger, 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,

*Recelver’ means a receiver appointed under this Deed,
*Reainsurance Fees" has the meaning given o it in the Reinsurance Agreement,

“‘Reinsurance Fee PV™ has the maaning given to it in the Reinsurance Agreement,
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“Relaevant Event” means

(a)

(b)

(c)

(d)

(o)

the service of a notice of termunation in respect of the Custodian Agresment, or
the termination of the Custodian Agreement, in ciwcumstances where an
Altermative Security Arangement has not been put in place

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

{ir) in the case of automatic iermination of the Custodian Agreement, within
20 Business Days safter termtnation,

the occumence of a PRIL Fault Terminatton Event or a Neutral Termination
Event, or any event or circumstance specfled in Schedule 8 (Termmnation
Events) of the Rensurance Agreement which woustd (with the axpiry of a grace
penod, the giving of notice, the making of any determinaton under the
Agreements or any combination of the foregoing) be a PRIL Fault Termination
Event or a Neutral Termination Event,

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

the occurrence of a Reinsured Pohcy Full Termination Event or a Reinsured
Policy Partial Termination Event, or

any of the evenls set outin paragraphs (a) to (d¢) of Clause 3 3,

"Restricted Period” means any time at which.

(a)

(b)

the floating charge created pursuant to Clause 3 1 has been crysialised (and
has not subsequently been reconverted to a floating charge pursuant 1o 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 Cantrol Notice),

“Securad 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 wath
the Custodian or with an alternate custodian appotnted pursuant to the Reinsurance
Agreement and/or the Account Control Agreement,

“Secured Obligations™ means all obligations or habilities of the Chargar ansing from or
in respect of the Reinsurance Agreement or this Deed at any tme due, owng or
incurred by the Chargor to the Chargee whether present or future, actual or contingent,
and whether incurred alone or jontly, as principal or as surety or in some other ¢apacity
together with all interest thereon,
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“Sacured Party Contro! 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 Control Notice),

“Sub-custodian® means any bank or financial institution appointed by the Custodan
pursuant to the Custodian Agreement which may from time to ume 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 Reinsurance
Agreement,

*Underying Cllent” as used in the Account Control Agreement and as referred to in this
Deed, means the Chargor,

“Unrestricted Pericd™ means any pencd which 1s not a Restricted Penod, and
“Valuation Percentage” has the meaning given to it in the Reinsurance Agreement
In this Deed, unless otherwise specified, any reference to

(a) “agsets” includes properties, revenues and rights of every kind, present, future
and contingent, and whether tanglble or intangible,

(b) *authorisation” or “consent” shall be construed as including any authorisation,
consent, approval, resolution, licence, exemplion, fihng, 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 gven to it in the Reinsurance Agreemsent, save
that in respact of a Relevant Event arnsing due to the otcurrence of a Reinsured
Policy Full Termination Event or a Reinsured Policy Partial Termination Event,
such Relevant Event shall ba “continulng® until the process set out in clause 36
(Termination) of the Relnsurance Agresment has been completed and, in the
event a Net Termination Settlement Amount becomes payable by the Chargor to
the Chargee, such amount has been paid,

(e) “this Deed” or any other agreement or instrument IS a reference to this Deed or
other agreement or instrument as it may have been amended, supplemented,
replaced or novated from tme to tme and wcludes a reference to any
document which amends, supplements, replaces, novates or 1s entered nto,
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,

(f) “law” includes any present or future common or customary law, principles of
equity and any constitution, decree, judgment, decision, legisiation, statute,
order, ordinance, regulation, bye-law or other legisiative measure in any
junsdicton or any present or future official directive, regulation, guidehne,
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©)

()

requesl, 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 compliance
with which 1s in accordance with the general practice of a person to whom the
dvective, regulation, guideline, request, rule, code of practice, treaty or
requirement is intanded to apply) of any governmental, intergovernmental or
supranational body, agency, department or regulatory, self-regulatory or other
authority or organisation,

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

“rights” includes all rights, utle, banefits, powers, privileges, interests, ¢laims,
authonties, discretions, remedies, liberties, easements, quasi easements and
appurtenances (in each case, of evary kind, present, future and contingent)

Interpretation of this Deed

{a}

(o)

(c)

(d}

{e)

{f

Unless a contrary indication appears, a reference to any party or person shall
be construed as including s and any subsequent successors in ile, permitied
transferees and permitted assigns, In each case in accordance with their
respectve interests

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

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

References 1n this Deed to any Clause or Schedule shall be to a clause or
scheduls contained in this Deed

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

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

Any capitalised term used in this Deed, which 1s not defined herein, but which i3 defined
in the Account Control Agreement, the Reinsurance Agreement or the Custodian
Agreement shall have the meaning given to it n the Account Contro! Agreement, the
Retnsurance Agreement or the Cuslodian Agreement, as the case may be, provided
that to the extent there s any caonfiict between the defirtions in
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32

33

34

{(a) this Deed and any other Agreement, the definitans in thuis Deed shall prevall,
and

{b) the Custody Agreement, the Account Control Agreement and the Reinsurance

Agreement (but not this Deed), the defimtions n the Reinsurance Agreement
shall prevail

Covenant to Pay

The Chargor shall pay and discharge all Secured Obligatiens in accordance with the
Reinsurance Agreement,

Floating Charge

As conlinuing security for the full and punctual payment, performance and discharge of
the Secured Obligations, the Chargor, with full tite guarantee, charges to the Chargee
by way of first floating charge, all nght, titie and interest from time to time in and to each
Secured Account and the Collatera! (the “Charged Coltateral”)

Without prejudice to Clause 3 3, the Chargee may at any tme after a Relevant Event
has occurred and 1s continuing, convert the floating charge created by Clause 3 1 into a
fixed charge on all or such of the Charged Ccllateral as shall be specified (whether
generally or specifically) by notice to tha 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, wathout the pricr 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 1o do so,

(b} any person levies or attempts to levy any distress, attachment, execution or
other lega! 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 irealed as having automatically converted into a fixed charge

The Chargee may, at any tme aftar crystallisation of the charge pursuant to Clause 3 2
or Clause 3 3 (and shall, following the remedy or waiver of the Relevant Event entiting
the Chargee to give notice of crystallisation pursuant to Clause 3 2), reconvert the
crystalised charge into a flpating 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 entithng the Chargor to give notice of crystalisatron pursuant to Clause 3 2)
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Assignment

As continuing secunty for the full and punctual payment, performance and discharge of
the Secured Obligations, the Chargor, with full tile guarantee, hereby assigns by way of
secunty in favour of the Chargee

(a) all ts nghts, title and interest from time to time in under and in connection with
the Account Control Agreement or otherwise arising 1n connection with any
Collateral, and

() all its nghts, ttle and interest from brme to time tn under and in connection with
the Custody Agreemant to the extent that such nghts, title and interest pertain to
the Collateral

Nature and Protaction of Security

The security created by this Deed shall be a continuing secunty and shall remain in full
force and effect as a continuing security unless and untit released or discharged by the
Charges pursuant to this Deed, and will extend to the ulimate balance of all the
Secured Cbligations regardless of any intermediate discharge or payment in whole of in
part The secunity consttuted 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 recewved the amounts referred to in Clause 10

The Chargee need not, before exercising any of the nghts, uille, benefit and nterest
conferred upon 1t by this Deed or by law (1) take action or obtain judgement against the
Charger or any other person in any court, {1) make or file any claim or proof in the
hquidation of the Chargor or any other parson or {m) enforce or seek to enforce the
recovery of the moneys and liabilives hereby secured or anforce or seek 10 enforce any
other securty interest or guarantee

Each of the charges on the terms set out In Clause 3 and the assignment on the terms
sel out in Clause 4 conshtutes and effects an immediate and full charge and/or
assignment of the Charged Property and shall be effective, and the secunty intanded to
be created by this Deed shall be constituted, iImmediately upon its execution

Notwithstanding but without prejudice to Clause 54 and Clause 8, the Chargor shall
continue to be entitled to recelve payments and to exercise all of the rights, powers,
discretions, claims 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
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(e) any such exercise 3 prohibted by or would contravene, or result in a
contravention of, or would conflict with the nghts of the Chargee under, this
Deed; or

(b) the Chargee requires otherwise following service of an Enforcement Notice

The Chargor shall remaln at all tmes bound by and liable to perform all of the
oblgations and hatilibes assumed by it under or in respeci of the Charged Property to
the same extent as if the security created pursuant to this Deed had not been created

The exercise by tha Chargee or any Receiver, or any of its or their agents or nominees,
of any of the rights, benefils, 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 security for
those obligatons or otherwise) or arrangement s made in whele or «n part by the
Chargee on the faith of any payment, secunty or other dispositton which is avoided or
must be restored upon insolvency, liqudation, admuristration or otherwisa withoul
hmutation, the liability of the Chargor under this Deed will continue or be reinstated as if
the discharge or arrangement had not occurred

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

If the Chargee at any time receives notice of any subsequent mortgage, assignment,
charge or other similar interest affecting all or any part of the Cotlateral, 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 Securad Obligations as at the time when the Chargee received notice

Without prejudice to the cther provisions of this Clause 5, neither Iis Deed nor the
secunty created under this Deed nor the hability of the Chargor for the Secured
Obligations shall be prejudiced or affected by

(a) any variation or amendment of, or waiver or release granted under or n
connection with, any other secunty or any guarantes or indemnity or other
document, or

{b) any time or waiver grented, or any other indulgence or concession granied, by
the Chargee to the Chargor or any other person, or

{c) the taking, holding, failure to take or hotd, varying, reahsation, non-enforcement,
non-perfection or release by the Charges or any other person of any other
securty or any guarantee or indemnity or other document, or

(d) the nsolvency, admirusiration, reorganisation, liquidation or dissofution of, or
any analogous proceeding in respect of, the Chargor or any other person; or
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{(9) any change in the constitution of the Chargor; or

f the existence of any claim, set-off or other right which the Chargor may have at
any ime against the Chargee or any other person, or

{g) 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 deahng, fact, matter or thing which, but for this
provision, might operate to prejudice or affect any of the security interests
created under this Deed or the llability of the Chargor for the Secured
Obligations

Representations

The Chargar repeats the representations and warranties set out in clause 34 2(A) to (J)
(Representations and warranties) of the Reinsurance Agreement on the date of this
Deed by reference to the facts and circumstances 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 is in full force and effect as at the date
of thus Deed and that nc amendment has been made 1o the Cuslodian Agreement since
the date of the Reinsurance Agreement other than any amendment that has been
disclosed in writing to the Chargee and which has not resulted and is not likely to result
in 2 material 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 secunty interests created under this Deed are (subject to completion of all
registrations required by law, and to any bankruptcy, insolvency, liquidation, or
other similar laws of general application) legal, valid, binding and enforceable
secunty having the prionty and ranking which they are expressed to have

Covenants and Undertakings

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

The Chargor shall prompily obtain, comply wath and do all that is necessary to mamtan
in full force and effect any authorisation required under any law or regulation of its
junsdiction of incorporation to enable it to create secunty and perform its obligations
under this Deed and to ensure the legality, validity, enforceability or admissibility 1n
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evidance In its junsdiction of incorporation of this Deed and the securty created under
this Deed

Tha Chargor shall not (and shall ensure that the investment Manager shall not), without
the priot written consent of the Chargee

{a) sell, transfer or otherwise dispose of any of the Charged Properly other than in
accordance with the terms of this Deed:

{b) create or permit to subsist any Encumbrance over any of the Charged Property
{other than 2 Permitted Encumbrance), without the prior written consent of the
Chargee,

{c) permit or agree to any variation of its nghts under the Cuslodian Agreement
and/or the Account Control Agreement, where such variation would

{n have a material adverse effect on the Secured Accounts or its or the
Chargee’s nghts in raspect thereof, or

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

provided that the Chargor shall, to the extent reasonably practicabie, give notice
in witing to the Chargea prior to permitting or agreeing to any such proposed
vanation,

(d) give any Instruction that contravenes any of the Chargor's obligations under the
Agreements or this Deed,

{e) remove or parmit the wthdrawal of any Charged Collateral from the Secured
Accounts or the sale or other disposition of the Charged Collateral except as
permitted pursuant to this Deed, or

(N permit its nght, title and interest :n and 1o the Charged Property to be conferred
on any other person other than as permitted pursuant to this Deed

Exchange, Substitution and Withdrawal of Collateral

During a Restncted Penod, neither the Chargor nor the Investment Manager (acting on
behalf of the Chargor) shall sell, dispose of or otherwise transfer out of a Secured
Account, alt or any part of the Collateral without the prior wntten consant of the
Chargee Such consent shall not be unreasonably withheld or delayed by the Chargee
{and the Chargee shall execute an instruction requinng such transfer to be effected) if
the Chargor wishes to transfer out of a Secured Account all or any pan of the Collateral
in that Secured Account

{a) on terms whereby




Certified a true copy of a page of a document kept and
registered on 5th March 2015 at the office for the
registration of companies

/
Signature e KA )

.

Authorised by the Registrar of Companies

Date 28th September 2016




82

83

84

85

13

()] Collateral in the Secured Accounts (the “Substituted Collateral®} Is to
be substituted by the Chargor for replacement Eligible Collaterat with an
Elgible Value which is at least equal to the Ehgible Value of the
Collateral to be transferred out of the Secured Account (the
“Replacament Collateral”);

() the Chargor deposits the Replacement Collateral in a Secured Account
pror to the Substtuted Collateral being transferred out of the relevant
Secured Accounts, and

(m) the aggregate Eligible Value of Collateral in the Secured Accounts
following such subshtution 15 not less than the PRIL Reinsurance Fee
Collateral Amount; or

{b) where the Chargor is entitied to remove such Collateral from a Secured Account
pursuant to clause 26 (Collateral Arangements in Respect of Reinsurance Fee)
of the Reinsurance Agreement)

At any time during an Unrestricted Penod, and subject to the terms of the Reinsurance
Agreement, the Investment Manager (acting on behalf of the Chargor) shall be entitied,
o deal with Charged Property in the manner described n Clauses 8 1(a) and 8 1{b)
above without the consent of the Reinsurer, provided atways that the Eligible Value of
the Charged Property shall not, as a result of such dealings, fall below the maost racently
determuned PRIL Reinsurance Fee Collateral Amount

The withdrawal of any Collateral 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 secunty created by this Deed in accordance with the provisions of Clause 25

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

The Chargee shall give any consent under Clause 8 1 1n writing and, f such consent 1s
given, execute the instruction referred to in Clause 8 1 by appropnate authorised
signatones, as soon as reasonably practicable and in any evenl within 5 Businaess Days
of the time of delivery of the request, provided that the Chargee is able (other than for
reasons caused by it, or within its control, or due to its own technical or systems-related
issues) to access elactronically account information pertaining to the Secured Accounts
dunng the relevant period. For the avoidance of doubt, this Clause 8 § shall be without
prejudice to the nght of the Chargee to reasonably withhold or delay its consent to the
matters descnbed 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) thal the Chargee
may reasonably consider to be necessary for (a} enforcing its secunty under this Deed
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or (b) conferring on the Chargee security over any Collateral located outside England
and Wales equivalent or similar to the security intended to be conferred on the Chargee
by or pursuant to this Deed or (¢) perfecting and protecting its secunty over or title to all
or any pant of the Charged Property, or perfecting or protecting the prionty of such
sacunty or (d) enabling the Chargee to vest and transfer all or part of the Collateral in its
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 13
continuing, serve an Enforcement Notice on the Chargor, with a copy to the Custodlan,
which notice shall take effsct immediately following service {and provided that no failure
on the part of the Chargee to copy such notice to the Custodian shall invalidate the
same)

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

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

(b) sel! 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 Receiver tn paying the costs of that sale or disposal and In
or towards the discharge of the Secured Obiigations The Chargee shall be
entitled to treat any Cash Collateral as f it were the proceeds of such sale or
other disposal, and

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

Notwithstanding any other provisions of this Deed, the Secured Oblgations shall be
deemed for the purposes of secton 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 1925 as varied or extended by this
Deed including the power to appoint a recelver or an adminustrative receiver shall arise,
Immadiately on execution of this Deed

The restrictions contained In sechons 93 and 103 of the LPA 1925 shall not apply to this
Deed or to the exercise by the Chargee or any Recewver of its night to consolidate all or
any of the secunty created by or pursuant to this Deed with any other secunty n
existence at any tme or to its power of sale, which powers shall be immediately
exercisable by the Chargee or any Recewer without notice to the Chargor at any time
after the security created by or pursuant to thrs Deed has become enforceable.
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A certificate i wnling by an officer or agent of the Chargee that any power of sale or
other disposal has arisen and 15 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
Collaterat

Nerther the Chargee nor any Receiver shall be hable to account as mongagee or
mortgagee in possession in respect of the Non-Cash Collateral or be llable 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 rmight
as such be liable, unless any such loss is caused by the Chargee or the Recelver acting
with fraud, gross negligence ar wilful misconduct

Power of attomey

The Chargor, by way of secunty, irevocably eppoints the Chargee (or such person as
the Chargee may nominate) and any Recewver sevarally as its attorney and in its 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
impased on the Chargor under this Oeed or (b) exercising any of the Collateral Rights
The Chargee shall ratify and confirm all things reasonably done and afl documents
reasonably executed by the Chargee or the Receiver in the exercise of that power of
attorney

Receiver

At any tme 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 Chargae), without prior notice 1o the Chargor

{a} appoint one or more persons to be a Recewver in respect of the Charged
Property,

(b} remove (5o far as they are lawfully able) any Receiver so appainted, and

{c) appoint another person {or parsons) as an additional or replacement Recerver
(or Recewvers)

Any Receiver may be appointed n respect of the whole or any pan of the Charged
Property speclfied in the instrument appointing him and different Receivers may be
appointed in respect of different pans of the Charged Property

The powers of appointment of a Receiver 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 remain exercisable from time to time by the Chargee in respect of any part
of the Charged Property
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124 Each Receiver shall be’

(a} entitted to act indmvdually or together with any other person appointed or
substituted as Receiver (except as otherwise stated in the instrument of
appointment),

(b) deemed for all purposes to be the agent of the Chargor which shall be solely
responsible for his acts, defaults and habilittes and for the payment of his
remuneration and no Receirver shall al 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 fram time to tme {without baing [Imited to the maximum rate specified
by the LPA 1925)

125 Secltions 109(1), (6) and (B) of the LPA 1925 shall not apply to a Recewver appointed
under this Deed

126 Every Receiver shall (subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of the Chargor) have and be entitled to
exercise, 1n relation 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 on behalf of the Charger or in his own name end, in each case, at the cost of
the Chargor)

(a) all the powers conferred by the LPA 1925 on morigagees and morigagees in
possassion and on receivers appointed under that Act,

(b) all the powers of an administrative recever set oul in Schedule 1 to the
Insclvency Act 1986 (whether or not the Receiver 1s an administrative receiver),

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

{d} the powsr to do all things (including bnnging or defending proceedings in the
name or on bahalf of the Chargor) which the Recever considers incidental or

conducive to.
()] any of the functions, powers, authonties or discretions conferred on or
vested in him,

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

(m) bnnging to his hands any assets of the Chargor constituting, ar which
when got in would be, Charged Property

127 To the fullest extent permitted by law, any right, power or discretion conferred by this
Deed (expressly or Impliedly) upon a Receiver may, at any tme after the secunty
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created by or pursuant to this Deed becomes enforceasble, be exercised by the
Chargee, without pnor notice o the Chargor in relaton lo any Charged Property,
rrrespective of whether or not i has taken possession of the Charged Property and
without first appointing a Recaiver or notwithstanding the appointment of a Recewer

Discretion and delegation

Each of the Chargee and any Receiver shall have full power to delegate to any person
(either generally or specifically) the powers, authonties and discretions conferred on 1
by this Deed (including any power of attorney) on such terms and conditions as it shall
see fit which dslegaton shall not preclude the subsequent exercise of those powers,
authonties or discrebons by the Chargee or the Receiver, any revocation of the
delegation or any subsequent delegation of any such powers, authonties and
discretions Neither the Chargee nor any Receiver 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 par of, any Delegate

Subject to and without prejudice to Clause 13 1, each Parly (the “Delegating Party”)
may by notice in writing to the other Party appoint an agent to perform the Delegating
Party's obligaticns under this Deed, provided that the Delegating Party shall be lable for
the conduct of the agen! to the same extent as it 1s lLiable for its own conduct The
Chargor hereby notfies the Chargee that it appoints M&G Investment Management
Limited as s agent in accordance with the provisions of this Clause 132 and the
Chargee accepts such appolntment

No labllity

None of the Chargee, any Receiver or Delegate or any of ther respective officers,
employees, agents or atterneys shall be hiable to the Charger ar any other person by
reason of

(a) taking any acton permitted by this Deed,
{b} taking possession of or realising all or any part of the Charged Property,
{c) any neglect, default or omission 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 miting Clause 14 1, entry info or taking possession of all or any pant of the
Charged Property shall not render the Chargee or any Recewer or Delegate liable to
account as a morigagee In possession and, «f and whenever the Chargee or any
Recewver or Delegate enters nto or takes possesston of the Charged Property, it shall
be entitled at any time at its discretion to go out of such possession
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Protection of purchasers

No person dealing with the Chargse or any Receiver or Delegate shall be bound to
enquire

{a) whether the nghts conferred by or pursuant to this Deed have ansen or become
exercisable;

(b) whether any consents, regulations, restrichions or directions relating to such
nghts have been obtamned or complied with;

{c) otherwise as to the propriety or regulanty of acts purporting or intended to be in
exercise of any such rights, or

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

All the protection afforded to purchasers contained 1n Sections 104, 197 and 102 of the
LPA 1926, section 42(3) of the Insolvency Act 1986 (where a Receiver 15 an
admimistrabve receiver) or in any other applicable 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 releve such
purchaser of any obligation to see to the application of any monies paid to or by the
direction of the Chargee or any Recewer or Delegate and, 1n making any sale or
disposal of any of the Charged Property or in making any acquisition, the Chargee or
any Recewver or Delegate may do so for such consideratton, in such manner and an
such terms as 1t thinks fit.

Right of appropriation

To the extent that any of the Charged Property, this Deed and the rights and obligations
of the parties under this Deed 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 collateral taker conferred upon it by the Regulations,
including the nght to appropnate ali 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 Charges shall {in its absolute discretion) determine, and thereafter in payment of
any surplus to the Chargor or other parson entitled to it

Where, upon an appropriation under this Clause 18 or otherwise. it 1S necessary to
determine the value of the financial collateral (as defined in the Regulabons) so
appropnated, the Parties agree that the value of the financial collateral shall be the
value as determined by the Chargee as at the kme of appropnation by reference to a
teputable independent pricing source selected in good faih and at a commarcially
reasonable manner by the Chargee Where the Chargee exercises Iits nghts of
appropriation and the vatue of the Collateral appropnated differs from the amount of the
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Secured Obligations then either (1) the Chargee musl account to the Chargor for the
amount by which the value of the Collateral approprated exceeds the Secured
Obligations or (1) the Chargor will ramain hable to the Chargee for any amount by which
the value of tha Collateral appropriated is less than the Secured Obligations On
exercise of the right of appropnation the Chargee shall give notice to the Chargor in any
manner permitted under Clause 22 The parties agree that the method of valuation
provided for tn thus Deed is 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 Securnity), or (subject to Clause 18.2) upon a Secured Party Coniro! Notice taking
effect in accordance with Clause 18, the Chargee shall be entitied, without notice or
further demand, Immediately to exercise all the nghts, powers and remedies possessed
by it according to law as assignee of the rights of the Chargor under the Custodian
Agreement and/or the rights of the Chargor against 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 tme and
withoul notice to the Chargor, apply the Cash Collateral n or lowards payment or
discharge of any amounts payable by the Chargor with respect to any Secured
Obligation in 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, ncluding without iimitation, any
obligation n 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) in respect of any of the Collateral In the Secured Accounts, any voting
rights and any powers or rights which may be exercised by the persen or persons in
whose name or names such Collateral 18 registered or who 15 the bearer or holder of
them

The provisions of this Clause 17 are without prejudice to the Chargee's general
enforcement rights under Clause 10 (Enforcemant of Secunty)

Secured Party Control Notice, MAGIM Control Notice and Enforcement Notice

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

The Chargee will not

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




Certified a true copy of a page of a document kept and
registered on 5th March 2015 at the office for the
registration of companies

/0'
Signature e . A,A )({
Authorised by the Registrar of Companies

Date 28th September 2016




183

184

186

19.

20.

21

20

(b} appoint a recewvar 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

{e) exercise voting and other rnights 1n respect of Collateral under Clause 17 3,

unless and untl a Secured Party Control Notice has been given (and, in the case of
Clauses 18.2(b), 18 2(c) and 18 2(d), unlass 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 Contro! Notice
untess a Relevant Event has occumed and 1S continuing

Following the remedy or waiver to the reasonable satisfaction of the Charges 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, substzntially in the form set out
in Part B of Schedule 2 (a "MAGIM Control Notice™) revoking the Secured Party
Control Notlce

Pnor to service of an Enforcement Notice, the Chargee shaill not transfer (by way of sale
or transfer to itsell or otherwise) any Collateral from any Secured Account

Subsequent Interests and Secured Accounts

All monies received, recovered or realised by the Chargee under this Deed (inctuding
the proceeds of any conversion of currency) may In its discretion be credited to and held
in any suspense or impersonal account pending thewr appbcaton from tme to time in or
towards the discharge of any of the Secured Obligations

Costs and expenses and indemnity

The Chargor shall, on demand of the Chargee, reimburse the Chargee for all
reasonable costs and expenses (including legal fees, stamp duties and any
irrecoverable value added tax) properly incurred in connection with {a) the enforcement
of the secunty Interests hereby constituted or (b) the exercise of any Collaterat 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 extant that the Investrment
Manager makes a payment to the Chargee in respect of the same loss for which the
Chargor is liable, the liability 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
Investmeant 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 razalised or
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subject to application by it under this Deed from one currency to another, as the
Charges may think fit and any such conversion shall be effected at the spot rate of
exchange of the Custodian (or »n the event that a spot rate of exchange s for whatever
reason not avalable from the Custodian, the spot rate of exchange of any UK clearing
bank) for the time being for obtaining such other currency with the first currency

Notices

All notices under this Deed shall ba in wnting in the English language and shall be
delivered to the addressee in person, or sent 1o the addressee by couner, by first class
post (armail if overseas), by email or facsimile to the address, emal 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, emall address or fax number, or
marked for the attention of such other 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 postng if it 15 a
business day i the country of the place of delivery and if not, on the next

following Business Day which is a business day in that country,

(b) if delivered by email, when sent, subject to no delivery failure 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 in person or by couner, on the date it 1s delfivered

In relation to Clauses 22 1(b).(c) and (d), a notice or communication given after 5pm on
a Business Day shall be deemad to have bsen given at 9am on the naxi following
Business Day

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

The Chargor

Addressee. PRUDENTIAL RETIREMENT INCOME LIMITED
Address 3 Sheldon Square

London

W2 6PR

UK
E-mall. SuePRU . Windridge@prudential co uk

Attention’ Company Secretary
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The Investment Manager
Addressee

Address’

E-mail

Attention’

Copy.

The Chargee
Addresses

Address

E-mail

Attention

22

M & G INVESTMENT MANAGEMENT LIMITED
Laurence Pountney Hill

London

EC4R OHH

UK

DLMOINTCLIENTS@mandg co uk /
jonathan meclelland@mandg co uk

Jonathan McClelland

Derran Lieweliyn

HANNOVER ROCK SE
Karl-Wiechert-Allae 50
30625

Hannover

Germany

Karin Froehhng@hannover-re com

Karin Fréhling
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The Custodlan
Addressee HSBC Bank plc
Address HSBC Secunties Services
8 Canada Square
Canary Wharf
London
E14 5HQ
UK
Fax +44 (0) 20 7260 6144
E-mall Sophievillecourt@hsbc com / Sian Elis@hsbe com
Attention Retationship Manager, Insurance Companies
Successors

This Deed shall remain In effect despte any amalgamation, merger or transfer of
business (however effected) relating to esther or both of the Parlies and references to
either Party shall be deemed to include its assignee or successor in title and any person
who, under the laws of its junsdiction of incorporaton or domicile, has assumed the
rights and obligations of the Party hereunder or to which under such Iaws the same
have been transferred

Severabliity

If any term or provision set forth in this Deed shall be invalld or unenforceable, the
remainder of this Deed, or the apphcation of such terms or provisions to persoens or
circumstances, other than those to which it 1s held invald or unenforceable, shall be
construed 1n 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 impatred by
such invalidity or unenforceability

Release and discharge
If the Chargee is satisfied that

C) all Secured Obligations have been unconditionally and imevocably 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
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(c) the Chargor is unconditionally entitled pursuant to any provision of the
Reinsurance Agreement or this Deed to have tha Charged Property (or any part
of it) released from the secunty under this Deed,

then the Chargee shall at the request and cost of the Chargor take whatever action 18
necessary to release the Charged Property {or any part thereof which the Chargor 13
uncondittonally entitied to have released from the secunty under this Deed) from the
security under this Deed

Law and jurisdiction

Thus Deed and any non-contractual obligattons ansing cut of or In connection with this
Deed shall be governed by, and interpreted in accordance with, Enghsh law  Subject to
Clause 26 2, each Party imevocably submits and agrees to the exclusive junsdiction of
the English courts in connection with this Agreement

Any dispute arising out of or in connechon with this Deed. including any question
regarding its existence, vahdity 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 Clause

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 contained in the LCIA Rules is incompatible with applicable
Enghsh law, that provision or relevant part of that provision 1s 1o be excluded

Varlation

No vanation of this Deed shall be valid unless it ts in writing and signed by or on behatf
of each of the Parties to t The expression “varlation™ shall include any vanaton,
supplement, deletion or replacement however affected

Unless expressly agreed, no vanation shalt constitute a general waiver of any provisions
of this Deed, nor shall it affect any rights, obligations or habiities under or pursuant to
this Deed which have already accrued up to the date of vanation, and the nghts and
cbhgations of the Parties under or pursuant to this Deed shall remain in full force and
effect, excapt and only to the extent that they are so varied

Counterparts
This Deed may be executed In one or more counterparts and by the different parties on

separale counterparts, each of which when executed shall be an onginal, but all the
counterparts together shall constilute one and the same instrument
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29.  Third Party Rights

A person who 15 not a party to this Deed has no nghts under the Coniracts (Rights of
Third Parties) Act 1992 to enforce or enjoy the benefit of any term of this Deed

IN WITNESS whereof thus Deed has been execuled and delivered as a deed by the parhes on
the date specified above
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Schedule 1
Secured Accounts

Account name:

Securitles alc:

GBP cash alc:

Account name:

Securities alc:

GBP cash alc-
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Schedule 2
Form of Notices

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

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

Attention
Copy M&G Investment Management Limitad
Laurence Pountney Hill
London
EC4R OHH
Aftenticn Jonathan McClelland / Derran Lieweliyn
Prudential Retirement Income Limited
3 Sheldon Square
London

W2 8PR

Attention Company Secretary

Dear Sirs

[fnsert Date)

SECURED PARTY CONTROL NOTICE pursuant to the Account Control Agreement dated
between M & G INVESTMENT MANAGEMENT LIMITED,
HANNOVER RUECK SE, HSBC BANK PLC AND PRUDENTIAL RETIREMENT INCOME

LIMITED (the "Account Control Agreement™)
ACCOUNT NUMBER: [/nsert account number or other details of account]

Words and axpressions defined in the Account Control Agreement shall have the same meaning

when used n this notice

Pursuant to Clause 2 2 of the Account Control Agreement, we hereby give you nolice that a

Relevant Event has occurred under the PRIL Securlty Deed
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Subject to the provisions of the Account Controt Agreement, you should upen receipt of this
nolice cease complying with Instructions from MAGIM or the Underiying Client and accept
communications and instructions from us alone

This notice shall be govermed by and construed in accordance with English law

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
HANNOVER RUECK SE

[On the duplicate ]

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

For and on behalf of
HSBC BANK PLC
Name

Title

Date




Certified a true copy of a page of a document kept and
registered on 5th March 2015 at the office for the
registration of companies

Signature oo ,A,O

{

Authorised by the Registrar of Companies

Date 28th September 2016




29

Part B. 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

Copy M&G Investment Management Limited
Laurence Pountnay Hill
London
EC4R OHH

Attention Jonathan McClelland / Derran Llewellyn

Prudential Retirement Income Limited
3 Sheldon Square

London

W26PR

Attention Company Secretary
(/nsert Date]
Dear Sirs

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

HANNOVER RUECK SE, HSBC BANK PLC AND PRUDENTIAL RETIREMENT INCOME

LIMITED (the "Account Control Agreement™)

ACCOUNT NUMBER. [insart account number or other details of account]

Words and expressions defined in the Account Contro! Agreement shall have the same meamng
when used in this notice

Pursuant to Clause 2 3 of the Account Control Agreement, we hereby give you nolice that a
Relevant Event has been remedied or walved under the PRIL Secunity Deed

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

This notice shall be governed by and construed in accordanca with £nglish law
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Please acknowledge receipt of this notice by signing and returming to us the enclosed duphcate
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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Part C Form of Enforcement Notice
[to be on letterhead of Chargee}

To Prudential Retirament Income Limited
3 Sheldon Square
London
W2 6PR

Attention' Company Secretary

Copy HSBC Bank pic
HSBC Secunties Services
8 Canada Square
London
E14 5HQ

Attention

M&G Investment Management Limited
Laurence Pountney Hil}

London

EC4R OHH

Attention Jonathan McClelland / Derran Liewellyn
[insert Dala]
Dear Sirs

ENFORCEMENT NOTICE pursuant to the PRIL security deed dated

between M & G INVESTMENT MANAGEMENT LIMiTED,
HANNOVER RUECK SE, HSBC BANK PLC AND PRUDENTIAL RETIREMENT INCOME
LIMITED (the "PRIL Secunty Deed")
ACCOUNT NUMBER [insert account number or other details of account]

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

Pursuant ta Clause 10.1 of the PRIL Security Deed, we hereby give you notice that the secunty
constituted under the PRIL Security Deed has becomne enforceable and we have determined or
become bound to enforce the same

Subject to the provisions of the Account Control Agreement, the Custodian should upon receipt
of a copy of this notice cease complying with instructions from MAGIM or the Underying Client
and accept communications and instructions from us alone
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This notice, and any non-contractual obligations ansing out of or 1n connaction with it, shall be
governed by and construed in accordance with English law

Wae request that the Custodian acknowledges recaipl 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 duplicste ]

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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SIGNATURES

Chargor

Executed as a deed by affixing the common seal of
PRUDENTIAL RETIREMENT INCOME LIMITED

in thg presence of

3

Sealing Officer

Chargee

EXECUTED AND DELIVERED as a
deed by HANNOVER RUECK SE
acting by Karin Frohling and Cord-
Roland Rinke who, in accordance with
the laws of the territory in which
HANNOVER RUECK B8E s
Incorporated, are acting under the
authonty of HANNOVER RUECK SE

Authorised signatory

Authoriged signatory
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SIGNATURES

Chargor

Executed as a deed by affixing the common seal of
PRUDENTIAL RETIREMENT INCOME LIMITED

in the presence of

33

Sealng Officer

Chargee

EXECUTED AND DELIVERED as a
deed by HANNOVER RUECK SE
achng by Kann Fréhling end Cord-
Roland Rinke who, In accordance with
the laws of the temitary n which
HANNOVER RUECK SE Is
incorporated, are acting under the
authonty of HANNOVER RUECK SE

JIRL

Authorised signatory

13

L(M.mq:v;“ﬂwq

Authorised signatery

d
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