ABEAUL 228

In accordance with =
Sections 859C & 8594
of the Companies

Act 2006

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

Go onhne to file this information A fee 1s be payable with this form
www gov uk/companieshouse Please see 'How to pay’ on the last page
< What this form is for X What this form 1s NOT for Fosf dbos ofoment nn olones
You may use this form to register You may not use this form t
particulars of a charge subject to register parkiculars of a cha
which properly or undertaking subject to which property or?
has been acquired (where the undertaking has been acqui
charge was created or evidenced where there Is no nstrumens *ASGZHJRD"
by.an instrument) form MR09 : A09 05/10/2016 #18

COMPANIES HOUSE
mou must enclose a certified copy of the instrument with this form Thi

scanned and placed on the public record Do not send the original,

ll Company details { @q@ [— For affcial use

Company number F B_ ’0_ IT I_S_ |—4_ |? |_4_ ;Ilglansg I:o:;Teftzr::typescnpt orin

Company name in full | The Prudenha! Assurance Company Limited bold black capstals
All fields are mandatory unless
r specified or indicated by *

E Charge creation date /
Charge creation date E E W F7_ Fz_ IT W I"—G- |7

E Date property or undertaking was acquired
pteacqmed o 1 1o [z2fofis /7 |
r Names of persons, security agents or trustees entitled to the charge

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

Name I Pacific Life Re Limited (the "Chargee") e

|
Name [

-
|
|
|

Name

Name

-

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

(1 1confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP025
06116 Verson 21 Laserformn Intemnational 616
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MRO2
Particulars of a charge subject to which property or undertaking has
been acquired

Brief description

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

Brief descnption

N/A

Please submit only a short
descnption If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, for
more details please refer to the
instrument”

Please himit the descrption to the
avalable space

Other charge or fixed security

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 descnbed above? Please tick the appropnate box

[¥] Yes

] No

Floating charge

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

[] Yes Continue
[v] No 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 prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[V] Yes
[] No

o

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

L]

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

Signature

l Please sign the form here

Signature

Signature

X Hopen Loetts lntemdrmah LP X

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

WDLIB01/5330456
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MR02

Particulars of a charge subject to which property or undertaking has

been acquired

B Presenter 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

l Coaactname  Gteven McEwan

{ Compay name
Hogan Lovells International LLP

|

l agess Atlantic House

| Holborn Viaduct

I

[ Potivm | ondon

| CourtyRegon
= [e[c[[A [2[F[c

| Gty tJnited Kingdom

| & 57 London Chancery Lane

| Teeprone  +44 (20) 7296 2000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

followng:

[] 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
or undertaking was acquired

[] You have shown the names of persons enlitled to
the charge

{1 You have ticked any appropnate boxes in
Sections 4,6,7,849

] You have given a descnption in Section §, if
approprate

(] You have signed the form

[ You have enclosed the correct fee

(] Please do not send the onginal nstrument, it must
be a certified copy

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

mow to pay

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

Make cheques or postal orders payable to
‘Companies House '

Evvhere to send

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

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

DX 33050 Cardif

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

munher information

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

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

WDLIBO1/5330456
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 15454

Charge code. 0001 5454 0044

b

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 20186.

Given at Companies House, Cardiff on 12th October 2016

OF ¢
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Companies House e reen 6 CompaeES




Dated 2%  TucM 2014

Prudennal Retirement Income Limited
as Chargor

-aod -

Pacific Lile Re Limited
83 Chargee

CEDING COMPANY
SECURITY AGREEMENT

Treaty Reference  PRIL 10

SKADDEN, ARPS, SLATE, MEAGHER & FLOM (UK) LLP
40 BANK STREET
LONDON
El4 5DS

We certity this to be @ trus oopy of the criginal,
Qzan

Skadden, Arps. |
1120211 01 LONSRSIA - MSW Am %&.‘%‘MMUP
London E148D8




Certified a true copy of a page of a document kept and
registered on 5th August 2016 at the office for the
registration of companies

Signature AJ O/ ..
Authorised by the Registrar of Companies

Date 28th September 2016
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Certified a true copy of a page of a document kept and
registered on 5th August 2016 at the office for the
registration of companies

Signature cee e MQ .
Authorised by the Registrar of Companies

Date 28th September 2016
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Certified a true copy of a page of a document kept and
registered on 5th August 2016 at the office for the
registration of companies

Signature . /\/Q/
Authorised by the Registrar of Companies

Date 28th September 2016




Certified a true copy of a page of a document kept and
registered on Sth August 2016 at the office for the
registration of companies

Signature . / v Q{
Authorised by the Registrar of Companies

Date 28th September 2016




This Deed 13 made 0nZ JIc12016
Between

(1)  Prudentisl Retirememt Income Lamiled, o company incorporited i Scouvand
(registered number SC047342) whase registered office {s a1 Cralgfonth, Stirling FK9
4UE (the “Chargor™); ond

(7}  Parific Life Re Limhted whest regisiered office 15 a1 Tower Bndge House, St
Kuethenine s Way, London EIW IBA (the “Chargee”)

It Is agreea
1. DEFINITIONS AND INTERPRETATION
t1  Inths Secunty Agrecment.

""Aceooot Control Agresment” nicans o account control agreement entered 1nto on
or about the daiz bereof by the Chargor, the Chasgee, the nvesimen! Manager and the
Custodinn in refation tu the Securcd Accounts, a3 the yume nay be reploced from time
to nm2 1n eccordance with Clause 29 of the Rewnsurance Agreement!

“Altermative Securily Arrongement™ bas the meaming given n the Reinsuronce
Agreement;

“Busincgs Day" means any duy on which commercial banks are open for buyness
{including dealings wn Foreign exchaage and fortign currency deposiis) 1n (1) Lordon
and {1} {n the case of a delivery of Cash or Non-Cash Asscts () the location of the
sccount o whith such delivery is to be made, and (b) either, in the cese of 8
delivery of Cash, the principal fizoncial centre of the currency of such Cosh or, mthe
ease of o detivery of Non-Carsh Assets, the 1ocniion of ihe arcoun ovt of which such
delivery shall be made, and,  ddferent, the place where the debvery will be
regstered (if applicable);

“Cash" peans any Deposus dencmumated in GBP and such othes cumeary os
currencies as muy frum time to time be agreed tm wiiing belween the Parties,

“Cash Collateral” means Collaternl comprising Cash,

“Charged Property” meons the propeny, assets and nghts (incleding the Collateral)
for the Lime beang subject to the secunty grantcd pursuan! to this Secunty Agreement,

"Clearance System" means Eyrocicar Bank SA/NV, Clearstream Banking, Socsété
Anonyme, Luxembesug, The Oeposttory Trust & Cleanng Corporation and eny other
penson whose busrness s or includes the prowision of clearumce services or the
provision of secunly accobnts or any nomunee or depasitary for agy such person,
which system bs from uma to 1ime uscd 10 connection with trunsactions relanng to
Non-Cash Astets

“Collateral means afl the Cash or Non-Cash Assets which mand o the credil of &
Secured Account from tme (0 woe deliversd pursuant o thu Secunty Agreement,

P RLONSRLA - AW




Certified a true copy of a page of a document kept and
registered on Sth August 2016 at the office for the
registration of companies

~
Signature . Ca W -

Authorised by the Registrar of Companies

Date 28th September 2016




together with all Proveesds, interest, substinstions for ond odditions to the foregomng
and which huve not been redelivered to the Charpor,

"Collsteral Rights” means ull nghts, puwers and remedies of the Chargee provided
by this Scurlly Agreement of by law,

"Custodinn® means HSBC Bank plc or eny successor Custochon appainicd in
nccordance with Clase 29 of the Reasursnee Agreement,

*Custodlon Agreement'’ means the global custodion sgreenem datrd 4 July 2001,
2 smended purtuan 10 supplemeats! ogreements dated 20 Jonuary 2004 gl 18 May
2005 as funther supplemented and/or modified from ime to kme, punuvant ©© which
the Custoditn nets as cuxindian of the Chargor, entered into between the Custodun
and M&Q Invesunent Management Lunited as agenl of the Chargor, which s referred
o 8y an "Undeslying Cliens™ therzn, 63 rephiced from time to trme 1n accardance with
Clause 29 of the Rewsumnce Agmement;

"Delegate” means any person appomted pursuant 0 Clause 12 2 and eny pessen
cppointed 83 an etiomey of the Chargee antfor any Recerver;

“Depasit™ means each credit balance from time to Ume oo 0 Secuzed Account and sll
rights benefits and proceeds 1o cespect thereof,

" Bligivke Colluteral” has the meaning given o 1 inthe Relnsemnce Agreement,

"Eligible Collaters) Requirements'’ meats the requirements for Eligible Collatzral
set out in Schedule 5 (Ehgtble Collateral) 1o the Resnsurance Agrecmeni,

"Eligible Value* hax the meaning given to 11 1n the Resnsurmnce Agrecment,

"Encumbrance’” means sny morgage, chargs, pledge. fien, hypothecauon,
assigament, tust armangement, nght of set-ofT, option, restnction, right of first refusal,
right of pre-emption, thind party nght or mtcrest, ether encumbrance or sccunty
1aterest of any kind, or wiher type of preferenna! armangement (including withomt
limttaton, o ttle transfer or reteanon armagemest) having similar effect (other than o
(1en rouunely impused on secunues in o relevant Cleamace System), excepl to the
exienl that the xame anges from the express teroma of the Custodian Agreement and the
Account Conirol Agreement,

*Eaforcement Natice™ means a catce in ¢he form appeanng ia Pust C of Schedule 2
(Enforcement Notice) served by the Chargee on the Chargor in accomdance with
Clauss 9 1 notfyung the Chargor that &n Event of Defaule has occurred and that the
Chatgee intends to enforce the secunty conforest on  hereunder:

“Eveni of Defenlt” meom the fuslure by the Chargor ot sny umec ofter the
Termzanion Effecive Date

a) to gay any smount required under the Transaction Documents, of

b) 1o deliver addwsonal Elgible Coflatern) 1n sccomdance with Clause 26
{Cellaterui Arrangemenis 1y Respeci of Remsurance Fee) of the Retnsoronte

132071) S1-LOKSRELA - AW
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Certified a true copy of a page of a document kept and
registered on Sth August 2016 at the office for the
registration of companies

Signature . (Ii\fo(/ .
Authorised by the Registrar of Companies

Date 28th September 2016
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Agrecment, save where such fuulure constitutes an Excluded Event of Defoutt,

"Exeluded Event of Defautt*’ means any failure by the Chargor to deliver additiona
Eligible Collateral o8 required wnder the Transacuns Documents wher such falure
arises out of

2) & Force Magoure Event, or

b) o ctange 1a the (aw of koginod ond Wales of Scottand such that o becomes
undawful for cither Party 10 perform material parts of thewr obligauons under
the Tronsaction Documents,

"GBP* and *£° mean Bnnsh pounds sterling;
“Insolvency Event” hos the meaning given w it in the Remsunince Agreement,
“Interes! Rate" bos the mearung given to o in the Rensurance Agreement,

“lnvestment Manager™ mezns the investmen) mansgers of the Collateral held n the
Seeured Acenunts rom me (o time, being, on the date hercof, MAGIM-

“Joinl MAGIM Conirol Notice” means o notice in the form appearing in Pan B of
Schedule 2 (Jolnr MAGIM Control Nouce) scrved by the Chorgee on the Chargor
following the remedy or waiver (o the reascanble safttfaction of the Chargee of all
Relevant Events,

"MAGIM" mesns M&G Investment Management Linuted, s company incorporated
n England and Wales with regastered number 0936683 and with s registored office
a1 Layrence Pountoey Hall, London EC4R OHH,

"Nono-Cush Assets mein3 any salc cuatody 1avestments and custody anscts (as such
temms we defined in the FCA rules) including but oot bmued to shares, stocks,
@ebeniures, denvalives, bonds, warmnt, secuntics 8nd othtr simlar propeny or
investments ondfor assely us may bo agreed beiweeg the Cusiodian and MACM as
agent fur the Chargor from time to ame (icluding evidence of, e to and ol nghts
in respect of such safe custody investments end custody asseis) held by the Custodan
for MAGIM a3 agem for the Charger in a Sccured Account,

"Non-Cash Collatersd” means Collateral comprising Non-Cosh Assets,

“Notice of Exdusive Control™ weuns the sotce 10 be served on e Custodian
puzsuan; to Clause |7 by the Chargee following a Relevant Event, 1n the form set om
s Pant A of Schedule 2 (Nonice of Exclusive Controfy,

"Notice of Termination™ means o ootice of eamnation validly given by s party i,
and tn accordance with the ferms of, the Reinsurance Agreement,

"Qbligationa” means all present and futore wdebtedness, moneys, obligouens and
lisbilitses of the Chargor to the Churgee under the Transacion Documents (inctuding
this Seconty Agreemen), in whalever cumency denonminated and whether giug! uwr
contingem,

112001 GLLDNSRETA LUST




Certified a true copy of a page of a document kept and
registered on S5th August 2016 at the office for the
registration of companies

v,
Signature e / ..

I'd

Authonised by the Registrar of Companies

Date 28th September 2016




“Partics™ meany the Chargor and the Chargee and "Party” shall meen slther of them
a5 the contcai may indicats,

“Permitted Encumbrance’ meons any kavumbrance cxisung at ooy ome (o) in
favaur of the Clurgre, (b) tn favgur of the Custodian under the Custodian Agreement
av deuled tn an gn the {crms set 0wt i the Account Controd Agreement, () in
Favous of tny Sub-custodiun wnsmg by operstion of law or by rcason of its agreemem
with the Cystodian o the extent permitied under the Custodian Agreement and the
Account Control Agreement, () a Moaung charge over a malcnol porion of the
Chargor's wwets mcluding these 1n the Secured Account granted (1) to & cedant or
reinsures far the purposes of eaebling such ecdant or remserer W recover from the
Chargor purguant to a reinfurance agrecment the amount that it would hove receved
of & had been & dicect pulicyholder of the Chargor (and mA been subordingted
punant W the Tnsorers (Reorgansation and Windiag-up) Regulations 2004), or (i)
prior to the date of thus Secunty Agreement to & remnsurer in respect of s intra-group
reansurance, and which are, in each cuse, folly subordinated to the Secunty interests
pranted or purposted to be grantcd by thus Secuniy Agreement, (¢} any other secunty
wterest ta which the Chargee gives ats pnor wiitten consent, or (f) onsing under the
opersting terms of (or which s cthecwise coutinely imposed an sl secuntics ) any
cleanag sysiem or central secunues depositary 1o which any Charged Propenty may
be hetd from ume to time,

“Proceeds™ means all prrcipal, intemst, dividends ond other payments (inclading
margio paymentx) and Jistnbutions of Cash or other property paud or distnbuled in
canacction with all Non-Cash Colateral and all aghts, pnvileges und othes secunttes
af every kind distnbuted with respect chereto or 1o exchange therefor.  For the
avoudance of doubl, Proceeds wall not inctude eny wtem of property acqured by the
Chargre upun any dsposition or hguidation of Collarern),

“Recetver” means & roverver appamted ungder this Secunty Agreemen,

"Relasurance Agreement™ means the reinsurnce ogreement between the Charges
and the Chargor dated 23 December 2015 in relzuon to the minsurance of cestan
anmuty polcres wniten by the Chargor,

“Relevani Event™ mrans.

(a}  ihe zervica of a nouce of terminativn m respect of the Custodan Agreemen,
or the ermmation of the Custodun Agreement, 1n circumsiances where an
Allernayive Secunly Ammengement has nut been put 1n place

()  where noce of termuneuon has been given 1o respect of the Custodnn
Agreement, by the Business Day preceding the date of terminanon, o

()  [nthe case of automatic termnstion of the Custodian Agrecment,
within 20 Business Days ofter Icmnnanon

b) the temmination of the Remsurmnce Agrezmemt by the Chorgee
cioumstances whese, 83 ot the Termenation Effective Date, any of the evenn
i Pant 3 (Ceding Company Fanlt Termingtion Event) of Schedule 6
(Termanction £vens) 10 the Revosunance Agreetent was continuing, or

VITRU BHLONIRGIA - MIW




Certified a true copy of a page of a document kept and
registered on Sth August 2016 at the office for the
registration of companies

Signature .. C NO/

Authonsed by the Registrar of Companies

Date 28th September 2016
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{c)  onEventof Defrulr,

"Secured Accoum™ means =1 eccouni or scevunts of the Chargor held with the
Custodian under the Custodian Agreement and subject to the Accsant Conwol
Agreemeni, beng an mecount ur accounts specified in Schedule | to this Secunty
Agreement or any replacement sccount(s) opened from time to time o hold the

Charged Property,

“Settleent System™ includes CREST sadl any wther such settlement sysiems wnd
nomunees thereof wherever locuted which are Mum nme to ume used n conncction
with aunsacuons relaung 1o the Collaternl,

“Sub-custodian'’ means any bank or financil insttuticn sppointed by the Custodian
pursugnt to the Custodian Agreement whith may from ume to ime hold the Coltatera)
or any part of 1l en behalf of the Custodian for the Chargor,

“Termiration Effective Date™ has the meaming geven (o it tn the Relasumance
Agreement,

“Transuction Documents” has the meamng given to it in \he Reinsurance
Agresment,

"Unlimited Trananctlon® means o tmasocuon wheredy Cash or Non-Cash Axsets are
to be removed from a Secured Account ¢n accordance with,

() Clanses 25 {Colivveral Arrangements in Respect of Exposure Amouns), 26
{Collateral Arrangemenis in Respect of Reinjurance Fee) ar 30 {(Altemative
Securiry Arrengement) of the Remnsurance Agreement, or

® Clauwss & (Exchauge, Substisution and Remowel of Collgrerol) of s
Apreemnent where,

o the transacuon consusly in the removal of Cash, and Non-Cash Assets
having an Eligibie Volue ¢qual 1o the Efipble Value of such Cash are
14 be tansfened into the Scoured Accouns i subsutotien lor such
Cash, and

()  sech Cash cunstitutes che proceeds of o matunty or redemption of an
asset previously held 1n the Secured Account, and

“Valustion Pertantage” has the meamey given 1o U« the Refnsurance Agrecment.

In us Secunty Agreement, sny reference 1o () a “Clause” or u “Schedule” 18, unjess
otherwise smied, o refcrence 10 3 clause hereof or schedule heretu and (b) “thus
Secunty Agresment®, the “Account Control Agreement™, the "Reimsumpce
Agreement” and the “Custodian Agreement™ o o refercace to this Secunty Agreement
or (a3 the case moy be) the Account Controd Agreement, the Reinsumnes Agreement
o7 the Custodian Agreement as smended, vaned, supplemeated or replaced from ume
to ume Clausc bendings nse for case of reference only Terms used but aot defined
herein shatl bear the respective meanings ascribed to them o the Relnsurance
AgrzemenL
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Certified a true copy of a page of a document kept and
registered on 5th August 2016 at the office for the
registration of companies

Signature . .A/Qf .
Authorised by the Registrar of Companies

Date 28th September 2016
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32

Any refereoce 1n thas Secunty Agreement to u statulory provision ghall be 10 o
statvtary proviion of England aed Wales (unless otherwise specified) and shall
include that provision and any regulztions made in porsuance thergof as from e to
me modificd or re-enacted on of alter the date of thes Secunty Agrecment so far as
such modifiention of re-enactment applies or u capable of applying o any
trensacuons entered wnlo under of ta cannecnon with this Secunty Agreement.

Any reference to time in this Sccunry Agreesnent 15 10 London tume except where
eapressly stated otherwise

Any capitahsed lemm used in tis Secunty Agreemenl, which 15 oot defined heren, but
which s defined «n the Accouat Control Agreerment, the Retrsurance Agrecment o
the Cusiodian Agreement shall bave Lhe meaning gives to of in the Account Control
Agrecmnent, the Reinsurance Agreement or the Custodinn Agreement os the case may
be

COVENANT TO PAY

The Chargor bereby covenants with the Chargee that i will perform and discharge the
Obligations 08 and when the same full due for payment, pedformance or dischargz 1n
accordance with the terms of the Transaction Docoments,

CHARGE

The Chargor, with full tide goarames (subject 25 provided i Clause 3 3 (Covenann
and Undertakings), hercby charges in favour of the Chargee by way of firyt fixed
charge 1 favour of the Chasgee each Serured Account (88 dentlied in Schedute |
ut the date of this Agreement) and all Collaterzl therem lrom ume to kime

The Chargor, wath foll utle guarantee, hereby assigns by way of secunty and/or
charges by way of first making fixed chwge in favouar of the Chargee oll nghts which
i Tay have agmast the Cusiodian now ¢f 1 the furure under and »n connzction with
the Custodian Agreement and sl) nghts which 1t may huve aganst the Custodion or
the Investment Managsr now or 10 the future under and in conncction with the
Account Conrol Agreement, in each wase 1n 5o far &5 such nghts relate specifically to
the Secured Accounts wund the Coltaieral (but excluding any nghts under the
Custodian Agreement aad/or the Account Controd Agreement 1 so far as they relate
10 ooy other account wiainttined under the Custodian Agreemeat), including wathont
fymitatwon

(u)  any nghts which the Charpor may have or acquire as against the Costodin, a
Sub-custodian, nominee or agent, any Clearance System or nay Settlement
System o respect of any of ihe Colloteral of the proceeds thereaf, and

(b)  ony nghis which the Chargor moy have under any agresment with any such
person (or the vwner, licensce or operstor of the same) 10 so fur a5 they relate
specifically o the Secured Accounts and any right to require delsvery by such
persun of any Collareral in 2ny cumeacy to or to the order of the Chargor

130211014 QRSRBIA  MSW




Certified a true copy of a page of a document kept and
registered on 5th August 2016 at the office for the
registration of companies

Signature C e A/Q/ .
Authonsed by the Registrar of Companies

Date 28th September 2016




33

34

s

36

42

43

The secunty created under or pursuant to this Secunty Aprecment shall be p
conunuing security for each of the Obhgations and shall oot be satlsfied by any
intermediate paymeal oc sausfactlon of the whote or any pant of ths Obligatcons

The Chargor hereby warves any nght it may have of first requiring the Chargee w0
procesd agunst of claim paymen: from any other persoa ar eaforce any gusrantee or
secuniy before enfarcing its secunty under Ui Secunry Agreement.

Where any discharge of the secunty consnituted by (hus Sccunty Agroement {s made
on the fwth of any payment, secunly or othes dusposition which Is avorded or whore
any omaunt pad pUrtLAnt to any such dacharge must be repald on bankreprey or
liquidation {or otherwise) of any of the Chargor, the Custodien, a Sub-cusiodmn,
nomiree, agent, Invcatment Manager or say other entity who may fram time o ume
come oo posseEsion or control of the Collateral, the secunty consututed by this
Secunty Agreement and the kabiliny of the Chargor under this Secunty Agretmem
shall continue g3 1f there had been no such discharge

‘The foct thor no dettils of any Charged Propenty are included i any relevant Schedule
to this Sccunty Agreement does not offect the velidity or enforcesbitity of any
secunty created by or pursuan! to this Secunity Agreement.

REPRESENTATIONS

The Chargor repeats the representanans and wartanues sex out w Clavse 35.1 (A} w
(G) (Representations and Warranties) of the Reinsurance Agreement on the date of
this Secorlty Agreement by reference to the facts sod circumstonces cxisung as at the
dute of thls Seconty Agrecmeat,

The Chargor reprezents ond warmnnis to the Chargee that each of the Custodman

ongd the Account Contro} Agreernem 1 o foll fores and effect s ol the
dutc of ths Secunty Agreemen: and that no smendment has beco made to the
Custodian Agrecment since the date of the Retnsursnce Agreement other than any
amendment that has been disclosed in writing to the Chargee and whach has not
resulted and ix not bikely o rexll mo o matens! adverse effect on the secunty of the

Charges
The Chargor represents and warmints to tie Charges thar

{a)  any Collataral keid tn o Secured Account on the date hereof 18 free of any
Encumbrance other than o Permutiesd Encumbance,

(6)  the Chargec has o first ienking priovity secunty interess m afl Colizrersd held in
the Secured Account on the date hereol, and that such Collateral i3 nos sutypect
o ony pricr mnkung or pari parsy secunty Gther than mny Permulted
Encumbrance

COVENANTS AND UNDERTAKINGS
The Chargor covenunts that o will ot (sor will u pertmit the Investment Mansger

acung on its behall), dunng the subumence of this Secunty Agreement, except with
the prior wnitea consent of the Chargee,

to
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() except o3 permitted by this Secunly Agreement or the Reinsurance
Agreement, whether by ® aingle tansaction or 8 series of eratacions (whether
related or not and whether voluntary or involuntary) (a) transfler, assign, or
dispuse of any pan of the Charged Propeny (ond no night. ude or interes? i
relation tu the Secured Accounts shall be capnble of assignment or other
dispusal), (b) execute sny transfer, assignment ar other dizpusiion of all w
any pan of any Charged Property or treate any iegal of equiable estore or
other woleres m, or over, of otherwase relatning to, any Charged Property ()
agree or purpost to do any of the foregoing,

(b)  permu or agree 1o eny vonation of ws rights under the Cusiodian Agreemen
end/ur the Accaunt Control Agreement, whert such vanation would

() have a matenal sdvers effect on the Sccured Accounts of iis or the
Chargee’s nghts in respect thereof, or

(1)  asmoum toa materal amendment (0 1 or the Custodian’s or the
{nvestment Manages's obigationy thercunder,

e} create, gran) of penml o eyl any Encumbrance, other thon » Perminted
Encumbrance, over nlf or any pan of the Charged Prupeny cxcept m
securdance with the provisens of dus Secunty Agreemeni, or

(d) gwe sy mnstnction that conuavenes any of the Chargors obhpations
hercunder

The Chargor undertakes that

{a)  nny Cellateral delivered o o Secured Account and not subsequently removed
from the Secured Account in nccordance with this Secunty Agreement shafl
be free of uny Encumbrance othes tsan a Permaed Encumbrance and

{b}  the Chargee ot all umey shall have a first runking prionty ®curity interest
al] Collareral delivered 1o the Secured Account and aot subsequently remuved
{rom the Sceured Accoun in occondance wath this Sceunty Apecinent, nd
that such Collaiers) thall not be subjeet o any pror manking or pari passu
secimiy other than ony Perrmited Encumbrance.

The Chargor stall make a filing {and the Chargec may make such & filing on the
Chaorgor's behalf) o respect of the Sequnty Agreement with Compames House in
acondioce wath Secuon 8594 of the Companses Act 2006 1 2o far vy e wrconty
created by the Security Agreemeat is registrable under that Act, provided, however,
that the Charpar shait not be liable for any foss caused 1o the Chargee resulting from
sn admnustrative ervor an the pant of Compames House

The Chargor shull notfy the Chargee as soon ns rewsonably practicabie efter
becomng aware of a payment defautt in respect of any Non-Cash Cellateml,

The covensnts set out 1n Secuon 3(1), 3(2) end 6{2) of the Law of Property
(Muxellancous Provisions) Act 1994 w:ll nox eatend eo Clause 3 {Charge) It shalt be
implicd in respeet of Clause 3 (Charge) that the Charged Property is fréc, save for any
Permined Encumbrance, from all charges and encumbronces (whether mooetary or
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pot) azd from sl other nghts excruizable by thind portes (incheding hatalitses imposed
and nghis ceafesred by or under uny enaciment)

EXCHANGE, SUBSTITUTION AND REMOVAL OF COLLATERAL

Tho Chargor shal! not, oad shall ensure that the Investment Manager will not, remove
Coltutcrat from any Secured Account exeepl in the manner aod i sccordance with the
terms of this Clause 6, or Clause 7 or as provided o the Relnsumnce Agreement

“The Parues acknowledye und ogree that the nvestment Manager (ecting On behalf of
the Chargor) may

(a)  provided il 1x actbg in eccordance with the Eligible Collateral Requirerents
tunding on the Chargor;

(b}  subert 0 obmuning consem from the Chargee tn accordance with Clause 7
{Consent to transociions), and

(c)  subect 1o Clause 7.3 and Clagsc 74,

from time to me sell of dispose of, or otherwise ransfer out of o Secured Account,
ol ur eny part of the Collaters! in & Secured Accoun! provided furthee that (i) in retum
for the portico of the Collaternl that is the subject of the sale or dispasal of transfer
there shall be deponted in that Secured Account Cash or Non-Cash Assers of mn
Elgibie Velve equal to che Ehgible Value of such Collaters] et the ume of the sale or
disposal or tranafer, less cous of dealing, and that such sale or dispusal or transfer iy
camed oul In oucordance with the rules, regulaions and customs of the relevant
marke: piace snd on o delivery sgainst paymeat basis, snd whersupon

(d)  thai portica of the Collarzral which has been dispused of wil) be released from
the charge and any other security mierest constitued by dus Secuniy
Agreement; and

(e)  that portion of the Collatera) which has replaced chat portson of the Collatern]
disposed of will be subgeet to the charge and any other secunty nieregt
constiized by thia Secarity Agreement

The: Panties acknowledge and sgres that the Investmeni Manager (acung on behalf of
the Charpor) may

(o)  provided it 13 ccung w sccordance with the Eligible Collntera) Requirements
bieding on the Chargor;

(b}  subject to pbraining consent from the Chargee iIn accondamre with Clause 7
{Consent 1a troassciions), and

{¢)  subpctioClanse 7 3 and Clause 7 4,

from tme 0 tme withdraw of] or 2ny part of the Cash Collaterat 1n 8 Serured
Acconns and use such Cash (D purchase sccurilies, provided that such secunies sre
Non-Cash Assets, that the purchased securides are crecited to that Secured Account
agnnst the withdrawal of the refevant Cash Collsters] and wre of an Eliglble Value ot

12
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toast equat to the Elgible Value of the Cash Collateral withdriwn g8 ai the ume of the
reievant purchase, less any costs of deshmg, sad the purchzse s carned oul 0
gecordance with the rules, regulations snd customs of the refevant market place nad
on u delivery agaitist payment basis, 1 which case.

() thet porton of the Cash Collatern] which has been wuhdrawn wil} be released
from che charge and any other sccunty interest cansttuted by this Secunty
Agreement, end

{e)  the new secunties credited  that Secured Actount will constityte Nog-Cash
Collsteral, and wil} be subgsi to the charge ond any othes secunty mtercst
conshtuted by thus Secunty Agreement,

CONSENT TO TRANSACTIONS

Where the Charger of the Inveiment Mangger wishes lo remove Callateral from o
Secured Account under any of Clauses 29 (Cellateral Arrangernenia in Respect of
Exparure Amount), 26 (Collateral Arrangements 1n Retpect of Retnunrance Feze) of
302 (A) o (B) (Alrernanve Secority Arrangemens) uf the Rensuruace Agreement of
Clausz 6 (Exchange, Substution and Removal of Collateral) of iz Agreement 1t
shall give nouce in writing to the Chargee requesting cunsent i wniing to cffect sich
Lrunsacuon

Where notice 1 wnling (o the Chargee 1a respect of 8 uansaction tus beea given
vedet Clavse 74, the Charges shall, subject to Clouse 73 cad Clawse 74, und
povided that

(@)  the Chargee s satusfied {acung reasonably) thot the condstions (or removel
under the relevan provisions of the Reinsurmance Agreement (or, tn the case of
memovils under Clavse § (Exchange, Subsntunon and Renoval of Collatersi),
the applicable conditons for remayal under that Clause) ure sotxfied, and

{b)  unless such transaction s on Unhimuted Tracsaction, the nomber of nouces in
writing given to (he Charget undes Ciause 7.1 (including the current notce) n
the peniod of 12 moaths ending on the day on which the nolce was recejved
other than 10 respect of Unlumted Transections 1 not more than gin, or such
other pumber a3 may be agreed purswan to Clause 7 6 (it being ucknowledged
{hat 8 single notce may request cunsent Lo be piven, and an instraction 1o be
cxecuted, i respect of eny number of tansaciiony permitted under the
sehevant provuions of the Reinsurance Agreemient or Claose 6 (Exchange,
Subsnnmon and Removal of Collateral) of thus Agreement),

give ls consent to the same, snd, upon piving such cunsent, the Chargee shull execute
by appropriate avthorsed signatones sny form of wisucnon thut the Chargor
reasonably requires 1n sccordance with the Accouru Countrol Agreement in order to
give effect (o the proposed trensacton

Where & Nouce of Exchoive Control has been served o an Insoiverncy Event s
conticuing in respect of the Chargor, and, in sccordance with Claute 6.2, the Chargor
wishes (0 transfer vor of 3 Secured Aceount afl of any pont of the Colimera) in thet
Segured Account on termy whereby subshinutz Collaternl owned by the Chargor (s at

13
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the date of the noliwe requesitng consenu) is o be trnsferred wnto that Secured
Accoomy {n “Substitution™) and pives o ootice under Clause 71 requesiing the
Charges (v consent lo such Substitution then

(a)

{v)

that Substtuon shall only be permined where the Valuauen Percentage
spplrcable to the substure Collateral under the Ehgble Collaera)
Requiremenis b oo leat dhan that applicable to the eausting Collaterut; and

the Chargee wall be requured to consent to such Schstitution, und crecute 3n
mstrucoon requanng soch Substintus to be effecied, onty «f the conditions tn
Clause 7 3(a) {end, where spplicable, Claugo 7 4) and the uther conditions se1
out in Clause 7 7 are satisfied

Where an Insolvency Event is continuing in respect of the Chargor and, 1n accordance
with Clauss 6.2, the Chargar wishes (0 curry omt o Substaution and guves 8 nutice
under Clause ? | requesiing the Chargee 10 consent (o such transler then

(a)

)

®)

the. Substtution will be effected on terms wherthy the subsiute Colinlera) s
first delivered snio that Secured Account,

the existing Collateral will only be permnted 0 be tmnsferred out of that
Sectired Actount «f the Charges {acung reusvasbly) s sotisfied that the
substitute Collareral has been received (ato the Secured Acoqunt, and

the Charpee will be required to conseal to such wansier of the ensung
Collaters), and execute sn mstruction requanng such transfer 10 be cFccted,
only +f the condieons m Clause 74(u) snd 7 4(b) (and, where applcable,
Clause 7 3(a)) and the uther conditens g2t out in Clause 7 2 are satisfied

The Charges shall glve any conscnt under Clause 7 2, Cleuse 73 or Clause 74
vmnng and, if such consent is given, excoute the nstruction referred to in Clause 7 2,
Chause 7 3 or Clause 7 4 by apprupnate avthonscd signatories

=}

(&)

(e)

other than when (b) below apphies, I the requen frum o Chargor (or, 1f
applicable, Invesunent Mamger) is received by the Charpee on 8 Business
Day, by no Iater then the ume on the sccond followang Business Day
equivilent Lo the ime of the delivery of the regues [in accordance with the
provitions of Clause 732), provided tha, of the Chargor  delivers m notice in
reapect of o xpeenfic tequest a1 the kame time o3 e in advance of such requen,
the Chargee shull use commercially rcaionabie codeavours o obtan such
cotsent by the equivalent tume on the Busincss Day ufter such cequest,

where on Inwlverky Event 1s coshinung w respect of the Chargor or 8 Nouce
of Exctusive Control bas been served end, i the cequent from the Chargor (or,
il applicable, Investmenr Manager) u received by (e Chargee oo a Business
Day, by eo buer thon the nme on the next following Busineas Day equivalent
to the Lime of the delivery of the request (1n accordance with the provasions of
Claee 7.2), or

if the request from the Chargor (or, if apphesble, lnvestment Manages) 13
received by the Chgrgee on n day which o not » Bosinesy Day, by no later

1¢
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thae 900 om an the thint Bosmess Day following the date of the request,
provided that, if the Cherper delivers u atice w respect of 8 specific equest
81 the sume ume &3 of in advance of fuch reguest, the Chargee shall use
commercizily reasonable endeavours (o obima such content by the equivaten
time on the second Busmess Day aker such request.

Where » Party noufies the other Party that it wishes the eaher Party to be required 10
consent (0 a greder number of consem requests than specified in Cluuse 7 2(b) each
Party (ecting commerniully reasonably) shall use veasonable endeavours ta procure
tha senior execunves appomnied by etch Panty dhscusa and. of they Whunk appropnate
acting reasonably, ugree such greater number of consent requests

This Clause 7 (Congent to tronsactions) shall continue €0 appty after o Nouce of
Terminstion or 2 Nouce of Exclusive Control hes been served,

FURTHER ASSURANCE

The Chorgor shall at s own expense execule all documents und do ar procure al)
things (ncluding the delivery, tmnsfer, asngament or payment of ol! or part of the
Coltatcral  the Custodian or Sub-custxian on behalfl of the Chargec) that the
Chargee may reasonably specify {8ad in such form nnd subtance as the Chargee may
reasomably require) for the purpose of (a) enforcing its security under thus Secarity
Agreemeni or (b) confernng on the Chargee secuniy over sny Collateral located
oulside England and Wales equivalent or nmilar to the sceonty intended to be
conferred on the Chargee by or pursunns (o this Secunty Agreement or (c} perfecung
and peatectng its secunty over or utle 1o ail or any part of the Chargad Propenty, or
perfecung or proteciung the pnenty of suich secunty or () caablng e Churgee
vest and wnsfer ofl or pant of the Collatera) 15 1t name or in the name of its
romicec(s), agent or ony purchascr in the exforcement of us secumly under (s
Secunry Agreement.

The Churger shall take sl} soch reasonable sction as 18 svailable o ot (ncluding
malung off filings and egistrmucns and/or gwing any nptices, urdeds, directions or
insiructions} as may be necessary for the purpuse of the creation, perfecton,
protecuon of mauntenaace uf any security conferred or intended to be conferred on the
Chargee by ur pursunnt &0 thus Security Agreement gndfor the prioaly of ooy such
secunly

ENFORCEMENT OF SECURITY

The Chargee may, 21 agy ume after the occurence of an Eveni of Default, serve an
Enforcemnent Notice on the Chargoy with o copy 1o the Custodian, which notce shall
tke effect immediately following service (and provided that no jnadvertent fauure on
The part of thc Chargee 1o copy such pouce o the Custodian shall iavalidate the
same)

Al mny ume ofter the service of an Eaforcemem Nougs, the secunly created by or
pursusnt to this Sccunty Agreement shall be immechaiely enforoceable and dhe
Chargee muay, without police 0 the Chargor or prior suthonsation from any court, i
s nbsohute discretion, but subjert to Clause V7 2 and Clause 17 4
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(2]  enforoe all or any pan of that socanty (at the times, in the manner and on the
terms 1t thunks fir),

(b)  sell or otherwize dispose of all or any pan of the Cluuged Propenty The
Chargee shal! be enlitted tw apply the proceeds of such s1le or other disposat i
paying the cons uf tha ale or disposal and Tn or towarnds the discharge of the
Oblrigetons The Chargee shall be entitled to trest oy Caxh Collateral ns of
were the proceeds of such sale or gther ditpenal, and

()  whether or bot it has appointed & Receiver, exercise all or any of the powers,
suthenues and discretrony conferted by the Law of Property Act 1923 {as
vaned of extended by this Securily Agreemcnt) on mortgagees snd by thy
Secunty Agreement on ony Reseiver or otherwise conferred by law on
mortgapees or recelvers

Notwihatanding any other provisioms of this Agreement, the Obligations shall be
dezmed for the purpeses of section 101 of the Law uf Property Act 1925 w have
become due and payable within the meaming of secuon 101 of the Law of Propeny
Act 1925, and the power of sule and echer powen conferred on morigagees by the
Law cf Propeny A 1925 a3 vaned or exteoded by thus Agreement incioding the
power to appoui! & Receiver shall anse, immediately 0n execution of this Secunty
Agreement.

The resinctions conmingd in Sectins 93 and 103 of tha Law of Property Act 1925
shal! not apply to this Security Agrecmeni or to the exervise by the Chargee ar ony
Receiver of ats right to consoludate alt or any of the securily created by or pursuant o
this Secunily Agreement with any other security in exisience al any Gme of (0 i
power of saje, which powers shall be inunediately exercisable by the Churgee oy any
Recewver without golice to the Chargor at sny tme afier the security created ty o
pursuant to this Secunty Agreement has become cnfurceuble,

POWER OF ATTORNEY

The Chargoe, by way of sccunty, inevocsbly appormus the Chargee {or such person ne
the Charges may nominnte) and sny Receiver sevenally a8 ity attamey ond in 1ts name,
on 15 behalf and a3 1ts ottomey to execute, deliver and perfert all documents and do
al) things «1n the came of the Chargor or the Chargee (as the atiomey may decude) that
the Chargez may reasonzbly consuder o be necessary Jor (0) cartying out any
obligatton impased on the Charger under this Securiy Agreement or (b) excreuing
any of the Caliaters) Rights. The Chargee shall rztify and confirm al) things
reasonubly done and all documentis reasonably executed by the Chargee or the
Reveiver i the exertise of thot power of uttomey

RECEIVER

AL any time after the secunty created by or pursuzni 10 Uus Sccunity Agreemen his
becume enforcesble the Churgee may by deed or otherwise (acting through tn
avthoniaed officer of the Chargee), withou) pnor notice to the Chargors

(a)  appoint one or more persons to be o Recesver in respect of the Charged
Property;

1502 IAORSRYIA MW
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(t)  remuve (o for as chey are Jawfully able) any Receyver so appointed, snd

{c)  uppmat enother person (or persens) as an sddimonal of replocement Receiver
{or Receivers)

112 Any Recetver may be appowted i reypect of the whole ar gay pan of the Chasged
Property specificd in the mstrument appoinhog him ead differenc Receivers may be
appomnicd 10 respect of differeat parts of the Charged Propenty

113 The powers of appoiniment of a Receiver conferred an the Chargee by this Secunty
Agresment shall be in 2dditroo to all staratory and other powers of
conferred by the Law of Property Act 1925 (as extended by Uus Security Agreemeat).
the Insolvency Act 1986 or otherwise and such powers shall remaun exercsable {rom
tme to ame by the Chasgee 10 respect of any pant of the Charged Propenty.

{14 Esch Receiver shall be

(o)  enutied lo act mdividually or together with any other peron uppownted or
subsutuicd as Receiver (except 23 otherwise stated 1 the instrument of
appoiniment);

(t)  deemed for al) purposes to be the agent of the Chargor which shall be solely
responsible for his xewy, defauhs snd habiitics and For the puyment of tus
remunerstion and no Recesver shall m any ume sot a3 agent for the Chasgee,
ond

{c}  colded 1o remunenation for his s2rvices il o reasonable mute 10 be fxed by the
Chargee from ume 0 ume {(withoul being bmited to the maxumwom rate
specified by the Law of Propenty Act 1525)

1.5 Every Recoiver shall (subject to sny mestnctivns w the instrument appoinung him bu
nciwithstanding any winding-up or dnsolulion of the Chargor) have and be enitled to
excrcue, 10 elouun to the Charged Propenty (and sny mgers of the Chusgor which,
when got 10, would be Charged Property) m respect of which he was 2ppointed (in the
aame of ar on behslf of the Chargor or in hus owo came gnd, n each case, as the cost
of the Chargor)

@  ull the powers confemed by the Law of Property Act 1925 on montgagees end
martgagees 10 posscsiion and ob recelvers appainted undar thar Act,

(h) =il the powers of a0 edmiaistutive receiver a21 ol 1n Schedule | to the
lnsolvency Act 1986 (whether or not the Receiver 13 an sdnymustrauve
receyver),

(c)  all the powers and rights of an ehsatutz owrer and the power to do of ol (o
do snything which the Chargee itse!f cuuld do or omit Lo do, and

(d)  the power to do all thungs (inchuding bnaging or defending procesdings 1 the

uame or on behall of the Chargar) which the Receiver considers meldental or
conducive to-
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122

123
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131

(i}  say of the funcieons, powen, authunitics or discrelions confesmed on or
vesicd i um,

(i)  the exercise of the Coltateral Rights (including realisavon of all o any
pan of the Charged Property). o7

(u1) bringing to hu hands any assets of the Chargor constitotiag or which
when got in wuuld be, Charged Property

Te the fullest extent perrntred by law, any nght, power or discretion conferred by thus
Secunty Agreemen (expresaly or mophediy) upon o Recever may, ot aay ume efter
the security ¢reated by or pursusal wo this Secunty Agreement becomes enforceable,
be exercised by the Chargee. without prior notice to the Chergor wn. selation to any
Charged Property, uvexpective of whether o7 oot 1 hos taken possession of the
Chorged Property and wathorxt first oppairting a Receiver or notwithstanding the
sppotatncesyt of 8 Recewver

DISCRETION AND DELEGATION

Any liberty or power which may be exerised, or any determastion wiuch may be
mede, under this Secunty Agreament by the Chargee or any Recmver may be
exereised ar mede 19 1ts obsolute and unfestered diseretron withoud sny sbligution w
Rive reasons.

Each of the Chargee oad any Recelver shal) have full power to delegate 1o any pergon
(erther gencrolly or specdically) the powers, suthorities and discretsons conferved on ot
by thus Sceunty Agreement (inctuding eny powes of attomey) on such tesms and
coadions as they or he shall see fit which dolegauon shall not preclude the
subscquent exercise of those powers, suthasities or discreilons by the Chargee or the
Reveyver, any revocstivg of the delegarton or ony subnequent delegotion of any such
puwers, suthonoes and discretions  Neuther the Chorgee nor any Recelver shall be
bound to supcrase, or be 1n any way responsible for any loxs iecumred by reason of
any mscondsct or defaull on the part of, aay Delegate.

Subjsect to and withoul prejudics to Clause 12 2, cach Party (the "Delegsting Puriy™)
may by natice ia writng to the othes Party appoint an egenl Lo perform the Deleganng
Party's obligat:ons uader this Secunty Agreemens, pronded that the Delegating Party
xhal be hable for the conduct of the agent 10 the same extent as 1t 13 Hahle For ity oun
conduct. The Chargor hereby aotfics the Chargee that it appoints M&G Investmen:
Mumagemern: Limiied o3 s agent in ateordance with the provsons of ths Clausse
123 end the Chargee octepts such appoiniment

NOLIABILITY

Nooe of the Chargee, uny Receiver or Delegote o any of therr respecuve officens,
emgployess, ngenis or altorneys shall be bable to the Chargor or any other person by
reason of

{a) wking any acton pesmuited by thas Secunty Agseement,

(b)  tedung possexsion of or reshsing all or any pant of the Charged Property,
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142

143

151

{)  any reglect, default or omussion 1 connection with the Churged Property; or

(d)  ihe excrouse, or the aucmpted or gurponed cxercise, of any of 1he Colluteral
Rights,

10 each case, except 1n the casc of gross negligence or wilfal dzfault on s part

Without miting Clause 13 1, entyy Into or taking possessics of all or any past of the
Charged Propenty shall not render the Chargee of any Receives or Delegate [izble to
sccount ef & morigagee 1n possession and, f and whencver the Chargee or any
Recciver o7 Delegale enters wnio or iakes possession of the Charged Propeny they or
b shall be entitied al any ume ot 1t discretos (o go olit of such possesuion

PROTECTION OF PURCHASERS

No person dealing with the Chargee or any Reseiver or Delegate shall be bound to
enquire

()  whether the nghts conferred by or purseant 10 this Secunty Agreement have
onsen or become cxercisoble,

L)) whether any consenls, regulations, restnctions or directnns relaiing W such
nghts have been ubned or complied with,

(c)  otheronse os to the propnety ar regularity of ects purporting or intended Lo be
n exererce of avy such nghts, ar

(d)  afto the application of any money barowed o ruged or whether wny smoun
remains cocurned by thns Secunity Agreement

Al the protecuon afforded to purchasers contned in Secocas 104, 107 and 109 of
the Law of Property Act 1925, scection 42(3) of the Inyolvency Aot 1986 (where &
Rectsver 8 an adnunidiralive recoiver) of tn sny other apphoable legisiazion shall
apply to any person purchasing from or dealing with the Chargee or any Receiver or
Delegate

The receipr of the Chargee, any Recoiver or Delegate shall be an shsulute ond
conclusive discharge to any purchaser of e Churged Property and shall relisve such
purchaser of any obligition to sce to the application of any monies paid 10 ar by the
direcion of the Chargee or any Receiver or Delegale gnd, in makmg any salz o
disposal of any of the Charged Prapeny of 1n making any scqustion, the Charges or
any Recesver or Delegate may do 50 for such considenation, 1 soch menncr and oo
such terms os 3t chaaks fiL

RIGHT OF APPROPRIATION

To the extent that any of the Charged Property, this Secunty Agrecment and the nghts
and obhgations of the parucy under this Securlty Agreement constinne @ “ecurity
financual collatera! amengement™ (s defined in and for the purpeses of, the Financul
Collateral Armngements (No. 2) Regulaons 2003 (51 Z2003/3226) (ihe
“Regulations™)), the Chargee shall have the besefit of ali of the nghis of & coltaters

SRS BL-LOMIROIA . AISW
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teker cunferred vpon it by the Regulatings sath effecr from such ume oy an Event ot
Defyult has vecurred and 13 contumunng, inckeding

(a}  the nght to oppropnte any or all Charged Propeny which comstautes
“finunciul cullatera!® (as defined m the Regulntouns ("Financial Collatera!™))
in such maonner os 11 sees fit in or towards duscharge of the Cbhgations n such
order ps the Chargee shnll {in st¢ sbschute discretion) determune, und therealter
n payment of any sorplus to the Charger o ather person entlifed to ot

(b} to use snd dusposs of eny Finaecua) Collateral i such manners as 11 sees fit, in
which cuse the Chorgee shall comply with any mequiremenis of the
Regulations 1 relation to obimmuny “equvalent fimncil collateral” (us
defined in the Regulations), ondfor

(¢}  tosci-off the value of any cquivalent finuncial collaters) against, ur upply it 1n
dischurge of, any Obhigatiens in accordance with the Reguletions

152 Whese, upon an appropnanen under this Clause 15 or ctherwise, o o necessisy to
determing the value of the fingncial collateral {os defined (n the Regutations) so
appropnaled, the Partses agree that the vatue of the Rmanciad coltateras shall be, tnthe
case of cash, its face value ot the ume of appropazuon or set-off, ay converted, where
necexsary, mto the currency tn winch the Obligauons arc denominated at 8 murke! mee
of exchange prevoiling at the ume of spproprintion or set-ofl selocied by the Charges,
end/or, 1n aay ether cate, the yalue as determined by the Chargee as ot the ums of
approprisbion by reference to o reputsble independent pncing soarce szhected n good
faith and at o comnercially reasonabte maunner by the Chargee Where the Chagee
sxercises 13 nghts of appropnation and the value of the Collatere) appropnated differs
from the amount of the Obligalions and ather ohligations owed hereunder then cuther
(i) the Chorgee must ac¢ount o the Chargor for the amount by which the value of the
Collatera! appropnated exceeds the Obligauions and other obligations owed hereunder
or (1) the Chargor will reman hable (v the Chargee for any emount by which the
value uf the Collatera! sppropnated Is less than the Obligationy und cther obligebons
owed bereunder  On exertisc of the npi of nppropantzon the Churgee shall give
nouce 1o the Chargor un any manncr permitled under Clause 22 The parbcs agree
thut the method of waluanon grovided for in thu Secunly Agreement i3 o
commercially reasonable method of valuation for the purposes of the Regulations

133 Each Porty ecknowlzdges to the other Party that, notwithstonding uny steps taken to
reglser the sccurnty a1 Companies House. 11 intendy for this Secunty Agreement to
toke cffect os 2 “gecurty financw? eptlateral wrangemens™ (ox defined wn the
Regulntions)

16, COLLATERAL

161 Upon an Enfarcement Nouce taking eflect 1n sccuntance with Clanse 9 (Enfurcemen
af Secunty), or (subject o Clause 17 2) upca o Notice of Faclusive Control Laking
effect o sccordunce with Clause 17, the Chargee shall be entutled, withoun sorice or
further demand, immediazely w excrcise all the rights, powers and remedies possessed
by n arconding 1o law as assignee of the nghus of the Chargor under the Custodian
Agreement end/or the nghts of the Chargor sgninst the Custodiag or the Investment
Manager under the Account Control Agreement.

20
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162

163

164

17

171

172

173

174

17.5

Subject 1o Clause 17 2, m respect of Cosh Collateral, the Charges may v any wme and
without fouce to the Chargor, opply the Cash Collateral i or towands payment or
discharge of any amounts payable by the Chargor with respect to any Obhigation in
such order as the Charges sees fit, o set off all of any pant of eny omoun! payable by
the Chargor with respect to any Obligauon agamnst any obligavon of the Chargee
repay any emoutt to the Chargee i respect of the Collatersl.

When o Notice of Exclusive Controt has been served on the Cusmdian, the Charpee
may exercise, ot s discrerion (1o the nome of the Churgur or otherwise) i respect of
any of the Collateral in the Sezored Accounts, any vuting nghts and any powers ur
aghts which may be excreised by the person or persons in whose nnme or names fuch
Collateral 13 regastered or who 13 the beares or holder of them.

The provisions of this Clause 16 wre without prejudice ia the Chargees gensrnl
enforcement nghts wnder Clause 9 (Enforcement af Security)

NOTICE OF EXCLUSIVE CONTROL

At any ume aficr the occurrence of 8 Relevant Event, the Chargee may, wathout any
further consent or authanty on the pant of the Chargor, serve a Nooice of Eacluvve
Cuntrol ot the Custodian with & copy to the Chargor and the Invesiment Manager
The Notce of Exclusive Control sall take effect immedistely

The Chargee wall not.

{a)  actunderihe powet of attorney conferred by Clause 10, or

(b)  oppoant s receiver under Clouse £1 1, or

(c)  cxerrise tbe power of sale gnder Claine 9 2(b) or

(d)  opply Cosh Cotlatera) under Clause 16 2: or

{e)  exercise voting snd otber nghts in respec) of Collaters) uader Clause 163,
tnless aod unii o Notce of Exclusive Contm) has been given (and, in the cose of
Clouses 17 2(b) 17 2(c) and 17 2(d), unless and unul co Enfarcement Nouce has been
given and has become effective), but may do so thereafter, subject o Clouse 174

tor the avoidance of douby, the Charges will nut serve o Notice of Exchisive Coauol
unless o Relevant Event has occumred

Following the remedy or wiaver to the reasongble sansfecuon of the Chargee of all
Relevent Events which are continuag. the Chargee shall give nouce 1o the Cugtodian,
with u copy to the Chargor and the (avestment Manager, substantally m the form set
gan 1n Part B of Schedule 2 (s “Joint MAGIM Contro! Notice™) revoking the Notce
of Exclusive Conirol

Following the sernice of 8 Notice of Exclusive Control or an Enforcement Notice, the

Chargee shall not transfer (by way of sale or trunafer 1o wself o1 otherwixe) any
Collateral from any Secured Account gther than

21

1IN0 )1 $2-LONSIA A  RISW




Certified a true copy of a page of a document kept and
registered on 5th August 2016 at the office for the
registration of companies

e
Signature . . [A A ){

Authorised by the Registrar of Companies

Date 28th September 2016




176

177

18
181

18.2

183

19

20.

(2)  to the extent nmounts ere due tg it undzr any Tronsacuon Document, ac

()  following an Event of Defeult, where 1t elects to trangfer Coth or Non-Cash
Asscis [rom a Secured Accounl to itself, in which case such ransfer shall have
eflect a3 an “Oo-Account Payment™ for the purpases of tbe Remnsurance
Agreement

#f the Chargee breaches any of the requirements of Chanes 172 to (7.4, &t shall
indemnify the Chargor ogmnsi 8!l coats, expensey, losses and batnlities incurred as o
result of such breach, theluding Joses suffered o3 8 result of not beiag able to deal 1n
the assets beld, or previously held, in ihe Secured Accounts (iocluding profits lost as a
result of missed invesimeat opportunities) and casts and expenses incured th banging
lego] proceedings 10 reverse the attion taken by the Chargee.

Following the scrvice of & Notice of Exchusive Contmol Clauses 6.2 end 6 3 (and to
the exient relanng to those clauses, Clause 7 (Covuens £o intrsartions)) thall continue
tw upply to the Collaternl 10 accordance with thesr zapns, save that any msinucion to
eflect a removal of Collateral pursuant to these clavses shall be given salely by the
Chargee in nccordonte with the Account Coatrol Agreement.

EFFECTIVENESS OF COLLATERAL

The secunty consbituted by 1his Secunty Agreement shafl be cumulative, tn eddiran
to and independem of every other tecunty which the Changee may ol eny tme hold
fur the Obligatons or ooy nghts, powers and remedies whuch the Chargee Is enntied
1o ot law. No prior security held by the Chargee over the whole or any part of the
Cotlaternl ghall merge 1010 the collateraf hereby constiigted.

Thu Secunly Agreement shall remmin m full foree and cffect & & conbnuing
srengement unless and uoul the Chargee ducharges i

No Gulure on tse pant of the Chargee (o cacrase, or delay an ty part in exesclung,
any Collaterul Right shall operate ns o waiver thereol, nor shall any single or partiel
exervise of o Collateral Right preclude ony funher or other exerise of that of any
other Cullatern] frght The obligotions of the Chargur under this Security Agrecmets
shall not be offected by any act, omission or cucumstance which, but for this
provision, might operate to relesse or otherwise exoncrate the Chargor from ay
obli gattons hereunder

SUBSEQUENT INTERESTS AND SECURED ACCOUNTS

All momes received, cecovered or realised by the Chasgee under tha Secunty
Apreement (including the procecds of sny convension of currescy) may in
discreton be credited to and held in any saspense of unipersont account pending thesr
application from ome to time (n of tawards the discharge of any of the Obhgations

COSTS AND EXPENSES AND INDEMNITY
Subyect 10 Clause 2, die Chargor ahall, on demaznd of the Chargee, mimbarse the
Chargee for all reasonuble costs and expenses (inchiiing fegal fees, stamp duties and

any srecoveruble value added tox) peoperly incumed m connectiot with {a) tha
enforcement of the security micrest hereby comtinned or (b) the cxcrse of any

n
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122

Collaera) Roght of (c) the defence, protection and/or preservation of, eny Cullaterul
Right, together with mtercst from the date the same were incurred to the dae of
puyment st the Interest Rate For the avoudance of doubt, to the extent that the
lavcsument Manager makes a payment to the Chargee in respect of the same toss for
which the Charger 13 hable, the hability of the Chargor to the Chargee shall be
reduced by any puyments so made by the Investment Manager thas nre pot required to
be repmd to the Investmen: Manoger

CURRENCY CONVERSION

For the parposz of discharging, or pending the discharge of any of the Dbligaticns, the
Chargee may convent any moncy received, recoversd or renlued o subject @
appheation by them under this Sccunty Agreement from one currencey to another, as
the Chargee inay tunk fir and any such conversion sholl be effected ai the spot rate of
exchange of the Custodian (or 1o the event that a spot rule of exchange 13 for whatever
reason not available from the Custodisn, the spot rate of exchange of any UK cleanng
bank) for the ime being for obisirung such other currency with the first currency

NOTICES

Any nolice, request, instrucuon or document to be provided under Clauses §
(Bxchonge Substituion and Remove! of Colinrerai) and T (Consent 1o Tranyaciions)
of tus Sccuniy Agreement will be provaded to each Party by e-mn:l (o such address or
eddrosses as that Pany may speafy from Gme to ume, or o such other manner s that
Pery may rcasonobly specify (other than facsumulc), and such address or pddresses
may be specified by e-muy

Any other potices will be in wrting, and wall be sent (o the other Party marked foc the
attention of the persnn a1 the address set oul below, or to such other cddress as that
Purty may fram ume (o hme notfy (o the uther

(8) The address for notices to the Chargee 18

Pacific Life Rz Limsted

Tower Bndge House

St Kuthenne'y Way

Londonm EIW 1BA

Umited Kingdom

Auenuon. Head of Annuity Tronsacuons / Director, Legal Counsel
E-mai) and

(b)  The address for notices o the Chargor s

Prudennal Retrement Income Lumited
3 Sheldon Square
Londan W2 6PR
Umted Kingdom

Anznuen. Compny Secretary
With required copy to be sent by emal (o

L
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Notces under Chuse 22 2 may be sent by regestercd maul. Correctly addressed nouces
sent by regisiered mail mil) be deemed to have been delivered thvee (3) Businces Days
afier posting and af delivered by e-mail will be dezmed to have been delivercd one (1)
Business Day after transmiznion of if earhier upen proof of delivery to the reciplent.

SUCCESSORS

This Secunty Agreemeat shall remaln in effect despiie any smalgomation, merger or
trnsfer of bunness (however effected) relating (o eather or bixh of the Parties and
references to either Party shall be deemed to include ots a3signes or successor in tile
and sny person who, under the laws of us munsdiction of wcocpomtion or domecile,
bay namemed the aghis and obligations of the Party bereundey o to which ondes such
lawg the came have been transferred.

SEVERABILITY

¥ any term or provisien set funh m this Secunty Agreement shall be nvalid or
unenforceable, the emainder of this Secunty Agreement, or the appleation of such
lerms er provisions (O persons or cuvumstances. cther than thuse to which it 15 held
mvalid or unenforceadle, shall be construed in sl respects as of guch wvalid or
uacnforceablz (erm or provislan were amined and the remainder of tus Secunly
Agreemenr ghall not 10 any way be offected or ympared by such invaldity or
uncnforceabiliy

RELEASE AND DISCHARGE
If the Chargee it satisfied that.

(o) afl Obligalions have been uncoadiropally and irevocably paud or discharged
in full, or

()  seconty of 2 guanniec Tor the Obligatioms, i each case accepiable to the
Chargee, has been provided 10 subsutution far this Secunty Agreement, or

(¢}  the Chargor is uscondinenally enudled pursuant to any provision of te

Relanuunce Agreement tp have 1hy Charged Propenty (or any parl of i)
seleased from the secustty under thas Secunity Agreement,

then the Charpee shall at the request and caut of the Charpor take whatever oclion 1s
necessary to release the Charged Property (or any part thereof which the Chargor s
enutled to have reicazed from the security under Uns Sceurity Agrecowent) from the
securily under thix Security Agreement

LAW AND JURISDICTION

Tius Secudty Agreement and all non-contructual obligalions snisung out of or i
congection with 3 shall be govemned by ond shall be construed in sccandence with
English xw and the English courts sholl have exclusive jensdiction to scitle any
dispute which may anse from of m connecuon with it

24
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VARIATION

No vanation of this Secunty Agreement shol) be vald unless it 5 in waling and
signed by or oa behalf of each of the Porues it The capresnon “variation” shall
include any vanahorn, supplemeny, delcuon or replacement however effected.

Unless caprosly agreed, oo vanstion shall comsubtuiz s penera) waiver of any
provisions of dus Secumy Agreement, nor shall o affect any nghes, obligations or
hiabiliues under o pursuam to this Secunty Agreement wheeh hove already socrued
up to the date of vanation, end the nghts and obliganions of the Parties under or
pursuant (o this Secunty Agreement shall semein In Tull foree and effect, excepl and
only Lo the extent that they are so vaned.

COUNTERPARTS

This Secunty Agreement may be executed in one or mare counterparts and by the
different parhies on separnte counterparts, each of which when executed shal) be an
ongnal, kot alt the counderparts togedher shall constiute one md the same instrument.
THIRD PARTY RIGHTS

A person who v not & party to this Secunty Agreement has no nghts under the

Contracts (Rights of Thurd Parties) Act 1999 to enforce or enpoy the benefil of any
tetm of thiy Security Agreement

IN WITNESS whercof ituy Secunty Agreement has been exscuted and delivered as o deed
by the partres on he date specified above.
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SCHEDULE 2

Form of Nottees

Part A: Form of Nolice of Exchrdve Control

[to be on letterhead of Chargee]

{HSBC Bank plc

HSBC Secunues Services
8 Canada Square

London

Eld4 SHQJ

Attention [insert date)

Dear Sux

NOTICE OF EXCLUSIVE, CONTROL pursuant 16 the Securities Account Control
Agreement dated [o] 2016 between M & G INVESTMENT MANAGEMENT LTD,
PACIFIC LIFE RE LIMITED, HSBC BANK PLC AND PRUDENTIAL
RETIREMENT INCOME LTD

ACCOUNT NUMBER:' {inseri aceonnt number or gthar detarls of aceount)

Words and cxpressiony defined in the Charge Agreement and the Secunbes Account Control
Agreement shall have the same mennung when used o this notice

Punuaz to Clause 2 { and 2 2 of the Secunties Accoutt Cantro! Agreement, we hereby pive
yeu noiice that s Relevant Event hos oceurred under the Charge Agreement.

Schyect to the provisions of the Secunties Account Control Agreement, you shuuld upon
receipt of thus nouce cease complying with instructions from MAGIM or the Undeslying
Chent and ncxept comnmunzcations and mstrections from us alone.

This nottce ghall be govemed by and construed (n accordance with Enghsh taw

Pleagz acknowiedge receipt of thu notice by signing sad retuming to us the enclosed
duplicare of this notce.

Yours (asthfolly
For and o behallof
PACIFIC LIFE RE LIMITED

n
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{On the duplicene |

We ucknowicdge receipt of the notree of which this w a duplicate

Faor end on behalf of
HSBC BANK PLC
Name

Title

Date

1R IOVIRGIA MW
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Part 8 Form of Jeinl MAGIM Cantre! Motice
[1o be on tetterhesd of Chargee]

Te  HSBC Bank plc
HSBC Secunbes Services
8 Canada Square
Londen
El4 SHQ

Alieqtign

Copy M&G Investment Mamygement Lamtted
Leurence Pouatney Hill
London
EC4R O0HH

Auentton Derran Liewellyn and Jonathan McClellsnd

Prudenta) Retirement Income Lumited

3 Sheldon Square
London
W2 6PR

Atcaton
[fnsert Daie)
Dear Sus

JOINT CONTROL NOTICE pursuant to the Securitles Account Control Agreernent
daled [#) 2016 between [M & G INVESTMENT MANAGEMENT LTD), PACIFIC
LIFE RE LIMITED, ASBC BANK PLC AND PRUDENTIAL RETIREMENT
INCOME LTD

ACCOUNT NUMBER: [insert account pumber or other detally af arcound)

Words and expreswiom defined in the Accoum Comrod Agrezmeat shall hove the same
meaning when ased i this notice.

Pursgact to Clauss [2.3] of the Secunties Accoun: Control Agreement, we hercby prve you
aotce that o Relevart Evem has beeo remedsd or wolved under the Charge Agreement,

Subpect 10 the provisions of the Secunues Account Contro! Agreement, you shoold upon
receipl of thls notice resume complying with commanicauons and instructions from MAGIM
and the Secured Pasty somdly in secordance orith Clause {2 (] of the Secunties Account
Conirol Agreement and cesse complying with tnstr ms from the S d Party only

Tus notlce, and any non-coatractun] oblagatiens arising out ef or tn connection with i1, shall
be governed by and canstrued tn accardance with Brghish law
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Certified a true copy of a page of a document kept and
registered on 5th August 2016 at the office for the
registration of companies

;-
Signature {?{ Al )/
Authorised by the Registrar of Companies

Date 28th September 2016




Please acknowledge receipt of ttus notice by sigrung and retuming to s the enclused
duplicate of this eobce.

Youns faithfully

For and on bebalf of
Pacific Lafe Re Limitcd

[On the duplicats )
We sckaowiedge receipt of the notico of which this 3 » doplicate.

" v r

For snd on behall of
HS8C BANK PLC
Naroe

Tide.

Date

0
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Certified a true copy of a page of a document kept and
registered on 5th August 2016 at the office for the
registration of companies

/
Signature . . f\fu)/ .o

Authorised by the Registrar of Companies

Date 28th September 2016




Part C. Form of Exfurccment Notlce
[tv be on letterhead of Chasgee]

{HSBC Bank plc

HSBC Secunhies Scrvices
8 Cantda Square

Lendon

El4 SHQ]

Atlention {tnsert dare)
Dear Strx

ENFORCEMENT NOTICE pursuant to the Secxritics Aecount Control Agreement
dpted (o] 2016 between M & G INVESTMENT MANAGEMENT LTD, PACIFIC LIFE
RE LIMITED, HSBC BANK PLC AND PRUDENTIAL RETIREMENT iNCOME
LTD

ACCOUNT NUMBER: (insert accoun! nurmber or other details of account]

Wards und expressions defined in the Charge Agreement and the Secunties Account Cugtrol
Agreement shall have the same mearnmg whea used In thus notice

Pursuant to Clause 2.3 of the Secunues Account Control Agreement, we hereby give you
notice that the securtty constuuted uncer the Churge Agreement has become enfarcenble gnd
wo have determuned of become bound 1o enforce the same

Subject to Lhe provwisicas of the Securities Account Control Agreement, you shacld wpon
receipt of this notice cease complying with mstructions from MAGIM or the Undertying
Chient and accept commmunications end instractions from us dlone

Thut nouco shall be poverned by and construed in accordance with English law

Plcase acknowiedge receipt of this nonce hy signing and retummg, to us the eaclased
duplicare of this nouce

Yours fauhfully

For and cn behalf of
PACIFIC LIFE RE LIMITED

n
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Certified a true copy of a page of a document kept and
registered on 5th August 2016 at the office for the
registration of companies

-
Signature . I{\“/\_)/
Authonsed by the Registrar of Compares

Date 28th September 2016




{On the duplicate |

We acknowledge roceipt of the nolice of which this s o duphicate

Far and on behall of
HSBC BANK PLC
Name

Title

Dare

X OLALONSREIA  MSW

n




Certified a true copy of a page of a document kept and
registered on Sth August 2016 at the office for the
registration of companies

‘)
Signature . AA e
Authorised by the Registrar of Companies

Date 28th September 2016




- —

P —— ——— ——— A —— el e

SIGNATURES
Chargor

Ertented and delivertd a3 Deed by affiaing e Common Seal of
Prodential Retirement Income Limited

In the presencs of

éllv&l‘llm ( '

Chacges

Escculed and dellvered as 3 Deed )

By Pucific Life Re Limited )

ncling by )
Director
Witaess
Prist name
Address

3
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Certified a true copy of a page of a document kept and
registered on 5th August 2016 at the office for the
registration of companies )

()
Signature (I\ A.. / .

Authorised by the Registrar of Companies

Date 28th September 2016




SIGNATURES
Chargor

Executed ond delivered as a Deed by nffixing the Commeon Seal of
Prudential Retirement Jocomse Limlted

In the prescoce of
Chsrgee
Executed and dettvered as s Deed )
By Pocific Life Re Limdted )
actog by )
puMiAn HAY 420D
Director
Witneas
_EDLARD  ANTHIIIN
Priot naroe

PUPIL LiPg Rb LantTey
Address 7oL el PO § HAE
I AT AT IvES WY
LoD N
&by (O0A

3
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Certified a true copy of a page of a document kept and
registered on 5th August 2016 at the office for the
registration of companies

)
Signature . ’\,/\_,A /,
Authonised by the Registrar of Companies

Date 28th September 2016




