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In accordance with -
Sections 859C & 859
of the Companies
A . . .
2008 Particulars of a charge subject to which property

or undertaking has been acquired

Go online to file this information A fee Is be payable with this form

www gov uk/companieshouse Please see ‘How to pay' on the last page

< What this form is for What this form s N

You may use this form to register You may not use thls form to

particulars of a charge subject to register particulars of a charg

which property or undertaking subject to which property or

has been acquired (where the undertaking has been acquireZ

charge was created or evidenced where there 1s no instrument 2

by.ah mstrument) form MR09 COMgi:i?gSD:isOUSE

Wou must 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.

1| Company details porofoaluse
g in s 15T
Company number [0_ ’0_ IO— |—1_ [5_ lT I? r4—_ Ple'a'; 'c':ompleteflf:typesmpt o
Company name In full [ The Prudential Assurance Company Limited s bold black capitals
7 All fields are mandatory unless

‘ specified or indicated by *

E Charge creation date
-~
Charge creation date E [‘? I"'_O_ W W W W I? [
n Date property or undertaking was acquired V%
Date acquired Fo— IT ﬁ- W l? ﬁ)_ W I? r
u Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name | Hannover Rueck SE
Name l
Name |
Name |

—

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

3 1confirm that there are more than four persons, secunty agents or
trustees entilled to the charge

CHFP025
06/16 Version 2 1

-WDLIB01/5330466
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MR02
Particulars of a charge subject to which property or undertaking has
been acquired

Brief description

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

Bnef description

N/A

Please submit only a short
descnption If there are a number of
plots of land, aircraft and/or ships,
you should simply descrbe some
of them in the text field and add a
statement along the nes of, *for
more details please refer to the
mnstrument®

Please lirmit the descrption to 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 tangtble or intangible or (in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropnate box

[ Yes

(1 No

Floating charge

Is the instrument expressed to contain a floating ¢charge? Please fick the
appropniate box

[¥] Yes Continue
[ ] Ne Gote 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 restrict the company from creating
further secunty that wll rank equally with or ahead of the charge?
Please tick the appropnate box

iv] Yes
] No

Trustee statement ©

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

O

© This statement may be filed after
the registration of the charge (use
form MROB}

Signature

l Please sign the form here

Signature

Signature

X HDQM Lowdio  atenansed LLI? X

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

-WDLIB01/5330466

CHFPO25
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MRO2

Particulars of a charge subject to which property or undertaking has

been acquired

E 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 wall be
visible to searchers of the public record

Please note that all inforrnation on this form will
appear on the publc record.

mm to pay

| Conactnare - Qtayven McEwan

| Company name
Hogan Lovells International LLP

| aadess  Aflantic House

| Holborn Viaduct

Fﬂm London

County/Regan

= (e[l [x[ [z[F[s

| Gy United Kingdom

| o 57 Londen Chancery Lane

|m=pmm +44 (20) 7296 2000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following:

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

[3 You have entered the date on which the charge
was created

(71 You have entered the date on which the property
or undertaking was acquired

(] You have shown the names of persons entitled to
the charge

[] You have ticked any appropriate boxes in
Sections 4,6,7,8& 9

{TJ You have given a description in Section 5, if
appropnate

[ You have signed the form

] You have enclosed the correct fee

(O Please do not send the onginal instrument, it must
be a certified copy

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 '

g\Nhere 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 Compantes, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar 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 Regstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Norther Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further 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

WDLIB01/5330466
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 15454
Charge code: 0001 5454 0047

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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EXECUTION VERSION lcaddd ﬂ"’t ey %fﬁ@/

STRICTLY CONFIDENTIAL ‘b‘s. gg G_
f the Gompowicsy At 2006, U
wo (me %

24 Apad 2015

DATED 23 April 2015

PRUDENTIAL RETIREMENT INCOME LIMITED
as Chargor

-and —

HANNOVER RUECK SE
as Chargee

PRIL SECURITY DEED

Treaty Reference PRIL6

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

526203111




Certified a true copy of a page of a document kept and
registered on 28th Apnl 2015 at the office for the
registration of companies

Signature i . AJQ/ i

Authorised by the Registrar of Companies

Date 28th September 2016
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THIS DEED 1s made on 23 Apnl 2015

BETWEEN

(1)

)

PRUDENTIAL RETIREMENT INCOME LIMITED, a company incorparated in Scotland
(registered number SC047842) whose registered office 1s at Craigforth, Stiring FK9
4UE {the “Chargor"}, and

HANNOVER RUECK SE, a stock corporation incorporated under the laws of Gemmnany
with registered number HRB 6778 and having s registered office at Karl-Wiechert-Alles
§0, 30625, Hannover, Germany (the *Chargee’).

WHEREAS

(A)

8

Pursuant to a reimsurance agreement made between the Chargee (as reinsurer} and the
Chargor (as ceding company) dated on or about the date hereof (as amended,
supplemented and/or modified from time to time, the "Reinsurance Agreement’), the
Chargee has agreed to reinsure the Chargor in respect of certain reinsurance claims
relating to habiliies of the Chargor under bulk purchase annuity policies relating to the
liabilies of the Cable & Wireless pension scheme, the Vodafone pension scheme and
the GSK Pension Fund and GSK Pension Scheme.

Pursuant to the Reinsurance Agreememt, the Chargor has agreed to pay cenain
reinsurance fees to the Chargee

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

IT IS AGREED

1. Definitions and Interpretation

11 In this Deed

*Account Control Agreement” means an account control agreement entered into on ar
about the date of this Deed by the Chargor, the Chargee, the Investment Manager and
the Custodian in relation to the Secured Accounts, as the same may be replaced from
time to time in accordance with clause 27 of the Reinsurance Agreement,

“Agreements” has the meaning given to t 1n the Reinsurance Agreement,

*Alternative Security Arrangement” has the meaning given to it in the Reinsurance
Agreement,

"Business Day" means any day, cther than Saturday and Sunday, on which banks are
generally open for business in London, the UK and in Germany (other than solely for
trading and settlement in eura),
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“Capital Resources Event” has the meaning given to it in the Resnsurance Agreement,

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

“Cash Collateral” means Collateral compnsing Cash,

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

*Clearing System® means Euroclear Bank S A/NV, Clearstream Banking, Société
Anonyme, Luxembourg, The Depository Trust & Cleanng Corporation and any other
person whose business 15 or includes the prowision of clearance services or the
provision of secunty accounts or any nomimee or depositary for any such person, which
system ts from time 1o ime used in connection with transactions relating to Non-Cash
Assets,

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

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

“Custodian® means HSBC Bank plc or any successor Custodian appointed 1n
accordance with clause 27 of the Reinsurance Agreement,

“Custodlan Agreement” means the global custody agreement dated 4 July 2001 (as
amended by way of supplemental agreements dated 20 January 2004 and 18 May
2005) pursuant to which the Custodian acts as custcdian of the Chargor, entered into
between the Custodian and MA&G Investment Management Limited as agent of the
Chargor, which is referred to as an "Underlying Client” theren, as replaced frem time to
time in accordance with clause 27 of the Reinsurance Agreement,

‘Delegate” means any person appointed pursuant to Clause 131 and any person
appointed as an attomey of the Chargee and/ot any Receiver,

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

*Eligible Ccllateral” has the meaning given to it in the Remsurance Agreement,
*Eligible Value” has the meaning given to it in the Reinsurance Agreement,
*Encumbrance” means any mortgage, charge, pledge, lien, hypothecation, assignment,
trust arrangement, nght of set-off, optien, restnction, nght of first refusal, nght of pre-

emption, third party night or interest, other encumbrance or security interest of any kind,
or other type of preferential arrangement (including without hmitation, a title transfer or
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retention arrangement) having similar effect (other than a lien routinely imposed on
securities in a relevant Cleanng System), except to the extent that the same anses from
the express terms of the Custodian Agreement and the Account Control Agreement,
"Enforcement Notice™ means a notice in the form appeanng in Part C of Schedule 2
{(Form of Enforcemsnt Notice) served by the Chargee on the Chargor in accordance
with Clause 10.1 notfying the Chargor that an Event of Default has occurred and that
the Chargee intends to enforce the secunty conferred on it hereunder,
“Event of Default" means
{a) the failure by the Chargor at any time after the Termination Effective Date
{n to pay any amount required under the Agreements, or
{n) to deliver addtional Eligible Collateral in accordance with clause 25 1 of
the Reinsurance Agreement, save where such fallure constitutes an
Excluded Event of Default, or

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

“Exciuded Event of Default” means any falure by the Chargor to deliver addihional
Eligible Collateral as required under the Agreements where such falure anses out of

(a) a Force Majeure Event, or

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

“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 Remnsurance Agreement,

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

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

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

"MAGIM Control Notice” means the notice to be served on the Custodian pursuant to
Clause 18 by the Chargee following the remedy or waiver of a Relevant Event, In the
form set out In Part B of Schedule 2 {Form of MAGIM Control Notice),
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“‘Non-Cash Assets™ means assets denominated in GBP, or 1n any other currency, other
than Cash (and, for the avoidance of doubt, this includes, without imitation, any loans or
similar lending instruments, debt or equity, secunties, all financial or derivative
instrumenis and contracts and similar assets} and any other such assets which the
Chargor may deposit in a Secured Account from time to time and shall include the
certificates and other documents of or evidencing title and transfer in respect of the
foregoing (as appropnate),

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

*Notice of Termination® means a notice of termination validly given by a party to, and
in accordance with the terms of, the Relnsurance Agreement,

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

‘Permittad Encumbrance® means any Encumbrance existing at any time (a} in favour
of the Chargee, {b) in favour of the Custodian under the Custodian Agreement and/or
the Account Control Agreement, (¢) in favour of any Sub-custodian ansing by operation
of law or by reason of ts agreement with the Custodian, {d} granted to a cedant for the
purposes of enabling such cedant to recover from the Chargor pursuant to a
reinsurance agreement the amount that it would have received if t 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 Deed, or (e) any other secunty interest to which the Chargee
gves its prior wnitten consent,

“PRIL Reinsurance Fee Collateral Amount” has the meanmng given to it in the
Reinsurance Agreement,

“Proceads” means all pnncipal, interest, dwvidends and other payments {including
margin payments) and distributions of Cash or other property paid or distnbuted In
connection with all Nen-Cash Collateral and all nghts, privileges and other secunties of
every kind distributed, derived from or offered with respect to or In exchange for such
Non-Cash Collateral including by way of redemption, substtution, converston,
exchange, reorgamsation, restructunng, takeover offer, tender offer, merger, bonus or
preference, under option nghts or otherwise. For the avoidance of doubt, Proceeds will
not include any item of property acquired by the Chargee upon any disposiion or
hquidation of Collateral,

*Receiver’ means a recever appointed under this Deed,
“‘Reinsurance Fees” has the meaning given to it in the Reinsurance Agreement,

*Reinsurance Fee PV™ has the meaning given to it in the Reinsurance Agreement,
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‘Relevant Event” means

()

(b)

(c)
(a)

(e)

the service of a notice of termination 1n respect of the Custodian Agreement, or
the termination of the Custodian Agreement, n circumstances where an
Altemative Secunty Arrangement has not been put in place

(] where notice of termination has been given in respect of the Custodian
Agreement, by the Business Day preceding the dale of termination, or

(n) in the case of autornatic terrmination of the Custodian Agreement, within
20 Business Days after termination,

the occurrence of a PRIL Fault Termination Event or a Neutral Termmation
Event, or any event or circumstance specified in Schedule 8 (Termination
Events) of the Reinsurance Agreement which would {(with the expiry of a grace
period, the gwving of notice, the makng of any determination under the
Agreements or any combination of the foregoing) be a PRIL Fault Termination
Event or a Neutral Termination Event,

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

the occurrence of a Remnsured Bulk Policy Full Termination Event or a
Reinsured Bulk Policy Partial Termunation Event, or

any of the events set out in paragraphs (a) to (d) of Clause 3 3,

“Restricted Period” means any time at which

(a)

(b)

the floating charge created pursuant to Clause 3 1 has been crystalised (and
has not subsequently been reconverted to a floating charge pursuant to Clause
3 4}, and

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

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

“Secured Obligations” means all obligations or labilittes of the Charger ansing from or
in respect of the Reinsurance Agreement or this Deed at any time due, owing or
incurred by the Chargor to the Chargee whether present or future, actual or cantingent,
and whether incurred alone or jointly, as principal or as surety or in same other capacity
together with all interest thereon,
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12

"Secured Party Control Notice” means the notice to be served on the Custodian
pursuant lo Clause 18 by the Chargee following a Relevant Event, in the form set out in
Pant A of Schedule 2 (Form of Secured Party Control Notice),

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

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

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

*Unrestricted Perliod" means any pengd which i1s not a Restncted Penod, and
“Valuation Percentage” has the meaning given to it in the Reinsurance Agreement
In this Deed, unless otherwise specified, any reference to

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

{b) “authorisation” or “consent” shall be construed as mncluding any authonsation,
conseni, approval, resolution, licence, exemption, filing, notansation or
registration,

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

(d) *continuing™ has the meaning given to it in the Reinsurance Agreement, save
that in respect of a Relevant Event ansing due to the occurrence of a Reinsured
Bulk Policy Full Termmation Event or a Reinsured Bulk Policy Partial
Termination Event, such Relevant Event shall be "continuing® until the process
set out in clause 35 (Terminalion) of the Reinsurance Agreement has been
completed and, in the event a Net Termination Settlement Amount becomes
payable by the Chargor to the Chargee, such amount has been paid,

{e} “this Deed" or any other agreement or instrument is a reference to this Deed or
other agreement or instrument as it may have been amended, supplemented,
replaced or novated from tme to tme and includes a reference to any
document which amends, supplements, replaces, novates or 1s entered into,
mads orf given pursuant to or in accordance with any of the terms of this Deed
or, as the case may be, the relevant deed, agreement or instrument,

{f “law” includes any present or future common or customary law, principles of
equity and any constitution, decree, judgment, decision, legislahion, statute,
order, ordinance, regulation, bye-law or cther legislative measure in any
junsdiction or any present or future official directive, regulation, guideline,
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1.3

14

(9)

(h)

request, rule, code of practice, treaty or requirement {in each case, whether or
not having the force of law but, if not having the force of law, the compliance
with which 15 In accordance with the general practice of a person to whom the
directive, regulatton, guidefine, request, rule, code of practice, treaty or
requirement 1s (ntended to apply) of any governmental, intergovernmental or
supranational body, agency, department or regulatory, seli-regulatory or other
authority or organisation,

a "person” ncludes any natural person, firm, company, govemment, state or
agency of a state, any local or municipal authonty, trust or any association or
partnership (whether or not having separate legal personality) of two or more of
the foregoing; and

‘rights” includes all nghts, utle, benefits, powers, pnvileges, interests, claims,
authortties, discretions, remedies, hberties, easements, quasi easements and
appurtenances (in each case, of every kind, present, future and contingent)

Interpretation of this Deed

(a)

(b)

(c)

(d)

(e

M

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

Unless a contrary indicalion appears, a reference tc a time of day shall be
construed as refernng to Lendon time

The terms “include”, “includes® and “including” shall be construed without
limitation.

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

Clause and Schedule headings are for ease of reference only and shall be
ignored 1n construing this Deed

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

Any capitalised term used In this Deed, which 1s not defined herein, but which 15 defined
in the Account Control Agreement, the Remnsurance Agreement or the Custodian
Agreement shall have the meaning given to it in the Account Control Agreememnt, the
Reinsurance Agreement or the Custodian Agreement, as the case may be, provided
that to the extent there 1s any conflict between the defintions in
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32

33

34

{(a) this Deed and any other Agreement, the defimtions tn this Deed shail prevail,
and

{b) the Custody Agreement, the Account Control Agreement and the Reinsurance
Agreement {(but not this Deed), the defimtions i the Reinsurance Agreement
shall prevail

Covenant to Pay

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

Floating Charge

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

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

Notwithstanding Clause 3.2, and without prejudice to any law relating to the automatic
conversion of a floating charge nto a fixed charge, if, without the prior written consent of
the Chargee

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

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

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

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

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

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

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

(&) all its rights, titte and interest from time to tme 1n under and in connection with
the Custody Agreement to the extent that such rights, title and interest pertain to
the Collateral

Nature and Protection of Security

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

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

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

Each of the charges on the terms set out in Clause 3 and the assignment on the terms
set out in Clause 4 constilutes and effects an mmediate and full charge andfor
assignment of the Charged Property and shall be effective, and the security intended to
be created by this Deed shall be constituted, immediately upen its execution

Notwithstanding but without prejudice to Clause 54 and Clause 8, the Chargor shall
continue to be entitled to receive payments and to exercise all of the nights, powers,
discretions, clams and remedies which would (but for this Deed) be vested n the
Chargor under and 1n respect of the Charged Property unless and except to the extent
that ether
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{(a) any such exercise 1s prohibited by or would contravene, or result in a
contravention of, or would conflict with the nghts of the Chargee under, this
Deed, or

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

The Chargor shall remain at all tmes bound by and hable to perform all of the
obligations and habilites assumed by it under or in respect of the Charged Property to
the same extent as if the security created pursuant to this Deed had not been created

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

If any discharge (whether in respect of the obligations of the Chargor or any secunty for
those cbligations or otherwmse) or arrangement 15 made in whole or in part by the
Chargee on the faith of any payment, secunty or gther disposition which 1s avoided or
must be restored upon nsolvency, ligudation, administration or otherwise without
tmitation, the habiity of the Chargor under this Deed will continue or be reinstated as
the discharge or arrangement had not occurred.

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

If the Chargee at any time receives notice of any subsequent mortgage, assignment,
charge or other similar interest affecting all or any part of the Collateral, all payments
made by the Chargor to the Chargee after that ime shall be treated as having been
credited to a new account of the Chargor and not as having been applied 1n reduction of
the Secured Obligations as at the time when the Chargee received notice,

Without prejudice to the other provisions of this Clause 5, neither this Dsed nor the
secunty created under thuis Deed nor the hability of the Chargor for the Secured
Oblgations shall be prejudiced or affected by

(a) any variation or amendment of, or wawer or release granted under or In
connection with, any other secunty or any guarantee or indemnity or other
document, or

{b} any time or waiver granted, or any other indulgence or concession granted, by
the Chargee to the Chargor or any other person; or

{c) the taking, holding, failure to take or held, varying, realisation, non-enforcement,
non-perfection or release by the Chargee or any other person of any other
secunty or any guarantee or indemnity or other document, or

{(d) the insolvency, administration, reorganisation, hquidation or dissolution of, or
any analogous proceeding in respect of, the Chargor or any other person, or
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(e) any change in the constitution of the Chargor, or

() the existence of any claim, set-off or other nght which the Chargor may have at
any time against the Chargee or any other person, or

(9) the making or absence of any demand for payment or discharge of any Secured
Obligations on the Chargor or any other person, whether by the Chargee or any
other person, or

(h any other thing done or omitted or neglected to be done by the Chargee or any
other person or any other dealing, fact, matter or thing which, but for this
provision, might operate 1o prejudice or affect any of the secunty interests
created under this Deed or the habity of the Chargor for the Secured
Obligations

Representations

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

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

The Chargor represents and warrants to the Chargee that

(a) any Collateral held in a Secured Account on the date hereof i1s free of any
Encumbrance other than a Permitted Encumbrance, and

{b} the secunty interests created under this Dead are (subject to completion of all
registrations required by law, and to any bankruptcy, insolvency, hiquidation, or
other similar laws of general application) legal, valid, binding and enforceable
sacurty having the pnionty and ranking which they are expressed to have

Covenants and Undertakings

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

The Chargor shall promptly obtamn, comply with and do all that 1s necessary to maintain
in full force and effect any authonsation required under any law or regulation of its
junsdiction of incorporation to enable ¢t to create secunty and perform its obligations
under this Deed and to ensure the legality, valdty, enforceabilty or admissibility In
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evidence in 1its juasdiction of incorporation of this Deed and the secunty created under
this Deed

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

(a) sell, transfer or otherwise dispose of any of the Charged Property other than n
accordance with the terms of this Deed,

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

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

()] have a matenal adverse effect on the Secured Accounts or its or the
Chargee’s nghts 1n respect thereof, or

{0)] amount 1o a material amendment to s or the Custodian’s or the
Investment Manager's obligations thereunder,

provided that the Chargor shall, to the extent reasonably practicabie, give notice
in writing to the Chargee pnor o permiting or agreeing to any such proposed
vanation;

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

(e) remove or permit the withdrawal of any Charged Collateral from the Secured
Accounts or the sale or other disposttion of the Charged Collatera! except as
permitted pursuant to this Deed, or

{H permit its nght, title and interast in and to the Charged Property to be conferred
on any other person other than as permitted pursuant to this Deed

Exchange, Substitution and Withdrawal of Collateral

During a Restricted Period, neither the Chargor nor the Investment Manager {acting on
behalf of the Chargor) shall sell, dispose of or otherwise transfer out of a Secured
Account, all or any parl of the Collateral without the prior wniten consent of the
Chargee Such consent shall not be unreasonably withheld or delayed by the Chargee
(and the Chargee shall execute an instruction requiring such transfer to be effected) o
the Chargor wishes to transfer out of a Secured Account all or any part of the Collateral
in that Secured Account

(a) on terms whereby
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{1 Collateral in the Secured Accounts (the “Substituted Collateral®) s to
be substituted by the Chargor for replacement Ehgible Collatera! with an
Elgible Value which 1s at least equal to the Eligible Value of the
Collateral to be transferred out of the Secured Account (the
"Replacement Collateral®),

(n the Chargor deposits the Replacement Coliateral in a Secured Account
prior to the Substituted Collateral being transferred out of the relevant
Secured Accounts, and

(m) the aggregate Elgible Value of Collateral in the Secured Accounts
following such substitution s not less than the PRIL Reinsurance Fee
Collateral Amount, or

(b) where the Chargor 1s entitied to remove such Collateral from 2 Secured Account
pursuant to clause 25 (Collateral Arrangements in Respect of Reinsurance Foeg)
of the Reinsurance Agreement)

At any time dunng an Unrestricted Period, and subject to the terms of the Reinsurance
Agreement, the Investment Manager (acting on behalf of the Chargor) shall be entitled,
to deal with Charged Property in the manner descnbed n Clauses 8.1(a) and 8 1(b}
above without the consent of the Reinsurer, provided atways that the Eligible Value of
the Charged Property shall not, as a result of such dealings, fall below the most recently
determined PRIL Reinsurance Fee Collateral Amount

The withdrawa! of any Collateral from a Secured Account shall be effected by the debt
of such assets from the relevant Secured Account and the release of such Collateral
from the security created by this Deed in accordance with the provisions of Clause 25

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

The Chargee shall give any consent under Clause 8 1 in wnting and, if such consent 1§
given, execute the instruction referred to in Clause 81 by appropnate authorised
signatories, as soon as reasonably practicable and in any event within 5 Business Days
of the time of delivery of the request, provided that the Chargee 1s able (other than for
reasons caused by i, or within its control, or due to s own technical or systems-related
1ssues) to access electronicaily account information pertaining to the Secured Accounts
during the relevant penod For the avoidance of doubt, this Clause 8 5 shail be without
prejudice to the nght of the Chargee to reasonably withhold or delay its consent to the
matters described Clause 8 1

Further assurance

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

Enforcement of Security

The Chargee may, at any time after the occurrence of an Event of Default which 1s
continuing, serve an Enforcement Notice on the Chargor, with a copy to the Custodian,
which notice shall take effect immediately following service (and provided that no 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 security created by or
pursuant to this Deed shall be immediately enforceable and the Chargee may, without
notice to the Chargor or prior authonsation from any courl, in its absolute discretion, but
subject to Clause 18 2 and Clause 18 5

(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 entifled to apply the proceeds of such sale or other disposal
received by it or any Receiver in paying the costs of that sale or disposal and in
or towards the discharge of the Secured Obligations The Chargee shall be
entilled to treat any Cash Collateral as if t were the proceeds of such sale or
other disposal, and

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

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

The restnctions contained in sections 93 and 103 of the LPA 1925 shall not apply to this
Deed or to the exercise by the Chargee or any Recever of its rnight to consolidate all or
any of the secunty created by or pursuant to this Deed with any other secunty in
existence at any time or to its power of sale, which powers shall be immedately
exercisable by the Chargee or any Receiver without notice 1o the Chargor at any time
after the security created by or pursuant to this Deed has become enforceable
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A certficate in wnting by an officer or agent of the Chargee that any power of sale or
other disposal has ansen and 13 exercisable shall, in the absence of manifest error, be
conclusive evidence of that fact in favour of a purchaser of all or any part of the
Collateral

Neither the Chargee nor any Receiver shali be hable to account as mortgagee or
mortgages in possession in respect of the Non-Cash Collateral or be liable for any loss
upon realisation or for any neglect or default of any nature whatsoever in connection
with the Non-Cash Collateral for which a mortgagee or mortgagee in possession might
as such be liable, unless any such loss 18 caused by the Chargee or the Receiver acting
with fraud, gross negligence or witful misconduct.

Power of attornay

The Chargor, by way of securdy, irevocably appoints the Chargee {or such person as
the Chargee may nominate) and any Receiver severally as its altorney and in ts name,
on its behalf and as #s attormeay to execute, deliver and perfect all documents and do all
things in the name of the Chargor or the Chargee (as the attommey may decide) that the
Chargee may reasonably consider to be necessary for {a) carrying out any obhgation
imposed on the Chargor under this Deed or (b) exercising any of the Collateral Rights
The Chargee shall ratfy and confirm all things reasonably done and all documents
reasonably executed by the Chargee or the Receiver in the exercise of that power of
attomey

Receiver

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

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

(b} remove (so far as they are lawfuily able) any Recewver so appointed, and

(c) appoint another person {or persons) as an additionat or replacement Receiver
{or Receivers)

Any Receiver may be appointed in respect of the whole or any pant of the Charged
Property specified in the instrument appointing him and differenl 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 Deed shall
be in addition to all statutory and other powers of appointment conferred by the LPA
1925 (as extended by this Deed), the Insolvency Act 1986 or otherwise and such
powers shall rematn exercisable from time to time by the Chargee in respect of any part
of the Charged Property
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Each Receiver shall be

(a)

®

{c)

entitled to act individually or together with any other person appotnted or
substituted as Recewer {except as otherwise stated in the instrumemt of
appomntment),

deemed for all purposes to be the agent of the Chargor which shall be solely
responsible for his acts, defaults and habilittes and for the payment of his
remuneration and no Receiver shall at any time act as agent for the Chargee,
and

entitted to remuneration for his services at a reasonable rate to be fixed by the
Chargee from tme lo tme (without being limited to the maximum rate specified
by the LPA 1925},

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

Every Recewver shall {subject to any restrictions in the instrument appotnting 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
possesston and on receivers appointed under that Act,

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

{c) all the powers and nghts of an absolute owner and the power to do or omit to do

(d)

anything which the Chargee itself could do or omit to do, and

the power to do all things {including bringing or defending proceedings in the
name or on behalf of the Chargor) which the Recewer considers incidental or
conducive to

0] any of the functions, powers, authonties or discretions conferred on or
vested In him,
) the exercise of the Collateral Rights (including realisation of all or any

part of the Charged Property), or

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

To the fullest extent permitted by law, any nght, power or discretion conferred by this
Deed (expressly or impliedly) upon a Recever may, at any time after the secunty




Certified a true copy of a page of a document kept and
registered on 28th April 2015 at the office for the
registration of companies

Signature 0 ... .’:\,/ % s

3

Authornised by the Registrar of Companes

Date 28th September 2016




13.

131

132

i4.

141

142

17

created by or pursuant to this Deed becomes enforceable, be exercised by the
Chargee, without prior notice to the Charger in relation to any Charged Property,
trrespective of whether or not it has taken possession of the Charged Property and
without first appointing a Receiver or notwithstanding the appointment of a Recewer

Discretion and delegation

Each of the Chargee and any Recetver shall have full power to delegate to any person
(either generally or specrically) the powers, authonties and discretions conferred on nt
by this Deed (including any power of attomey) on such terms and conditions as it shall
see fit which delegahon shall not preclude the subsequent exercise of those powers,
authonties or discretions by the Chargee or the Receiver, any revocation of the
delegation or any subsequent delegation of any such powers, authonties and
discretions Neither the Chargee nor any Receiver shall be bound to supervise, or be 1n
any way responsible for any loss incurred by reason of any misconduct or defautt (other
than wilful default, gross negligence or fraud) on the part of, any Delegate

Subject to and without prejudice to Clause 13 1, each Party (the “Delegating Party")
may by notice in wnting to the other Party appoint an agent to perform the Delegating
Party's obhigations under this Deed, provided that the Delegating Party shall be liable for
the conduct of the agent to the same extent as it 1s liable for ts own conduct The
Chargor hereby notfies the Chargee thal it appoints M&G Investment Management
Limited as its agent in accordance with the provisions of this Clause 132 and the
Chargee accepts such appointment

No liability

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

(a) taking any action permitted by this Deed,

{b) taking possession of or realising all or any part of the Charged Propenrty,

{c) any neglect, default or omission in connection with the Charged Property, or

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

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

Without imiting Clause 14 1, entry into or taking possession of all or any part of the
Charged Property shall not render the Charges or any Recewver or Delegate lable to
account as a morgagee In possession and, if and whenever the Chargee or any
Receiver or Delegate enters into or takes possession of the Charged Property, it shall
be entitled at any time at its discretion to go out of such possession
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Protection of purchasers

No person dealing with the Chargee or any Recewver or Delegale shall be bound to
enquire

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

(b) whether any consents, regulations, restnctions or directions relating to such
nghts have been obtained or comphed with,

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

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

All the protection afforded to purchasers contained tn Sections 104, 107 and 109 of the
LPA 1925, section 42(3) of the Insolvency Act 1886 {(where a Recewver is an
administrative recewver) or In any other applicable legistation 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 Recewer or Delegate and, in making any sale or
disposal of any of the Charged Property or in making any acquistion, the Chargee or
any Receiver or Delegate may do so for such consideration, in such manner and on
such terms as d thinks fit

Right of appropriation

To the exient that any of the Charged Property, this Deed and the nghts and obligations
of the parttes under this Deed constitute a “secunty financial collateral arrangement” (as
defined 1n and for the purposes of, the Financial Collateral Arrangements (No 2)
Regulations 2003 (S| 2003/3226) (the “Regulations”)), the Chargor shall have the
benefit of all of the nghts of a collateral taker conferred upon 1t by the Regulations,
including the night to appropnate all or any part of the financial collateral (as defined in
the Regulations) in or towards discharge of the Secured Obhgations in such order as
the Chargee shall (in its absolute discretion) determine, and thereafter in payment of
any sumlus to the Chargor or other person entitled to it

Where, upon an appropnation under this Clause 16 or otherwise, it 15 necessary to
determine the value of the financial collateral (as defined in the Regulations) so
appropnaled, the Parties agree that the value of the financial collateral shall be the
value as determined by the Chargee as at the tme of appropnation by reference lo a
reputable independent pncing source selected in good fath and at a commercially
reasonable manner by the Chargee Where the Chargee exercises s nghts of
appropriation and the value of the Collateral appropnated differs from the amount of the
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Secured Obligations then either ()} the Chargee must account to the Chargor for the
amount by which the value of the Collateral appropriated exceeds the Secured
Obligations or (1) the Chargor will remain hiable to the Chargee for any amount by which
the value of the Collateral appropriated 1s less than the Secured Obligations On
exercise of the nght of appropnation the Chargee shall give notice to the Chargor in any
manner permitted under Clause 22. The paries agree that the method of valuation
provided for in this Deed 1s a commerciaily reasonable method of valuation for the
purposes of the Regulations.

Collateral

Upon an Enforcement Notice taking effect in accordance with Clause 10 (Enforcement
of Secunty), or (subject to Clause 18.2) upon a Secured Party Control Notice taking
effect in accordance with Clause 18, the Chargee shall be entitled, without notice or
further demand, immediately to exercise all the nghts, powers and remedies possessed
by it according to law as assignee of the rights of the Chargor under the Custodian
Agreement and/or the nghts of the Chargor against the Custodian or the Investment
Manager under the Account Control Agreement

Subject to Clause 18 2, in respect of Cash Collateral, the Chargee may at any ime and
without notice to the Chargor, apply the Cash Ccllateral in or towards payment or
discharge of any amounts payable by the Chargor with respect to any Secured
Obligation in such order as the Chargee sees fit; or set off all or any part of any amount
payable by the Chargor with respect to any Secured Cbligation agamst any obligation of
the Chargee to repay any amount to the Chargor, including without imitation, any
obligation in respect of the Collateral

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

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

Secured Party Control Notice, MAGIM Control Notice and Enforcement Notice

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

The Chargee will not:

{a) act under the power of attomey conferred by Clause 11, or
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(b) appoint a receiver under Clause 12 1, or

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

(d) appty Cash Collateral under Clause 17 2, or

(e} exercise voting and other nghts in respect of Collateral under Clause 17 3,

unless and untl a Secured Party Control Notice has been given (and, in the case of
Clauses 18 2(b), 18 2(c) and 18.2(d), unless and untit an Enforcement Notice has been
given and has become effective), but may do so thereafter, subject to Clause 18 5

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

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

Pnor to service of an Enforcement Notice, the Chargee shall not transfer {by way of sale
or transfer to itsetf or otherwsse) any Collateral from any Secured Account

Subsequent Interests and Secured Accounts

All monies received, recovered or reahsed by the Chargee under this Deed (including
the proceeds of any conversion of currency) may in its discretion be credited to and held
in any suspense or impersona!l account pending their application from ttime to time in or
towards the discharge of any of the Secured Obhgations

Costs and expenses and indemnity

The Chargor shall, on demand of the Chargee, reimburse the Chargee for all
reasonablea costs and expenses (including legal fees, stamp dulbes and any
irrecoverable value added tax) properly incurred in connection with (a) the enforcement
of the secunty interests hereby constituted or (b) the exercise of any Collateral Right or
(c) the defence, perfection, protection and/or preservation of, any Collateral Right,
together with interest from the date the same were incurred to the date of payment at
the Interest Rate. For the avotdance of doubl, 1o the extent that the lnvestment
Manager makes a payment to the Chargee In respect of the same loss for which the
Chargor 1s liable, the hability of the Chargor to the Chargee shall be reduced by any
payments so made by the Investment Manager that are not required to be repaid to the
Investment Manager

Currency conversion

For the purpose of discharging, or pending the discharge of any of the Secured
Obligations, the Chargee may convert any money received, recovered or realised or
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subject to application by it under this Deed from one currency to another, as the
Chargee may think fit and any such conversion shall be effected at the spot rate of
exchange of the Custodian (or in the avent that a spot rate of exchange I1s for whatever
reason not available from the Custodian, the spot rate of exchange of any UK cleanng
bank) for the time being for obtaining such other currency with the first currency

Notices

All notices under this Deed shall be in wnting in the English language and shall be
delivered to the addressee In persen, or sent to the addressee by couner, by first class
post (aimail if overseas), by email or facsimile to the address, emall address or fax
number set out 1n Clause 22 2 and marked for the attention of the department or person
specified in Clause 22 2, or to such other address, emall address or fax number, or
marked for the attention of such other person or department, as a party may from time
to time designate by notice duly given in accordance with this Clause 22 A notice shall
be deemed to have been receved

{a) f delivered by post, on the fifth Business Day after the dale of posting (fit 15 a
business day in the country of the place of delivery and if not, on the next

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

{b) if delivered by ematl, when sent, subject to no delivery fallure notification being
received by the sender within 24 hours of the tme of sending,

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

{d) if delivered in person or by couner, on the date it 1s delivered
In relation to Clauses 22 1(b),{c) and (d), a notice or communicalion given after 5pm on
a Business Day shall be deemed to have been given at 9am on the next following

Business Day

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

The Chargor
Addressee PRUDENTIAL RETIREMENT INCOME LIMITED
Address 3 Sheldon Square
London
W2 6PR
UK
E-mail SuePRU Windndge@prudential co uk

Attention Company Secretary
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The Investment Manager
Addressee

Address

E-mail

Attention

Copy

The Chargee
Addressee

Address

E-mail

Attention

22

M & G INVESTMENT MANAGEMENT LIMITED
Laurence Pountney Hill

London

EC4R OHH

UK

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

Jonathan McClelland

Derran Llewellyn

HANNOVER RUCK SE
Kar-Wiechert-Allee 50
30625

Hannover

Germany

Kann Froehling@hannover-re com

Kann Fréhiing
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The Custodian
Addressee. HSBC Bank plc
Address HSBC Secunties Services
8 Canada Square
Canary Wharf
London
E14 5SHQ
UK
Fax +44 (0) 20 7260 6144
E-mail Sophievillecourt@hsbc com / Sian Ellis@hsbc com
Attention Relationship Manager, Insurance Companies
Successors

This Deed shall remain i effect despite any amalgamation, merger or transfer of
business (however effected) relating to aither 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 junsdiction of incorporation or domicile, has assumed the
nghts 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 Deed shall be invalid or unenforceable, the
remander of this Deed, or the application of such terms or provisions to persons or
circumstances, other than those to which it 1s held invalid or unenforceable, shall be
construed 1n all respects as if such invalid or unenforceable term or provision were
omitted and the remainder of this Deed shall not in any way be affected or impaired by
such invalidity or unenforceability

Release and discharge
If the Chargee is satisfied that

{a) all Secured Obligations have been unconditwnally and irevocably pad or
discharged n full, or

{b) secunty or a guarantee for the Secured Obligations, In each case acceptable to
the Chargee, has been provided in substitution for this Deed, or
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{c) the Chargor 13 unconditionally entited pursuant to any prowision of the
Reinsurance Agreement or this Deed to have the Charged Property (or any part
of it} released from the secunty under this Deed,

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

Law and jurisdiction

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

Any dispute ansing out of or in connection with this Deed, including any question
regarding its existence, validdy or termination, shall be referred to and finally resolved
by arbitratton under the rules of The London Court of International Arbitration (the "LCIA
Rules"), which are deemed to be incorporated by reference lo this Clause

The number of arbitrators shall be three
The seat, or legal place, of arbitration shall be London
The language to be used in the arbitral proceedings shall be Enghsh

Insofar as any provision contained in the LCIA Rules 15 incompatible with applicable
English {aw, that provision or relevant part of that prowvision 1s to be excluded,

Variation

No varniation of this Deed shall be valid unless it 1s in wnting and signed by or on behalf
of each of the Parties to t. The expression "variation® shall include any vanation,
supplement, deletion or replacement however effected

Unless expressly agreed, no vanation shall constitute a general wawver of any provisions
of this Deed, nor shall it affect any nghts, obligattons or liabilittes under or pursuant to
this Deed which have already accrued up to the date of vanation, and the nghis and
obligations of the Parties under or pursuant to this Deed shall remain in full force and
effect, except and only to the extent that they are so vaned

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

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

A person who 1s not a party to this Deed has no nghts under the Contracts (Rights of
Third Parties) Act 1999 to enforce or enjoy the benefit of any term of this Deed

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

Account name:

PRIL SERBIA 1 Fixed Fund tn favour of Hannover Rueck SE

Securities a/c.

GBP cash a/c.

Account name:

PRIL SERBIA 1 Linked Fund in favour of Hannover Rueck SE

Securities a/c:

GBP cash alc:
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Schedule 2
Form of Notices

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

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

Attention

Copy M&G Investrnent Management Limited
Laurence Pountney Hifl
London
EC4R OHH

Attention Jonathan McClelland / Derran Llewellyn

Prudential Retirement Income Limited
3 Sheldon Square

London

W2 6PR

Attention Company Secretary
[Insert Date)

Dear Sirs

SECURED PARTY CONTROL NOTICE pursuant to the Account Contro! Agreement dated
between M & G INVESTMENT MANAGEMENT LIMITED,

HANNOVER RUECK SE, HSBC BANK PLC AND PRUDENTIAL RETIREMENT INCOME

UMITED (the "Account Control Agreement”)

ACCOUNT NUMBER: [Insert account number or other detads of accounf]

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

Pursuant to Clause 2 2 of the Account Control Agreement, we hereby give you notice that a
Relevant Event has occurred under the PRIL Secunty Deed
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Subject to the provisiens of the Account Control Agreement, you should upon receipt of this
notice cease complying with instructions from MAGIM or the Underying Chenl and accept
communications and instructions from us alone

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

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

Yours faithfully

For and on behalf of
HANNOVER RUECK SE

[On the duplicate )

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

For and on behalf of
HSBC BANK PLC
Name

Title

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

To HSBC Bank pl¢
HSBC Secunties Services
8 Canada Square
London
E14 5SHQ

Attention

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

Atlention Jonathan McClelland / Derran Liewellyn'

Prudential Retirement Income Limited
3 Sheldon Square

London

W2 6PR

Attention Company Secretary

[Insert Date]
Dear Sirs

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

HANNOVER RUECK SE, HSBC BANK PLC AND PRUDENTIAL RETIREMENT INCOME

LIMITED (the "Account Control Agreement”)

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

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

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

Subject to the prowisions of the Account Control Agreement, you should upon receipt of this
notice resume complying with commumications and nstructions from MAGIM alone In
accordance with Clause 2 1 of the Account Control Agreement and cease complying with
instructions from the Secured Party.

This natice shall be governed by and construed in accordance with English law
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Please acknowledge receipt of this notice by signing and returming to us the enclosed duplicate
of this notice.

Yours farthfully

For and on behalf of
HANNOVER RUECK SE

{On the duplicats )

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
fto be on letterhead of Chargee]

To: Prudential Retirement Income Limited
3 Sheldon Square
London
W2 6PR

Attention Company Secretary

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

Attention

M&G Investment Management Limited
Laurence Pountney Hill

London

EC4R OHH

Attention Jonathan McClelland / Derran Llewellyn

[Insert Date)
Dear Sirs

ENFORCEMENT NOTICE pursuam to the PRIL security deed dated

between M & G INVESTMENT MANAGEMENT LIMITED,
HANNOVER RUECK SE, HSBC BANK PLC AND PRUDENTIAL RETIREMENT INCOME
LIMITED (the "PRIL Security Dead")
ACCOUNT NUMBER: [/nsert account number or other details of account]

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

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

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

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

Yours faithfully

For and on behalf of
HANNOVER RUECK SE

{On the duphicate’]

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

For and on behalf of
HSBC BANK PLC
Name

Titte

Date
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SIGNATURES
Chargor
Executed a5 a deed by PRUDENTIAL

RETIREMENT INCOME LIMITED
acting by a director in the presence of

-
/v

Witness's signature

T S W et Tt waF el Yl Vaat Vel ' Ve W e mat

Name (print) ____:)'ONATH&N LOIUC-L:E'Y

Occupation: AUOVATAIT

Address’ 1L kiners ROAN
(lEqoivG 16 2ES

Chargee

EXECUTED AND DELIVERED as a
deed by HANNOVER RUECK SE
acting by Gerhard Lubitz and Thomas
Fiedler who, In accordance with the

laws of the teritory in  which
HANNOVER RUECK SE is
incorporated, are acting under the
authority of HANNOVER RUECK SE

Authonsed signatory

e et e e et e e e R e et

Authorised signatory
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SIGNATURES
Chargor

Executed as a deed by PRUDENTIAL.
RETIREMENT INCOME LIMITED

acting by a director in the presence of:

Witness's signature.
Name (print):
Occupstion

Address

Chargee

EXECUTED AND DELIVERED as a
deed by HANNOVER RUECK SE
acting by Gerhard Lubitz and Thomas
Fledler who, in accordance with the
laws of the terntory in which
HANNOVER RUECK SE is
incorporated, are acfing under the
authority of HANNOVER RUECK SE

Y e W g it St et et el Nl el Mt Nt el i et
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Director

‘5 arised slgnaiory Gerhad Lubils

General Manager

2 e clles

cnsed signatory
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