. Q25 DY -3

In accordance with

Sections 859C & 859J M 0
of the Companies
Act 2006

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

Go online to file this information A fee 1s be payable with this form
www gov uk/companieshouse Please see ‘How to pay on the fast page
< What this form is for % What this form 1s NOT for
You may use this form to register You may not use this form to
particulars of a charge subject to register particulars of a charges:
which property or undertaking subject to which property or I
has been acquired (where the undertaking has been acquire
charge was created or evidenced where there 1s no instrument L3 05,10,'2015 #35
by an instrument) form MR0S COMPANIES HOUSE

D )(ou “Tnust enclose a certified copy of the instrument with this form This will be
'scanned and placed on the public record Do not send the onginal.

RN
Company details (ég‘ 17' l_ For offzal use
Company number IO— IO_ lo_ |_1_ l? |T ’_5— ‘T _ a 'c';'otn':;eft:f::wpesmm .

Company name in full | The Prudential Assurance Company Limited / beld black capdals

All fields are mandatory unless
| specified or indicated by *

Charge creation date ~
Charge creation date [T E IT W E W |"—1_ E- r
Date property or undertaking was acquired /
Date acquired FO_F ["TW EWITE I
n Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
enttled to the charge
Name | SCOR Global Life SE, UK Branch

-

Name

Name

Name

|
|
|
|
|
|

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

[J 1 confirm that there are more than four perscns, secunty agents or
trustees entitled to the charge

CHFPO25
06/16 Version 21 Laserform Internabona 6/16

-WDLIB01/5330486




MR02

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

Brief description

Please give a short descnphion of any land, ship, arcraft or intellectuat 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 mstrument

Bnef 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 1n the text field and add a
statement along the lines of, "for
more detalls please refer to the
nstrument”

Piease imit the description (o the
avallable space

Other charge or fixed security

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

[¥] Yes

1 No

Floating charge

Is the instrument expressed to contain a floating charge? Piease 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?

(7] 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

[] Yes
[] No

Trustee statement ©

You may fick the box if the company named in Sechion 115 acting as trustee of

© This staterment may bs filed after

the property or undertaking which is the subject of the charge gzn’ﬁ:gg;m of the charge {use
]
m Signature
’ Please sign the form here
Signature Signature
X \-\obm lovehs Whrmahga ol LP X
This form must be signed by a person with an interest in the charge
CHFPO25
04716 Version 2 1
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MRO2
Particulars of a charge subject to which property or undertaking has
been acquired

B Presenter information nlmportantinformation

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 Is a query
on the form The contact information you give will be

visible fo searchers of the public record E How to pay
Wmm Steven McEwan A fee of £23 Is payable to Companies House
in respect of each mortgage or charge filed

Comp:
rmym Hogan Lovells International LLP on paper.

| Make cheques or postal orders payable to
‘VMdress Atlantic House Companies House

[ Holborn Viaduct E Where to send

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

County/Region
For companies registered in England and Wales:

‘ Postoode I_E- [? [T IT r— ’? I_F— E The Registrar of Companies, Companies House,

C W ff, Wales, CF1
|°°“""T United Kingdom D;?gg%g}éegglrf(fjl , Wales, CF14 3UZ

F”‘ 57 London Chancery Lane

For companies registered in Scotland:

Petenrme +44 (20) 7296 2000 The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,
mertificate 139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
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 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 ge)a(lfzgq, :o};th;;nlf;ﬁ?nd, BT2 88G
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
infarmation held on the public Register
[J 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 alternative format. Please visit the
{0 You have shown the names of persons entitled to )

the charge forms page on the website at
D You have ticked any appropnate boxes In Www.govluklcompanieshouse

Sections 4,6,7,8&9

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

(] You have signed the form

(1 You have enclosed the comect fee

[] Please do not send the ongmnal instrument, it must
be a certified copy

_WDLIB01/5330486
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 15454
Charge code: 0001 5454 0046

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 12th October 2016
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2 Novetawr 2015

CERTIFIED AS A TRUE AND
COMPLETE COPY OF THE
ORIGINAL SAVE FOR
REDACTIONS UNDER S.
859G COMPANIES ACT 2006

CMS Cameron McKenna LLP,
Mitre House, 160 Aldersgate
Sireet, tondon EC1A 40D

LHS. Gx.ﬂ\eﬂr\ Mckeanad A

Prudential Retirement Income Limited
as Chargor

- and -

SCOR Giobal Life SE, UK Branch
as Chargee

CEDING COMPANY
SECURITY AGREEMENT

Treaty Reference: PRIL 7

SKADDEN, ARPS, SLATE, MEAGHER & FLOM (UK) LLP
40 BANK STREET
LONDON
E145DS




Certified a true copy of a page of a document kept and
registered on 11th November 2015 at the office for the
registration of companies

Signature : AA@/
Authorised by the Registrar of Companies

Date 28th September 2016
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This Agreement is made on 2 )onubs 2015

Between:

m

2)

Prudential Retirement Income Limited, a company incorporated in Scotland
(registered number SC047842) whose registered office is at Craigforth, Stirling FK9
4UE (the "Chargor™); and

SCOR Global Life SE, UK Branch, a company registered in Nanterre, France under
number 433935558 whose registered office is at 5, avenue Kléber, 75016 Paris,
France whose UK Branch address is 10 Lime Street, London EC3IM 7AA (the
"Chargee").

It is agreed:

|

1.1

DEFINITIONS AND INTERPRETATION
In this Security Agreement:

"Account Control Agreement' means an account contro] agreement entered into on
or about 2 November 2015 by the Chargor, the Chargee, the Investment Manager and
the Custodian in relation to the Secured Account, as the same may be replaced from
time to time in accordance with Clause 28 of the Reinsurance Agreement,

"Alternative Security Arrangement" has the meaning given in the Reinsurance
Agreement;

"Business Day"” means any day on which commercial banks are open for business
(including dealings in foreign exchange and foreign currency deposits) in (i) London
and (ii) in the case of a delivery of Cash or Non-Cash Assets (a) the location of the
accournt into which such delivery is to be made, and (b) either, in the case of a
delivery of Cash, the principal financial centre of the currency of such Cash or, in the
case of a delivery of Non-Cash Assets, the location of the account out of which such
delivery shall be made, and, if different, the place where the delivery will be
registered (if applicable);

"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 Parties;

"Cash Collateral" means Collateral comprising Cash;

"Charged Property” means the property, assets and rights (including the Collateral)
for the time being subject to the security granted pursuant to this Security Agreement;

“Clearance System" means Euroclear Bank SA/NV, Clearstream Banking, Société
Anonyme, Luxembourg, The Depository Trust & Clearing Corporation and any other
person whose business is or includes the provision of clearance services or the
provision of security accounts or any nominee or depositary for any such person,
which system is from time to time used in connection with transactions relating to
Non-Cash Assets;
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"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 Security Agreement,
together with all Proceeds, interest, substitutions for and additions to the foregoing
and which have not been redelivered to the Chargor;

"Collateral Rights" means all rights, powers and remedies of the Chargee provided
by this Security Agreement or by law;

"Custodian” means HSBC Bank plc or any successor Custodian appointed in
accardance with Clause 28 of the Reinsurance Agreement;

"Custodian Agreement” means the custodian agreement dated 4 July 2001 pursuant
to which the Custodian acts as custodian of the Chargor, entered into between the
Custodian and M&G Investment Management Limited as agent of the Chargor, which
is referred to as an "Underlying Client” therein, as replaced from time to time in
accordance with Clause 28 of the Reinsurance Agreement;

"Delegate” means any person appointed pursuant to Clause 12.2 and any person
appointed as an attorney of the Chargee and/or any Recejver;

"Deposit" means each credit balance from time to time on a Secured Account and all
rights, benefits and proceeds in respect thereof;

"Eligible Collateral™ has the meaning given to 1t in the Reinsurance Agreement;

"Eligible Collateral Requirements" means the requirements for Eligible Collateral
set out in Schedule 4 (Eligible Collateral) of the Reinsurance Agreement;

"Eligible Value" has the meaning given to it in the Reinsurance Agreement;

"Encumbrance” means any mortgage, charge, pledge, lien, hypothecation,
assignment, trust arrangement, right of set-off, option, restriction, right of first refusal,
right of pre-emption, third party right or interest, other encumbrance or security
interest of any kind, or other type of preferential arrangement (including without
limitation, a title transfer or retention arrangement) having stmilar effect (other than a
lien routinely imposed on securities in a relevant Clearance System), except to the
extent that the same arises from the express terms of the Custodian Agreement and the
Account Control Agreement;

"Enforcement Notice" means a notice in the form appearing in Part C of Schedule 2
(Enforcement 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 security conferred on it hereunder,

"Event of Defaunlt” means the failure by the Chargor at any time after the
Termination Effective Date:

(a)  to pay any amount required under the Transaction Documents; or

(b) o deliver additiona) Eligible Collateral in accordance with Clause 25
(Collateral Arrangements in Respect of Reinsurance Fee) of the Reinsurance
Agreement, save where such failure constitutes an Excluded Event of Default;

4
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"Excluded Event of Default” means any failure by the Chargor to deliver additional
Eligible Collateral as required under the Transaction Documents where such failure
arises out of:

(a) aForce Majeure Event, or

(b) achange in the law of England and Wales, Scotland, France or the Home State
of the Chargor or Chargee such that it becomes unlawful for either Party to
perform material parts of their obligations under the Transaction Documents;

"GBP" and "£" mean British pounds sterling;
"Insolvency Event" has the meaning given to it in the Reinsurance Agreement;
"Interest Rate" has the meaning given to it in the Reinsurance Agreement;

"Investment Manager" means the investment manager of the Collateral held in the
Secured Account from time to time, being, on the date hercof, MAGIM;

"Joint MAGIM Control Notice" means a notice in the form appearing in Part B of
Schedule 2 (Joint MAGIM Conirol Notice) served by the Chargee on the Chargor
following the remedy or waiver to the reasonable satisfaction of the Chargee of all
Relevant Events;

"LPA 1925" means the Law of Property Act 1925;

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

"Non-Cash Assets" means any safe custody investments and custody assets (as such
terms are defined in the FCA Rules) including but not limited to shares, stocks,
debentures, derivatives, bonds, warrants, securities or other similar property or any
other investments and/or assets as may be agreed between the Custodian and MAGIM
as agent for the Chargor from time to time (including evidence of, title to and all
rights in respect of such safe custody investments and custody assets) held by the
Custodian for MAGIM as agent for the Chargor in a Secured Account;

"Non-Cash Collateral' means Collateral comprising Non-Cash Assets;

"Notice of Exclusive Control"” means the notice to be served on the Custodian
pursuant to Clause 17 by the Chargee following a Relevant Event, in the form set out
in Part A of Schedule 2 (Notice of Exclusive Control),

*Notice of Termination" means a notice of termination validly given by a party to,
and in accordance with the terms of|, the Reinsurance Agreement;

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

"Permitted Encumbrance” means any Encumbrance existing at any time (a) in
favour of the Chargee, (b) in favour of the Custodian under the Custodian Agreement
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and/or the Account Control Agreement; (c) in favour of any Sub-custodian arising by
operation of law or by reason of its agreement with the Custodian; (d) granted to a
cedant or reinsurer for the purposes of enabling such cedant or reinsurer to recover
from the Chargor pursuant to a reinsurance agreement the amount that it would have
received if it had been a direct policyholder of the Chargor (and not been subordinated
pursuant to the Insurers (Reorganisation and Winding-Up) Regulations 2004) which
are subordinated to the charges created by this Security Agreement; (e) any other
security interest to which the Chargee gives its prior written consent; or (f) arising
under the operating terms of (or which is otherwise routinely imposed on all securities
in) any clearing system or central securities depositary in which any Charged Property
may be held from time to time;

"Proceeds™ means all principal, interest, dividends and other payments (including
margin payments) and distributions of Cash or other property paid or distributed in
connection with all Non-Cash Collateral and all rights, privileges and other securities
of every kind distributed with respect thereto or in exchange therefor. For the
avoidance of doubt, Proceeds will not include any item of property acquired by the
Chargee upon any disposition or liquidation of Collateral;

“Reinsurance Agreement" means the reassurance agreement between the Chargee
and the Chargor dated 11 August 2015 in relation to the reinsurance of certain annuity
policies written by the Chargor;

"Receiver' means a receiver appointed under this Security Agreement;

"Relevant Event"” means:

(a) the service of a notice of termination in respect of the Custodian Agreement,
or the termination of the Custodian Agreement, in circumstances where an
Alternative Security Arrangement 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

(ii)  inthe case of automatic termination of the Custodian Agreement,
within 20 Business Days aficr termination;

(b) the termination of the Reinsurance Agreement by the Chargee in
circumstances where, as at the Termination Effective Date, any of the events
in Part 3 (PRIL Fault Termunation Events) of Schedule 7 (Termination Events)
to the Reinsurance Agreement was continuing; or

(c)  an Event of Default;

"Secured Account' means an account of the Chargor held with the Custodian under
the Custodian Agreement and subject to the Account Control Agreement, being an
account specified in Schedule 1 10 this Security Agreement or any replacement
account opened from time to time;

"Secured Obligations” means all obligations or liabilities of the Chargor arising

from or in respect of the Reinsurance Agreement or this Agreement at any time due,
owing or incurred by the Chargor to the Chargee whether present or future, actual or

6
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1.2

1.3

contingent and whether incurred alone or jointly, as principal or as surety or in some
other capacity together with all interest thereon;

"Settlement System'' includes CREST and any other such settlement systems and
nosninees thereof wherever located which are from time to time used in connection
with transactions selating to the Collateral;

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

"Transaction Dcouments' has the meaning given in the Reinsurance Agreement;

"Termination Effective Date” has the meaning given to it in the Reinsurance
Agreement,

"Unlimited Transaction" means a transaction whereby Cash or Non-Cash Assets are
to be removed from a Secured Account in accordance with:

(a) Clause 25 (Collateral Arrangements in Respect of Reinsurance Fee) or Clause
29.2 or Clause 29.3 (Alternative Security Arrangement) of the Reinsurance
Agreement; or

(b) Clause 6 (Exchange, Substitution and Removal of Collateral) of this
Agreement where:

(3] the transaction consists in the removal of Cash, and Non-Cash Assets
having an Eligible Value equal to the Eligible Value of such Cash are
to be transferred into the Secured Account in substitution for such
Cash; and

(ii)  such Cash constitutes the proceeds of a maturity or redemption of an
asset previously held in the Secured Account; and

"Valuation Percentage” has the meaning given to it in the Reinsurance Agreement.

In this Security Agreement, any reference to (a) a "Clause” or a "Schedule” is, unless
otherwise stated, a reference to a clause hereof or schedule hereto and (b) "this
Security Agreement”, the "Account Control Agreement”, the “Reinsurance
Agreement” and the "Custodian Agreement” is a reference to this Security Agreement
or (as the case may be) the Account Control Agreement, the Rewnsurance Agreement
or the Custodian Agreement as amended, varied, supplemented or replaced from time
to time. Clause headings are for ease of reference only. Terms used but not defined
herein shall bear the respective meanings ascribed to them in the Reinsurance
Agreement.

Any reference in this Security Agreement to a statutory provision shall be to a
statutory provision of England and Wales (unless otherwise specified) and shall
include that provision and any regulations made in pursuance thereof as from time to
time modified or re-enacted on or after the date of this Security Agreement so far as
such modification or re-enactment applies or is capable of applying to any
transactions entered into under or in connection with this Security Agreement.

7
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1.4

1.5

31

3.2

33

34

Any reference to time in this Security Agreement is to London time except where
expressly stated otherwise.

Any capitalised term used in this Security Agreement, which is not defined herein, but
which is defined in the Account Control Agreement, the Reinsurance Agreement or
the Custodian Agreement shall have the meaning given to it in the Account Control
Agreement, the Reinsurance Agreement or the Custodian Agreement as the case may
be.

COVENANT TO PAY

The Chargor hereby covenants with the Chargee that it will perform and discharge the
Secured Obligations as and when the same fall due for payment, performance or
discharge in accordance with the terms of the Transaction Documents

CHARGE

The Chargor, with full title guarantee (subject as provided in Clause 5.5 (Covenants
and Undertakings)), hereby charges in favour of the Chargee by way of first fixed
charge each Secured Account (as identified in Schedule 1 as at the date of this
Agreement) and all Collateral therein from time to time.

The Chargor, with full title guarantee (subject as provided in Clause 5.5 (Covenanis
and Undertakings)), hereby assigns absolutely by way of security and/or charges by
way of first fixed charge in favour of the Chargec all rights which it may have against
the Custodian now or in the future under and in connection with the Custodian
Agreement and all rights which it may have against the Custodian or the Investment
Manager now or in the future under and in connection with the Account Control
Agreement, in each case in so far as such rights relate specifically to the Secured
Account and the Collateral (but excluding any rights under the Custodian Agreement
and/or the Account Control Agreement in so far as they relate to any other account
maintained under the Custodian Agreement), including without limitation.

(a)  any rights which the Chargor may have or acquire as against the Custodian, a
Sub-custodian, nominee or agent, any Clearance System or any Settlement
System in respect of any of the Collateral or the proceeds thereof;, and

(b)  any rights which the Chargor may have under any agreement with any such
person (or the owner, licensee or operator of the same) in so far as they relate
specifically to the Secured Account and any right to require delivery by such
person of any Collateral in any cwrency to or to the order of the Chargor.

The security created under or pursuant to this Security Agreement shall be a
continuing security for each of the Secured Obligations and shall not be satisfied by
any intermediate payment or satisfaction of the whole or any part of the Secured
Obligations.

The Chargor hereby waives any right it may have of first requining the Chargee to
proceed against or claim payment from any other person or enforce any guarantee or
security before enforcing its security under this Security Agreement.
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36

4.2

4.3

3.1

Where any discharge of the security constituted by this Security Agreement is made
on the faith of any payment, security or other disposition which is avoided or where
any amount paid pursuant to any such discharge must be repaid on bankrupicy or
liquidation (or otherwise) of any of the Chargor, the Cusiodian, a Sub-custodian,
nominee, agent, Investment Manager or any other entity who may from time to time
come into possession or control of the Collateral, the security constituted by this
Security Agreement and the liability of the Chargor under this Security Agreement
shall continue as if there had been no such discharge.

The fact that no details of any Charged Property are included in any relevant Schedule
to this Security Agreement does not affect the validity or enforceability of any
security created by or pursuant 10 this Security Agreement.

REPRESENTATIONS

The Chargor repeats the representations and warranties set out in Clause 34.1(A) to
(G) (Representations and Warranties) of the Reinsurance Agreement, on the date of
this Security Agreement, in respect of this Security Agreement and by reference to the
facts and circumstances existing as at the date of this Security Agreement.

The Chargor represents and wamants 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 this Security Agreement and that no amendment has been made to the
Custodian Agreement since the date of the Reinsurance Agreement other than any
amendment that has been disclosed in writing to the Chargee and which has not
resulted and is not likely to result in a material adverse effect on the security of the
Chargee.

The Chargor represents and warrants to the Chargee that:

(a) any Collateral held in a Secured Account on the date hereof is free of any
Encumbrance other than a Permitted Encumbrance;

(b)  the Chargee has a first ranking priority security interest in all Collateral held in
the Secured Account on the date hereof, and that such Collateral is not subject
to any prior ranking or pari passu security other than any Permitted
Encumbrance.

COVENANTS AND UNDERTAKINGS

The Chargor covenants that it will not (nor will it permit the Investment Manager
acting on its behalf), during the subsistence of this Security Agreement, except with
the prior written consent of the Chargee:

(a) except as permitted by this Security Agreement or the Reinsurance
Agreement, whether by a single transaction or a series of transactions (whether
related or not and whether voluntary or involuntary) (a) transfer, assign, or
dispose of any part of the Charged Property (and no right, title or interest in
relation to the Secured Account shall be capable of assignment or other
disposal), (b) execute any transfer, assignment or other disposition of all or
any part of any Charged Property or create any legal or equitable estate or

9
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5.3

54

5.5

other interest in, or over, or otherwise relating to, any Charged Property (c)
agree or purport to do any of the foregoing;

(b)  pemmit or agree 1o any variation of its rights under the Custodian Agreement
and/or the Account Control Agreement, where such variation would:

(i) have a material adverse effect on the Secured Account or its or the
Chargee's rights in respect thereof; or

(ii) amount to a material amendment to its or the Custodian's or the
Investment Manager's obligations thereunder.

(c)  create, grant or permit to exist any Encumbrance, other than a Permitted
Encumbrance, over all or any part of the Charged Property except in
accordance with the provisions of this Security Agreement; or

(d) give any instruction that contravenes any of the Chargor's obligations
hereunder.

The Chargor undertakes that:

(a)  any Collateral delivered to a Secured Account and not subsequently removed
from the Secured Account in accordance with this Security Agreement shall
be free of any Encumbrance other than a Permitted Encumbrance;

(b) the Chargee at all times shall have a first ranking priority security interest in
all Collateral delivered to the Secured Account and not subsequently removed
from the Secured Account in accordance with this Security Agreement, and
that such Collateral shall not be subject to any prior ranking or pari passu
security other than any Permitted Encumbrance.

The Chargor shall make a fihng (and the Chargee may make such a filing on the
Chargor's behalf) in respect of the Secunty Apreement with Companies House in
accordance with Section 859A of the Companies Act 2006 in so far as the security
created by the Security Agreement is registrable under that Act; provided, however,
that the Chargor shall not be liable for any loss caused to the Chargee resulting from
an administrative error on the part of Companies House.

The Chargor shall notify the Chargee as soon as reasonably practicable after
becoming aware of a payment default in respect of any Non-Cash Collateral.

The covenants set out in Section 3(1), 3(2) and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to Clause 3 (Charge). It shall be
implied in respect of Clause 3 (Charge) that the Charged Property is free, save for any
Permitted Encumbrance, from all charges and encumbrances (whether monetary or
not) and from all other rights exercisable by third parties (including liabilities imposed
and rights conferred by or under any enactment). -

10
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6.2

6.3

EXCHANGE, SUBSTITUTION AND REMOVAL OF COLLATERAL

The Chargor shall not, and shall ensure that the Investment Manager will not, remove
Collateral from any Secured Account except in the manner and in accordance with the
terms of this Clause 6 or as provided in the Reinsurance Agreement.

The Parties acknowledge and agree that the Investment Manager (acting on behalf of
the Chargor) may, provided it is acting in accordance with the Eligible Collateral
Requirements binding on the Chargor, and subject to obtaining consent from the
Chargee in accordance with Clause 7 (Consent to transactions), and subject to Clause
7.3 and Clause 7.4, from time to time sell or dispose of, or otherwise transfer out of a
Secured Account, all or any part of the Collateral in a Secured Account provided
further that (1) in return for the portion of the Collateral that is the subject of the sale
or disposal or transfer there shall be deposited in that Secured Account Cash or Non-
Cash Assets of an Eligible Value equal to the Eligible Value of such Collateral at the
time of the sale or disposal or transfer, less costs of dealing, and that such sale or
disposal or transfer is carried out in accordance with the rules, regulations and
customs of the relevant market place and on a delivery against payment basis, and
whereupon:

(a) that portion of the Collateral which has been disposed of will be released from
the charge and any other security interest constituted by this Security
Agreement; and

(b)  that portion of the Collateral which has replaced that portion of the Collateral
disposed of will be subject to the charge and any other security interest
constituted by this Security Agreement

The Parties acknowledge and agree that the Investment Manager (acting on behalf of
the Chargor) may, provided it is acting in accordance with the Eligible Collateral
Requirements, and subject to obtaining consent from the Chargee in accordance with
Clause 7 (Consent to transactions), and subject to Clause 7.3 and Clause 7.4, from
time to time withdraw all or any part of the Cash Collateral in a Secured Account and
use such Cash to purchase securities, provided that such securities are Non-Cash
Assets, that the purchased securities are credited 1o that Secured Account against the
withdrawal of the relevant Cash Collateral and are of an Eligible Value at least equal
to the Eligible Vatue of the Cash Collateral withdrawn as at the time of the relevant
purchase, less any costs of dealing, and the purchase is carried out in accordance with
the rules, regulations and customs of the relevant market place and on a delivery
against payment basis, in which case:

(a) that portion of the Cash Collateral which has been withdrawn will be released
from the charge and any other security interest constituted by this Security
Agreement; and

(b)  the new securities credited to that Secured Account will constitute Non-Cash
Collateral, and will be subject to the charge and any other security interest
constituted by this Security Agreement.

il
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CONSENT TO TRANSACTIONS

Where the Chargor or the Investment Manager wishes to remove Collateral from a
Secured Account under any of Clauses 25 (Collateral Arrangements in Respect of
Reinsurance Fee) or 29.2 or 29.3 (Alternative Security Arrangement) of the
Reinsurance Agreement or Clause 6 (Exchange, Substitution and Removal of
Collateral) of this Agreement it shall give notice in writing to the Chargee requesting
consent in writing to effect such transaction.

Where notice in writing 1o the Chargee in respect of a trapsaction has been given
under Clause 7.1, the Chargee shall, subject to Clause 7.3 and Clause 7.4, and
provided that:

(a) the Chargee is satisfied (acting reasonably) that the conditions for removal
under the relevant provisions of the Reinsurance Agreement (or, in the case of
removals under Clause 6 (Exchange, Substitution and Removal of Collateral),
the applicable conditions for removal under that Clause) are satisfied; and

(b)  unless such transaction is an Unlimited Transaction, the number of notices in
writing given to the Chargee under Clause 7 | (including the current notice) in
the period of 12 months ending on the day on which the notice was received
other than in respect of Unlimited Transactions is not more than six, or such
other number as may be agreed pursuant to Clause 7.6 (it being acknowledged
that a single notice may request consent to be given, and an instruction to be
executed, in respect of any number of transactions permitted under the
relevant provisions of the Reinsurance Agreement or Clause 6 (Exchange,
Substitution and Removal of Collateral) of this Agreement);

give its consent to the same, and, upon giving such consent, the Chargee shall execute
by eppropriate authorised signatories any form of instruction that the Chargor
reasonably requires in accordance with the Account Control Agreement in order to
give effect to the proposed transaction.

Where a Notice of Exclusive Control has been served or an Insolvency Event is
continuing in respect of the Chargor, and, in accordance with Clause 6.2, the Chargor
wishes to transfer out of a Secured Account all or any part of the Collateral in that
Secured Account on terms whereby substitute Collateral owned by the Chargor (as at
the date of the notice requesting consent) is to be transferred into that Secured
Account (a "Substitution™) and gives a notice under Clause 7.1 requesting the
Chargee to consent to such Substitution then:

(a) that Substitution shall only be permitted where the Valuation Percentage
applicable to the substitute Collateral under the Eligible Collateral
Requirements is no less than that applicable to the existing Collateral; and

(b) the Chargee will be required to consent to such Substitution, and execute an
instruction requiring such Substitution to be effected, only if the conditions in
Clause 7.3(a) (and, where applicable, Clause 7.4) and the other conditions set
out in Clause 7.2 are satisfied.

12
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1.5

7.6

1.7

Where an Insclvency Event is continuing in respect of the Chargor and, in accordance
with Clause 6.2, the Chargor wishes to carry out a Substitution and gives a notice
under Clause 7.1 requesting the Chargee to consent to such transfer then:

(8) the Substitution will be effected on terms whereby the substitute Collateral is
first delivered into that Secured Account;

(b)  the existing Collateral will only be permitted to be transferred out of that
Secured Account if the Chargee (acting reasonably) is satisfied thai the
substitute Collateral has been received into the Secured Account; and

(c)  the Chargee will be required to consent to such transfer of the existing
Collateral, and execute an instruction requiring such transfer to be effected,
only if the conditions in Clause 7.4(g) and 7.4(b) (and, where applicable,
Clause 7.3(a)) and the other conditions set out in Clause 7.2 are satisfied.

The Chargee shall give any consent under Clause 7.2, Clause 7.3 or Clause 7.4 in
writing and, if such consent is given, execute the instruction referred to in Clause 7.2,
Clause 7.3 or Clause 7.4 by appropriate authorised signatories:

(a)  if the request from the Chargor (or, if applicable, Investment Manager) is
received by the Chargee on a Business Day, by no later than the time on the
next following Business Day equivalent to the time of the delivery of the
request (in accordance with the provisions of Clause 7.2); or

(b)  if the request from the Chargor (or, if applicable, Investment Manager) is
received by the Chargee on a day which is not a Business Day, by no later
than 9am on the second Business Day following the date of the request.

Where a Party notifies the other Party that it wishes the other Party to be required to
consent to a greater number of consent requests than specified in Clause 7.2(b), each
Party (acting commercially reasonably) shall use reasonable endeavours to procure
that senior executives appointed by each Party discuss and, if they think appropriate
acting reasonably, agree such greater number of consent requests.

This Clause 7 {Consent to transactions) shall continue to apply after a Notice of
Termination or a Notice of Exclusive Control has been served.

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-custodien on behalf of the Chargee) that the
Chargee may reasonably specify (and in such form and substance as the Chargee may
reasonably require) for the purpose of (a) enforcing its security under this Security
Agreement 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 Security Agreement or (¢) perfecting
and protecting its security over or title to all or any part of the Charged Property, or
perfecting or protecting the priority of such security or (d) enabling the Chargee to
vest and transfer all or pan of the Collateral in its name or in the name of its

13
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9.2

9.3

9.4

nominee(s), agent or any purchaser in the enforcement of its security under this
Secunty Agreement.

The Chargor shall take all such reasonable action as is available to it (including
making all fihngs and registrations and/or giving any notices, orders, directions or
instructions) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any security conferred or intended to be conferred on the
Chargee by or pursuant to this Security Agreement and/or the priority of any such
security.

ENFORCEMENT OF SECURITY

The Chargee may, at any time after the occurrence of an Event of Default, serve an
Enforcement Notice on the Chargor, with a copy to the Custodian, which notice shall
take effect immediately following service (and provided that no inadvertent 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 Notice, the secunty created by or
pursuant to this Security Agreement shall be immediately enforceable and the
Chargee may, without notice to the Chargor or prior authorisation from any court, in
its absolute discretion, but subject to Clause 17.2 and Clause 17.4:

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

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

(¢©)  whether or not it has appointed a Receiver, exercise all or any of the powers,
authorities and discretions conferred by the LPA 1925 (as varied or extended
by this Security Agreement) on mortgagees and by this Security Agreement on
any Receiver or otherwise conferred by law on mortgagees or receivers.

Notwithstanding any other provisions of this Agreement, the Secured Obligations
shall be deemed for the purposes of section 101 of the LPA 1925 (o 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 Agreement including the power to appoint a receiver or an
administrative receiver shall arise, immediately on execution of this Agreement.

The restrictions contained in Sections 93 and 103 of the LPA 1925 shall not apply to
this Security Agreement or to the exercise by the Chargee or any Receiver of its right
to consolidate all or any of the security created by or pursuant to this Security
Agreement with any other security in existence at any time or to its power of sale,
which powers shall be immediately exercisable by the Chargee or any Receiver
without notice to the Chargor at any time after the security created by or pursuant to
this Security Agreement has become enforceable.

14
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POWER OF ATTORNEY

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

RECEIVER

At any time after the security created by or pursuant to this Security Agreement has
become enforceable the Chargee may by deed or otherwise (acting through an
authorised officer of the Chargee), without prior notice to the Chargor:

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

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

(c) appoint another person (or persons) as an additional or replacement Receiver
(or Receivers).

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

The powers of appointment of a Receiver conferred on the Chargee by this Security
Agreement shall be in addition to all statutory and other powers of appointment
conferred by the LPA 1925 (as extended by this Security Agreement), 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.

Each Receiver shall be:

(a)  entitled to act individually 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 10 be the agent of the Chargor which shall be solely
responsible for his acts, defaults and liabilities and for the payment of his
remuneration and no Receiver shall at any time act as agent for the Chargee,
and

(c)  entitled to remuneration for his services al a reasonable rate to be fixed by the

Chargee from time to time (without being limited to the maximum rate
specified by the LPA 1925).
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11.6

12,
12.1

12.2

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, in 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 Chargor or in his own name and, in each case, at the cost
of the Chargor):

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

(b)  all the powers of an administrative receiver set out in Schedule 1 to the
Insolvency Act 1986 (whether or not the Receiver is an administrative
receiver);

(c)  all the powers and rights 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 power to do all things (including bringing or defending proceedings in the
name or on behalf of the Chargor) which the Receiver considers incidental or
conducive to:

(i) any of the functions, powers, authorities or discretions conferred on or
vested in him;

(ii)  the exercise of the Collateral Rights (including realisation of all or any
part of the Charged Property); or

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

To the fullest extent permitted by law, any right, power or discretion conferred by this
Security Agreement (expressly or impliedly) upon a Receiver may, at any time after
the security created by or pursuant to this Security Agreement becomes enforceable,
be exercised by the Chargee, without prior naotice to the Chargor in relation to any
Charged Property, irrespective of whether or not it has taken possession of the
Charged Property and without first appointing a Receiver or notwithstanding the
appointment of a Receiver.

DISCRETION AND DELEGATION

Any liberty or power which may be exercised, or any determination which may be
made, under this Security Agreement by the Chargee or any Receiver may be
exercised or made in its absolute and unfettered discretion without any obligation to
give reasons.

Each of the Chargee and any Receiver shall have full power to delegate to any person
(either generally or specifically) the powers, authorities and discretions conferred on it
by this Security Agreement (including any power of attomey) on such terms and
conditions as they or he shall see fit which delegation shall not preclude the
subsequent exercise of those powers, authorities or discretions by the Chargee or the
Receiver, any revocation of the delegation or any subsequent delegation of any such
powers, authorities and discretions. Neither the Chargee nor any Receiver shall be

16
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14,
14.1

bound to supervise, or be in any way responsible for any loss incurred by recason of
any misconduct or default on the part of, any Delegate.

Subject to and without prejudice to Clause 12.2, each Party (the "Delegating Party")
may by notice in wniting to the other Party appoint an agent to perform the Delegating
Party's obligations under this Security Agreement, provided that the Delegating Party
shall be liable for the conduct of the agent to the same extent as it is liable for its own
conduct. The Chargor hereby notifies the Chargee that it appoints M&G Investment
Management Limited as its agent in accordance with the provisions of this Clause
12.3 and the Chargee accepts such appointment.

NO LIABILITY

None of the Chargee, any Receiver or Delegate or any of their respective officers,
employees, agents or attorneys shall be liable 1o the Chargor or any other person by
reason of:

(a) taking any action permitted by this Security Agreement;

(b) taking possession of or realising all or any part of the Charged Property;

(c)  any neglect, defanlt or omission in connection with the Charged Property; or

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

(e) in each case, except in the case of gross negligence or wilful default on its
part.

Without limiting Clause 13.1, entry into or taking possession of all or any part of the
Charged Property shall not render the Chargee or any Receiver or Delegate liable to
account as a mortgagee in possession and, if and whenever the Chargee or any
Receiver or Delegate enters into or takes possession of the Charged Property, they or
he shall be entitled at any time at its discretion to go out of such possession.

PROTECTION OF PURCHASERS

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

(a)  whether the rights conferred by or pursuant to this Security Agreement have
arisen or become exercisable;

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

(c)  otherwise as to the propriety or regularity 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 Security Agreement.
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All the protection afforded to purchasers contained in Sections 104, 107 and 109 of
the LPA 1925, section 42(3) of the Insolvency Act 1986 (where a Receiver is an
administrative 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 relieve such
purchaser of any obligation to see to the application of any monies paid to or by the
direction of the Chargee or any Receiver or Delegate and, in making any sale or
disposal of any of the Charged Property or in making any acquisition, the Chargee or
any Receiver or Delegate may do so for such consideration, in such manner and on
such terms as it thinks fit.

RIGHT OF APPROPRIATION

To the extent that any of the Charged Property, this Agreement and the rights and
obligations of the parties under this Agreement constitute a “security financial
collateral arrangement” (as defined in and for the purposes of, the Financial Collateral
Arrangements {(No. 2) Regulations 2003 (SI 2003/3226) (the *“Regulations™)), the
Chargor shall have the benefit of all of the rights of a collateral taker conferred upon it
by the Regulations, including the right to appropriate all or any part of the financial
collateral {as defined in the Regulations) in or towards discharge of the Secured
Obligations in such order as the Chargee shall (in its absolute discretion) determine,
and thereafter in payment of any surplus to the Chargor or other person entitled to it.

Where, upon an appropriation under this Clause 15 or otherwise, it is necessary to
determine the value of the financial collateral (as defined in the Regulations) so
appropnated, the Parties agree that the value of the financial collateral shall be the
value as determined by the Chargee as at the time of appropriation by reference to a
reputable independent pricing source selected in good faith and at a commercially
reasonable manner by the Chargee. Where the Chargee exercises its rights of
appropriation and the value of the Collateral appropriated differs from the amount of
the Secured Obligations then either (i) the Chargee must account to the Chargor for
the amount by which the value of the Collateral appropriated exceeds the Secured
Obligations or (ii) the Chargor will remain liable to the Chargee for any amount by
which the value of the 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 in this Agreement is a commercially reasonable method of
valuation for the purposes of the Regulations.

COLLATERAL

Upon an Enforcement Notice taking effect in accordance with Clause 9 (Enforcement
of Security), or (subject to Clause 17.2) upon a Notice of Exclusive Control taking
effect in accordance with Clause 17, the Chargee shall be entitled, without notice or
further demand, immediately to exercise all the rights, powers and remedies possessed
by it according to law as assignee of the nights of the Chargor under the Custodian
Agreement and/or the nghts of the Chargor against the Custodian or the [nvestment
Manager under the Account Control Agreement.
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17.

17.1

17.2
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17.4
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Subject to Clause 17.2, in respect of Cash Collateral, the Chargee may at any time and
without notice to the Chargor, apply the Cash Collateral in or towards payment or
discharge of any amounts payable by the Chargor with respect to any 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 Obligation against any obligation of the Chargee to
repay any amount to the Chargee in respect of the Collateral.

When a Notice of Exclusive Contral 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 Account, any voting rights and any powers or
rights which may be exercised by the person or persons in whose name or names such
Collateral is registered or who is the bearer or holder of them.

The provisions of this Clause 16 are without prejudice to the Chargee's general
enforcement rights under Clause 9 (Enforcement of Security).

NOTICE OF EXCLUSIVE CONTROL

At any time after the occurrence of a Relevant Event, the Chargee may, without any
further consent or authority on the part of the Chargor, serve a Notice of Exciusive
Control on the Custodian with a copy to the Chargor and the Investment Manager.
The Notice of Exclusive Control will take effect immediately.

The Chargee will not.

(a)  act under the power of attomey conferred by Clause 10; or

(b) appoint a receiver under Clause 11.1; or

(¢)  exercise the power of sale under Clause 9.2(b) or

(d)  apply Cash Collateral under Clause 16.2; or

(¢)  exercise voting and other rights in respect of Collateral under Clause 16.3,

unless and until a Notice of Exclusive Control has been given (and, in the case of
Clauses 17.2(b), 17.2(c) and 17.2(d), unless and until an Enforcement Notice has been
given and has become effective), but may do so thereafier, subject to Clause 17.4.

For the avoidance of doubt, the Chargee will not serve a2 Notice of Exclusive Control
uniess a Relevant Event has occurred and is continuing.

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

Following the service of a Natice of Exclusive Control or an Enforcement Notice, the

Chargee shall not transfer (by way of sale or transfer to itself or otherwise) any
Collateral from any Secured Account other than-
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17.6

12.7

18,
18.1

18.2

18.3

19.

20.

(a)  tothe extent amounts are due to 1t under any Transaction Document; or

(b)  following an Event of Default, where it elects to transfer Cash or Non-Cash
Assets from a Secured Account 10 itself, in which case such transfer shall have
effect as an "On-Account Payment" for the purposes of the Reinsurance
Agreement.

If the Chargee breaches any of the requirements of Clauses 17.2 to 17.4, it shall
indemnify the Chargor against all costs, expenses, losses and habilities incurred as a
result of such breach, including losses suffered as a result of not being able to deal in
the assets held, or previously held, in the Secured Account (including profits lost as a
result of missed investment opportunities) and costs and expenses incurred in bringing
legal proceedings to reverse the action taken by the Chargee.

Following the service of a Notice of Exclusive Control, Clauses 6.2 and 6.3 (and to
the extent relating to those clauses, Clause 7 (Consent 1o transactions)) shall continue
to apply to the Collateral in accordance with their terms, save that any instruction to
effect a removal of Collateral pursuant to those clauses shall be given by solely by the
Chargee in accordance with the Account Control Agreement.

EFFECTIVENESS OF COLLATERAL

The security constituted by this Security Agreement shall be cumulative, in addition
to and independent of every other security which the Chargee may at any time hold
for the Secured Obligations or any rights, powers and remedies which the Chargee is
entitled to at law. No prior security held by the Chargee over the whole or any part of
the Collateral shall merge into the collateral hereby constituted.

This Security Agreement shall remain in full force and effect as a continuing
arrangement unless and until the Chargee discharges it.

No failure on the part of the Chargee to exercise, or delay on its part in exercising,
any Collateral Right shall operate as a waiver thereof, nor shall any single or partial
exercise of a Collateral Right preclude any further or other exercise of that or any
other Collateral Right. The obligations of the Chargor under this Security Agreement
shall not be affected by any act, omission or circumstance which, but for this
provision, might operate to release or otherwise exonerate the Chargor from its
obligations hereunder.

SUBSEQUENT INTERESTS AND SECURED ACCOUNT

All monies received, recovered or realised by the Chargee under this Security
Agreement (including the proceeds of any conversion of currency) may in its
discretion be credited to and held in any suspense or impersonal account pending their
application from time to time in or towards the discharge of any of the Secured
Obligations.

COSTS AND EXPENSES AND INDEMNITY
Subject to Clause 2, the Chergor 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
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enforcement of the security interest hereby constituted or (b) the exercise of any
Collateral Right or (c) the defence, protection and/or preservation of, any Collateral
Right, together with interest from the date the same were incurred to the date of
payment at the Interest Rate. For the avoidance of doubt, to the extent that the
Investment Manager makes a payment to the Chargee 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 Investment Manager.

21. CURRENCY CONVERSION

For the purpose of discharging, or pending the discharge of any of the Secured
Obligations, the Chargee may convert any money received, recovered or realised or
subject to application by them under this Security Agreement from one currency to
another, as the Chargee may think fit and any such conversion shall be effected at the
spot rate of exchange of the Custodian (or in the event that a spot rate of exchange is
for whatever reason not available 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.

22. NOTICES

22.1 Any notice, request, instruction or document to be provided under Clauses 6
{Exchange, Substitution and Removal of Collateral) and 7 (Consent to Transactions)
of this Secunty Agreement will be provided to each Party by e-mail to such address or
addresses as that Party may specify from time to time, or in such other manner as that
Party may reasonably specify, and such address or addresses may be specified by e-
mail.

22.2  Any other notices will be in writing, and will be sent to the other Party marked for the
attention of the person at the address set out below, or to such other address as that
Party may from time to time notify to the other:

(8)  The address for notices to the Chargee is:

SCOR Global Life SE, UK Branch
10 Lime Street,

London EC3M 7AA

United Kingdom

Atiention: Head of Longevity

With required copy to: UK General Coun
With required copy to be sent by email to:

(b)  The address for notices to the Chargor is:

Prudential Retirement [ncome Limited
3 Sheldon Square

London W2 6PR

United Kingdom

Attention: Company Secretary
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23.

24.

25.
25.1

26.

With required copy to b sent by email co: | N

Notices under Clause 22.2 may be sent by registered mail. Comectly addressed notices
sent by registered mail will be deemed to have been delivered 3 Business Days after
posting.

SUCCESSORS

This Security Agreement shall remain in effect despite any amalgamation, merger or
transfer of business (however effected) relating to either or both of the Parties 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 jurisdiction of incorporation or domicile,
has assumed the rights and obligations of the Party hereunder or to which under such
laws the same have been transferred.

SEVERABILITY

If any term or provision set forth in this Security Agreement shall be invalid or
unenforceable, the remainder of this Security Agreement, or the application of such
terms or provisions to persons or circumstances, other than those to which it is held
invalid or unenforceable, shall be construed in all respects as if such invalid or
unenforceable term or provision were omitted and the remainder of this Security
Agreement shall not in any way be affected or impaired by such invalidity or
unenforceability.

RELEASE AND DISCHARGE
If the Chargee is satisfied that:

(a)  all Secured Obligations have been unconditionally and irrevocably paid 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 Security Agreement; or

(c)  the Chargor is unconditionally entitled pursuant to any provision of the
Reinsurance Agreement to have the Charged Property (or any part of it)
released from the security under this Security Agreement,

then the Chargee shall at the request and cost of the Chargor take whatever action is
necessary to release the Charged Property (or any part thereof which the Chargor is
entitled to have released from the security under this Security Agreement) from the
security under this Security Agreement.

LAW AND JURISDICTION

This Security Agreement and all non-contractual obligations arising out of or in
connection with it shall be governed by and shall be construed in accordance with
English law and the English counts shall have exclusive junisdiction to settle any
dispute which may arise from or in connection with it.
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27.1

27.2

28.

29,

VARIATION

No variation of this Security Agreement shall be valid unless it is in writing and
signed by or on behalf of each of the Parties to it. The expression "variation" shall
include any variation, supplement, deletion or replacement however effected.

Unless expressly agreed, no variation shall constitute a peneral waiver of any
provisions of this Security Agreement, nor shall it affect any rights, obligations or
liabilities under or pursuant to this Security Agreement which have already acerued
up to the date of variation, and the rights and obligations of the Parties under or
pursuant to this Security Agreement shall remain in full force and effect, except and
only to the extent that they are so varied.

COUNTERPARTS

This Security Agreement may be executed in one or more counterparts and by the
different parties on separate counterparts, each of which when executed shall be an
original, but all the counterparts together shall constitute one and the same instrument.

THIRD PARTY RIGHTS

A person who is not a party to this Security Agreement has no rights under the
Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of any
term of this Security Agreement.

IN WITNESS whereof this Security Agreement has been executed and delivered as a deed
by the parties on the date specified above.
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SCHEDULE 1

Secured Account

Secured Fees Account
Account name: IFS/PRIL SERBIA 2 FIXED FUND

Currency & Cash: GBP
a/c no GBP:
a/c no EUR:
Sort code:
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SCHEDULE 2

Form of Notices

Part A: Form of Notice of Exclusive Control

[to be on letterhead of Chargee]

{HSBC Bank plc

HSBC Securities Services
8 Canada Square

London

E14 SHQ]

Attention: [Relationship Manager, Insurance Companies]) [insert date)
Dear Sirs

NOTICE OF EXCLUSIVE CONTROL pursuant to the Securities Account Control
Agreement dated [ ] November 2015 between M & G INVESTMENT MANAGEMENT
LTD, SCOR GLOBAL LIFE SE (UK BRANCH), HSBC BANK PLC AND
PRUDENTIAL RETIREMENT INCOME LTD

ACCOUNT NUMBER: |insert account number or other details of account}

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

Pursuant to Clause 2.1 and 2.2 of the Securities Account Control Agreement, we hereby give
you notice that a Relevant Event has occurred under the Charge Agreement.

Subject to the provisions of the Securities Account Control Agreement, you should upon
receipt of this notice cease complying with instructions from MAGIM or the Underlying
Client and accept communications and instructions from us alone.

This notice shall be governed 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
SCOR GLOBAL LIFE SE, UK BRANCH
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[On the duplicate:]
We acknowledge receipt of the notice of which this is a duplicate.

---------------------------------------

For and on behalf of
HSBC BANK PLC
Name:

Title:

Date:
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Part B Form of Joint MAGIM Control Notice
[to be on letterhead of Secured Party]

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

Attention: [Relationship Manager, Insurance Companies)

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

Attention:

Prudential Retirement Income Limited
3 Sheldon Square

London

W2 6PR

Attention:
[Insert Date)
Dear Sirs

JOINT CONTROL NOTICE pursuant to the Securities Account Control Agreement
dated [ ] November 2015 between M & G INVESTMENT MANAGEMENT LTD,
SCOR GLOBAL LIFE SE ACTING THROUGH ITS UK BRANCH, HSBC BANK
PLC AND PRUDENTIAL RETIREMENT INCOME LTD

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

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

Pursuant ta Clause 2.3 of the Securities Account Control Agreement, we hereby give you
notice that a Relevant Event has been remedied or waived under the Charge Agreement.

Subject to the provisions of the Securities Account Control Agreement, you should upon
receipt of this notice resume complying with communications and instructions from MAGIM
and the Secured Party jointly in accordance with Clause 2.1 of the Securities Account Control
Agreement and cease complying with instructions from the Secured Party only.
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This notice, and any non-contractual obligations arising out of or in connection with it, shall
be governed 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
SCOR GLOBAL LIFE SE ACTING THROUGH ITS UK BRANCH

(On the duplicate:)
We acknowledge receipt of the notice of which this is 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]

[HSBC Bank plc

HSBC Securities Services
8 Canada Square

London

E14 SHQ]

Attention: [Relationship Manager, Insurance Companies] [insert date)
Dear Sirs

ENFORCEMENT NOTICE pursuant to the Securities Account Control Agreement
dated | ) November 2015 between M & G INVESTMENT MANAGEMENT LTD,
SCOR GLOBAL LIFE SE (UK BRANCH), HSBC BANK PLC AND PRUDENTIAL
RETIREMENT INCOME LTD

ACCOUNT NUMBER: |insert account number or other details of account)

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

Pursuant to Clause 2.3 of the Securities Account Control Agreement, we hereby give you
notice that the security constituted under the Charge Agreement has become enforceable and
we have determined or become bound to enforce the same.

Subject to the provisions of the Securities Account Control Agreement, you should upon
receipt of this notice cease complying with instructions from MAGIM or the Underlying
Client and accept comuunications and instructions from us alone.

This notice shall be governed by and construed 1n accordance with English law.

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

Y ours faithfully

---------------------------------------

For and on behalf of
SCOR GLOBAL LIFE SE, UK BRANCH
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[On the duplicate:]
We acknowledge receipt of the notice of which this is a duplicate.

--------------------------------------

For and on behalf of
HSBC BANK PLC
Name:

Title:

Date:
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SIGNATURES

Chargor
Executed and dellvered as a Deed )
by Prudential Retirement Income Limited)
acting by: )
Witness
STuART CLiPeER
Print name
3 SHELDorM SaeArf, Lopdord
Address L2 6PR
Chargee
Executed and delivered as a Deed )
on behalf of SCOR Global Life SE, UK Branch )
a company incorporated in France, : )
by Authorised signatory

being persons, who,

in accordance with the laws of France,
are acting under the authority of the
company

Authonsed signatory
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SIGNATURES

Chargor

Executed and delivered as a Deed )

by Prudential Retirement Jucome Limited)

acting by: )
Director
Witness
Print name
Address

Chargee

Executed and delivered as a Deed )

on behalf of SCOR Global Life SE, UK Branch )
a company incorporated in France, : )
by

being persons, who,

in accordance with the laws of France,
are acting under the authority of the
company

Authorised signatory
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