In accordance with
Sections 8594 and M R O 1
859 of the Compames
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%

Act 2006 i
‘ Particulars of a charge Companies House
@ Go online to file this information A fee is be payahle with this form
www gov uk/companieshouse Please see ‘How to pay’ on the last page
J What this form 1s for X What this form s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge o~ *hora < wn i st b yse
an instrument Instrument Use

This form must be delivered to the Registrar tor regi

21 days beginning with the day after the date of creatio

delivered outside of the 21 days it will be rejected unless S A IUIE28"
AZ1

8
court order extending the time for delive
9 " 16/11/2016 #167
D You must enclose a certified copy of the instrument with COMPANIES HOUSE
scanned and placed on the public record Do not send t

I Company details
Company number l 0 WFFFFFF

Company name In full | The Prudential Assurance Company Limited

|

T

+ Filling n this form
Please complete in typescrpt or in
bold black capitals

All fields are mandatory unless
spectfied or indicated by *

I Charge creation date

-

Charge creation date ]‘10 l"_‘l— WW EWFE /
)

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persens, secunity agents or trustees
entitled to the charge

Name Munchener Ruckversicherungs-Gesellschaft Akiengesellschaft

(UK registered as Munich Re Company United Kingdom Life Branch)

Name

-~

Name

Name

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

1 ) confirm that there are more than four persons, securty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

I

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 is
not a floating charge} o1 fixed secunty included in the nstrument

Brief description

Please submit only a short
descaption If there are a number of
plots of land, aircraft and/or shrps,
you should simply descnbe some
of them n the text field and add a
statement along the lines of, “for
more details please refer to the
Instrument”

Please imit the descnption to the
available space

Other charge or fixed secunty

Does the instrument include a charge {which 1s not a floating charge) or fixed
security over any tangible or intangibie or (in Scotland) corporeal or incarporeal

property not described above? Please tick the appropriate box
Yes /
D No

Floating charge

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

[0 Yes Continue
No GotoSection?

is the floating charge expressed to cover al] the property and undertaking of
the company?

O VYes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company fram creating
further secunty that wll rank equally with or ahead of the charge?
Please tick the appropnate box

Yes
O] Ne

Trustee statement @

You may tick the bax if the company named 1n Section 1 15 acting as trustee of
the property or undertaking which is the subject of the charge

a

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

Signature

’ Please sign the form here

Stgnature

Signature

X (Lo X

/

’EIS form musthe signed by a Eerson with an interest in the charge
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Particulars of a charge

B?’resenter information

nlmportant information

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

Irtnntan nama

ROBERT STIRLING
SKADDEN ARPS SLATE
MEAGHER & FLOM (UK) LLP
[**= 40 BANK STREET

| CANARY WHARF

:

‘Fnstm

Company name

LONDON

{ounty/Region

I[ZTI?FFW—S!?FI_

lpx

l Telephone

namftcate

FWe will send your certificate to the presenter's address
if given above or to the company’s Registered Office
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

O The company name and number match the
nfarmation held on the public Register

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

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in
Sectiens 3, 5,6,7&8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

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

oo o o a a -

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

EHOW to pay

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

Make cheques or postal orders payable to
'Companies House '

Where to send

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

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

DX 33050 Card:ff

For companies registered In Scotland

The Registrar of Companies, Companies House,
Fourth flooy, Edimburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post}

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

DX 481 NR Belfast 1

murther information

For further information, please see the gurdance notes
on the website at www gov uk/companieshouse or
ematt enquines@ companmieshouse gov uk

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

This form has been provided free of charge by Companies House
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number 15454
Charge code: 0001 5454 0057

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th November 2016 and created by THE PRUDENTIAL
ASSURANCE COMPANY LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 16th November 2016.

Given at Companies House, Cardiff on 21st November 2016
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Dated 7 NoVEMBEL 2016

The Prudential Assurance Company Limited
as Chargor

-and -

Munchener Ruckversicherungs-Gesellschaft Aktiengesellschaft in Munchen
(Registered in the UK as Munich Re Company Umted Kingdom Life Branch)
as Chargee

CEDING COMPANY
SECURITY AGREEMENT

‘l1eaty Refercnce PRIL 11

SKADDEN, ARPS, SLATE, MEAGHER & FLOM (UK} LLP
40 BANK STREET
LONDON
E14 5DS

We certify this to be a true copy of iae eriginal.

Iq.l!llll!.l"cﬂﬂtbtl’@ e 1 (RE2 TR

Skadden, Arps, Slate, Meagher & Flofla' (UK) LLP
1332654-LONSROIA MSW 40 Bank Street
London E!4 5DS
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This Agreement 1s made on 7 NONEMBER 2016

Between:

(1)

2

The Prudential Assurance Company Limited, a company incorporated n England
(registered number 00015454) whose registered office 1s at Laurence Pountney Hiil,
London EC4R OHH (the "Chargor"), and

Miinchener Ruckversicherungs-Gesellschaft Aktiengesellschaft m Miinchen
(Registered in the UK as Munich Re Company Umited Kingdom Life Branch), a
company incorporated in Germany with Commercial Register Munich No HRB
42039, registered mn the UK as Mumch Re Company United Kingdom Life Branch,
(UK Establishment Number BR003492) whose address 1s Plantation Place, 30
Fenchurch Street, London EC3M 3AlJ (the "Chargee")

It 1s agreed:

1.

b

DEFINITIONS AND INTERPRETATION
In this Security Agreement

"Account Control Agreement"” means an account control agreement entered into on
or about  October 2016 by the Chargor, the Chargee and the Custodian n relation to
the Secured Accounts, as the same may be replaced from time to time 1n accordance
with Clause 29 of the Reinsurance Agreement,

"Alternative Security Arrangement” has the meaning given in the Rensurance
Agreement,

"Busincss Day™ means any day on which commercial banks are open for business
(including dealings 1n foreign exchange and forergn currency deposits) in (1) London
and (n) in the case of a dehvery of Cash or Non-Cash Assets (a) the location of the
account nto which such delivery 1s 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, \f different, the place where the delivery will be
registered (1f apphcable),

"Cash" means any Deposits denominated in GBP, euro, US dollars and such other
currency Or currencies as may from time to tune be agreed in writing between the
Parties,

""Cash Collateral' means Collateral comprising Cash,

"Ceding Company Remsurance Fee Collateral Amount” has the meaning given in
the Reinsurance Agreement,

"Charged Property' means the property, assets and rights (including the Collateral)
for the time being subject to the secunity granted pursuant 1o this Security Agreement,

"Clearance System" means Euroclear Bank SA/NV, Clearstream Banking, Société
Anonyme, Luxembourg, The Depository Trust & Clearing Corporation and any other

4
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person whose business 1s or includes the provision of clearance services or the
provision of security accounts or any nominee or deposutary for any such person,
which system 15 from time to time used 1n connection with transactions relating to
Non-Cash Assets,

"Collateral” means all the Cash or Non-Cash Assets, together with all Proceeds,
nterest, substituttons for and additions to the foregoing, which stand to the creditof a
Secured Account from time to time,

"Collateral Rights" means all nghts, powers and remedies of the Chargec provided
by this Secunty Agreement or by law,

"Custodian" means HSBC Bank plc or any successor Custodian appointed 1n
accordance with Clause 29 of the Remnsurance Agreement or Clause 8 4 of the
Account Control Agreement,

"Custodian Agreement” means the custody agreement between the Ceding
Company and the Custodian dated on or about  October 2016, pursuant to which the
Custodian 15 appointed to act as custodian of the assets of the Chargor which are the
subject of the Transaction Documents, as replaced from time to tume in accordance
with Clause 29 of the Reinsurance Agreement or Clause 8 4 of the Account Control
Agreement,

"Delegate’ means any petson appointed pursuant to Clause 12 2 and any person
appointed as an attorney of the Chargee and/or any Receiver,

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

“"Eligible Cotlateral' has the meaning given to it in the Remsurance Agreement,

"Eligible Collateral Requirements” means the requirements for Ehgible Collateral
sel out m Schedule S (Eligible Collateral) to the Reinsurance Agreement,

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

"Encumbrance” means any mortgage, charge, pledge, hen, hypothecation,
assignment, trust arrangement, nght of set-off, option, restriction, nght of first refusal,
nght of pre-emption, third party nght or interest, other encumnbrance or secunty
mterest of any kind, or other type of preferential arrangement (including without
hmitation, a utle transfer or retention amrangement) having similar effect (other than a
len routinely imposed on sccunities 1n 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 1n the form appearing in Part C of Schedule 2
(Enforcement Notice) served by the Chargee on the Chargor in accordance with
Clause 9 1 notifying the Chargor that an Event of Default has occurred and that the
Chargee intends to enforce the security conferred on 1t hereunder;

"Event of Default"” means

1332694 LONSRQOIA MSW




(a) the failure by the Chargor at any time after the Termination Effective Date

() to pay any amount owing to the Chargee under the Transaction
Documents 1n accordance with the terms thereof, or

(1) to deltver additional Elgible Collateral tn accordance with Clause 25
(Collateral Arrangements i Respect of Exposure Amount), 26
(Coliateral Arrangements 1n Respect of Remnsurance Fee) or Clause 27
(Alternative Collateral Arrangements in the event of a Financial
Stabiity Event} of the Reinsurance Agreement, save where such
farlure constitutes an Excluded Event of Default, or

(b) an Insolvency Event occurning m respect of the Chargor,

"Excluded Event of Default" means any failure by the Chargor 1o deliver additional
Ehgible Collateral as required under the Transactton Documents where such failure
arses out of

(a) a Force Majeure Event, or

(b) a change n the law of England and Wales, Scotland, Germany or the Home
State of the Chargor or Chargee such that 1t becomes unlawful for either Party
to perform matenal parts of their obligations under the Transaction
Documents,

"GBP" and "£" mean Bnitish pounds sterling,
"Insolvency Event" has the meaming given to 1t in the Rewsurance Agreement,
"Interest Rate" has the meaning given to 1t in the Remsurance Agreement,

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

"Joint MAGIM Control Notice"” means a notice in the form appeanng 1n Part B of
Schedule 2 (Jomt MAGIM Control Notice) served by the Chargee on the Custodian
foliowing the remedy or waiver to the rcasonable satisfaction of the Chargee of all
Relevant Events,

"MAGIM' means M&G Investment Management Limited, a company mcorporated
in England and Wales with registered number 0936683 and wath 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 m the FCA rules) including but not lmuted 1o shares, stocks,
debentures, bonds, warrants, secunties and other similar property or investments
and/or assets as may be agreed between the Custodian and the Chargor from time to
time {(including cvidence of, title to and all nghts in respect of such safe custody
investments and custody assets) held by the Custodian for the Chargor in a Secured
Account pursuant to this Agreement,

"Non-Cash Collateral” means Collateral compnsing Non-Cash Assets,
6
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"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
n Part A of Schedule 2 (Notice of Exclusive Control),

"Notice of Termination means a notice of termination validly given by a party to,
and 1n accordance with the terms of, the Remnsurance Agreement,

"Obligations™ means all present and future indebtedness, moneys, obligations and
Liabilities of the Chargor to the Chargee under the Transaction Documents (including
this Security Agreement), in whatever currency denominated and whether actual or
contingent,

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

"Permitted Encumbrance” means any Encumbrance existing at any time (a) n
favour of the Chargee, (b) 1n favour of the Custodian under the Custodian Agreement
as detailed 1n and on the terms set out i the Account Control Agreement, (c) In
favour of any Sub-custodian ansing by operation of law or by reason of 1ts agreement
with the Custodian to the extent permitted under the Custodian Agreement and the
Account Control Agreement, (d) a floating charge over a matenal portion of the
Chargor's assets including those mn the Secured Account granted (1) to a non-group
cedant or remnsurer or (11) pnor to the date of this Secunty Agreement, to a retnsurer 1n
respect of an mtra-group remnsurance, and which are, in each case, created for the
purposes of enabling such cedant or retnsurer to recover from the Chargor pursuant to
a remsurance agreement the amount that 1t would have recerved 1f 1t had been a direct
policyholder of the Chargor (and not been subordinated pursuant to the Insurers
(Reorgamsation and Winding-up) Regulations 2004) and are fully subordinated to the
Encumbrances granted or purported to be granted by this Secunty Agreement (the
"Permitted Floating Charges"}), (e) any other security interest to which the Chargee
gives 1ts pnor written consent, (f) arising under the operating terms of (or which 1s
otherwise routinely ymposed on all securities 1n) any cleanng system or central
secunities deposttary m which any Charged Property may be held from time to time,
or (g} any other secunty mterest which 1s fully subordinated to the Encumbrances
granted or purported to be granted by this Secunty Agreement,

"Permitted Floating Charges" has the meaning given to that term 1n the definition
of Permitted Encumbrace

"Proceeds™ means all principal, interest, dividends and other payments (including
margmn payments) and distrtbutions of Cash or other property pawd or distnbuted n
connection with all Non-Cash Collateral and all nghts, privileges and other securities
of every kind distnbuted 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,

"Receiver” means a recerver appomted under this Security Agreement,

"Reinsurance Agreement" means the reassurance agreement marked "Treaty
Reference PRIL 11" onginally between the Chargee and Prudential Retirement
Income Limited ("PRIL") and subsequently transferred by PRIL to the Chargor on 1

7
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October 2016 (pursuant to a Part VIl transfer under the Financial Services and
Markets Act 2000) dated 1 July 2016, n relation o the reinsurance of certamn annuity
policies written by the Chargor,

"Relevant Event" means

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

{b) the termination of the Remnsurance Agreement by the Chargee 1n
circumstances where, as at the Termunation Effective Dale, any of the cvents
in Part 1 (other than a Natural Termmation} or Part 3 of Schedule 6
{Termination Events) to the Remsurance Agreement was continung, or

(c) an Event of Default,

"Secured Account” means an account or accounts of the Chargor held with the
Custodian under the Custodian Agreement and subject to the Account Control
Agreement, bemng an account or accounts specified in Schedule 1 to this Security
Agreement or any replacement account(s) opened from time to tume, and all and any
Cash and Non-Cash Assets from tume 10 time held in such account,

"Settlement System" includes CREST and any other such settlement systems and
nominees thereof wherever located which are from time to time used 1n connectzon
with transactions relating to the Coilateral,

"Sub-custodian™ means any bank or financial mstitution appointed by the Custodian
pursuant to the Custodian Agreement which may from time to time hold the Collateral
or any part of 1t on behalf of the Custodian for the Chargor,

"Termination Effective Date" has the meaning given to 1t in the Remsurance
Agrecment,

"Transaction Documents" has the meaning given to 1t mn the Remnsurance
Agreement,

"Unhimited Transaction™ means a transaction whereby Cash or Non-Cash Assets are
to be removed from a Secured Account 1n accordance with

(a) Clauses 25 (Collateral Arrangements i Respect of Exposure Amount), 26
(Collateral Arrangements in Respect of Remsurance Fee) or 30 (Alternative
Security Arrangement) of the Reinsurance Agreement, or

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

(6] the transaction consists mn the removal of Cash, and Non-Cash Assets
having an Ehgible Value equal to the Eligible Value of such Cash are
to be transferred into the Secured Account 1n substitution for such
Cash, and
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15

31

32

(n) such Cash constitutes the proceeds of a matunty or redemption of an
asset previously held in the Secured Account, and

"Valuation Percentage” has the meaning given to 1t 1n the Remsurance Agreement

In this Secunty Agreement, any reference to (a) a "Clause” or a "Schedule” 1s, unless
otherwise stated, a reference to a clause hereof or schedule hereto and (b} "this
Secunty Agreement”, the "Account Control Agreement”, the "Reinsurance
Agreement” and the "Custodian Agreement” 15 a reference to this Secunty Agreement
or (as the case may be) the Account Control Agreement, the Reinsurance Agreement
or the Custodian Agreement as amended, vaned, supplemented or replaced from tume
to ime Clause headings are for ease of reference only

Any reference m this Secunty 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 1in pursuance thereof as from time to
time modified or re-enacted on or after the date of this Secunty Agreement so far as
such modification or re-enactment applies or 1s capable of applying 1o any
transactions entered into urder or 1n connection with this Secunty Agreement

Any reference to time mn this Secunty Agreement 1s to London time except where
expressly stated otherwise

Any capitalised term used i this Security Agreement, which 1s not defined herein, but
which 15 defined 1n the Account Control Agreement, the Remnsurance Agreement or
the Custodian Agreement shall have the meaning given to it 1n the Account Control
Agreement, the Remnsurance Agreement or the Custodian Agreement as the case may

be
COVENANT TO PAY

The Chargor hereby covenants with the Chargee that 1t will perform and discharge the
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 1n Clause 5 5 {Covenants
and Undertakings), hereby charges in favour of the Chargee by way of first fixed
charge n favour of the Chargee each Secured Account (as identified 1n Schedule 1 as
at the date of this Agreement) and all Collateral theremn from time to time (the
"Charged Collateral™)

The Chargor, with fuil title guarantee, hereby assigns by way of secunity and, 1f and to
the extent that such assignment 1s meffective for any reason, charges by way of first
fixed charge n favour of the Chargee all nghts which it may have agamnst the
Custodian now or in the future under and mm connection with the Custodian
Agreement and all nghts which 1t may have against the Custodian now or in the future
under and 1n connection with the Account Control Agreement, including without
limitation
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33

34

35

36

41

42

43

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

(b) any nights which the Chargor may have under any agreement with any such
person {or the owner, licensee or opcrator of the same) in so far as they relate
specifically to the Secured Accounts and any right to require delivery by such
person of any Collateral 1n any currency to or to the order of the Chargor

The secunly created under or pursuant to this Secunty Agreement shall be a
conunuing secunty for each of the Obhigations and shall not be satisfied by any
intermediate payment or satisfaction of the whole or any part of the Obligations

The Chargor hereby waives any nght it may have of first requining the Chargee to
proceed agamst or claim payment from any other person or enforce any guarantec or
secunty before enforcing 1ts secunty under this Secunty Agreement

Where any discharge of the secunty constituted by thus Secunity Agreement 1s made
on the faith of any payment, secunty or other disposition which 1s avorded or where
any amount paid pursuant to any such discharge must be repaid on bankrupicy or
hquidation (or otherwise) of any of the Chargor, the Custodian, a Sub-custodian,
nominee, agent, Investment Manager or any other entity who may from time to time
come wnto possession or control of the Collateral, the secunty constttuted by this
Secunity Agreement and the Liability of the Chargor under this Security Agreement
shall continue as 1f there had been no such discharge

The fact that no details of any Charged Property are included 1n any relevant Schedule
to this Security Agreement does not affect the vahdity or enforceability of any
secunty created by or pursuant to this Secunity Agreement

REPRESENTATIONS

The Chargor repeats the representations and warranties set out 1n Clause 35 1{A) lo
(1) (Representations and Warranties) of the Reinsurance Agreement on the date of
this Security Agrecment by reference to the facts and circumstances existing as at the
date of this Secunity Agreement

The Chargor represents and warrants (o the Chargee that each of the Custodian
Agreement and the Account Control Agreement 15 1n full force and effect as at the
date of this Securty Agreement and that no amendment has been made to the
Custodian Agreement since the date of the Remsurance Agreement other than any
amendment that has been disclosed 1n writing to the Chargec and which has not
resulted and 15 not likely to result 1in a matenal adverse effect on the security of the
Chargee

The Chargor represents and warrants to the Chargee that

(a) any Collateral held 1in a Secured Account on the date hereof 15 free of any
Encumbrance other than a Permitied Encumbrance,

(b}  all Collateral held in the Secured Accounts on the date hereof 1s not subject to
any security other than any Permitted Encumbrance,
10
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51

52

53

54

(c) none of the Permitted Floating Charges has crystallised into a fixed charge,

(d) the Custodian has not been given formal account control instructions or other
equvalent notice 1n respect of any of the Permutted Floatung Charges,

(e) nothing in any of the Permitted Floatmg Charges prevents or restricts the
Chargor from entening 1nto this Secunty Agreement, and

4] the entry by the Chargor mnto this Security Agreement and the granting by the
Chargor of the Encumbrances hersunder constitute a dealing 1n the Charged
Property 1n the ordinary course of the Chargor's busmess

COVENANTS AND UNDERTAKINGS

The Chargor covenants that #t will not {nor will it permat the Investtnent Manager
acting on 1ts behalf), during the subsistence of this Secunty Agreement, except with
the prior written consent of the Chargee

(a) 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 unterest 1n relation to
the Secured Accounts 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 other 1nterest n, or
over, or otherwise relating to, any Charged Property or (c) agree or purport to
do any of the foregoing,

(b) save as provided in the Account Control Agrecment, permit or agree to any
amendment or vanation of the Custodian Agreement and/or the Account
Control Agreement or grant or agree to any waiver thereunder,

(c) create, grant or permit o exist any Encumbrance, other than a Permitted
Encumbrance, over all or any part of the Charged Property, or

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

(e) select any Sub-Custodian or Delegate for appomntment by the Custodian
pursuant to the Custodian Agreement

The Chargor covenants that the account or accounts specified in Schedule 1 to this
Security Agreement or any replacement account(s) opened from time to time for the
purpose of holding the assets of the Chargor which are the subject of the Transaction
Documents will be held 1in England and Wales

The Chargor undertakes that any Collateral delivered to a Secured Account and not
subsequently removed from the Secured Account in accordance with this Securnity
Agreement shall be frec of any Encumbrance other than a Permitted Encumbrance

The Chargor shall make a filing (and the Chargee may make such a filing on the
Chargor’s behalf) mn respect of the Secunty Agreement with Companies House n
accordance with Section 859A of the Companies Act 2006 1n so far as the secunty
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56

62

63

created by the Secunty Agreement 1s 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 m respect of any Non-Cash Collaterat

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) 1t shall be
implied 1n respect of Clause 3 (Charge) that the Charged Property 15 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 nghts conferred by or under any enactment)

EXCHANGE, SUBSTITUTION AND REMOVAL OF COLLATERAL

The Chargor shall not, and shali 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, Clause 7 and the terms of the Reinsurance Agreement

The Parties acknowledge and agree that the Investment Manager (acting on behalf of
the Chargor) may

(a) provided 1t 1s acting in accordance with the Ehgible Collateral Requirements
binding on the Chargor,

(b) subject to obtaining consent from the Chargee 1n accordance with Clause 7
(Consent to transactions) and complying with the requirements of Clause 2 1
of the Account Control Agreement, and

() subject to Clause 7 3 and Clause 7 4,

from time to time sell or dispose of, or otherw:se transfer out of a Secured Account,
all or any part of the Collateral 1n a Secured Account provided further that (1) 1n return
for the portion of the Collateral that 1s 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 ime of the salc or
disposal or transfer, less costs of dealing, and that such sale or disposal or transfer 1s
camed out mn accordance wrth the rules, regulanons and customs of the relevant
market place and on a delivery against payment basis, and whereupon

(d) that portion of the Collateral which has been disposed of will be released from
the charge and any other secunty interest constituted by this Secunty
Agreement, and

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

The Parties acknowledge and agree that the Investment Manager (acting on behalf of
the Chargor) may
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(a) provided 1t 1s acting in accordance with the Ehgible Collateral Requirements
binding on the Chargor,

(b) subject to obtaining consent from the Chargec 1n accordance with Clause 7
(Consent to transactions) and complying with the requirements of Clause 2 |
of the Account Control Agreement, and

(c) subject to Clause 7 3 and Clause 7 4,

from tme to time withdraw all or any part of the Cash Collateral in a Secured
Account and use such Cash to purchase secunties, provided that such securities are
Non-Cash Assets, that the purchased securities are credited to that Secured Account
againsi the withdrawal of the relevant Cash Collateral and are of an Ehigible Value at
least equal 10 the Ehigible Valuc ot the Cash Collateral withdrawn as at the time of the
relevant purchase, less any costs of dealing, and the purchase 1s carmed out 1n
accordance with the rutes, regulations and customs of the relcvant market place and
on a delivery against payment basis, in which case

(d) that portion of the Cash Collateral which has been withdrawn will be released
from the charge and any other secunty interest constituted by this Secunty
Agreement, and

{(e) the new secunties credited to that Secured Account will constitute Non-Cash
Collateral, and will be subject to the charge and any other secunty mteresl
constituted by this Secunty Agreement

CONSENT TO TRANSACTIONS

Where the Chargor or the Investment Manager wishes to remove Collateral from a
Secured Account under any provision of the Reinsurance Agreement or Clause 6
(Exchange, Substutution and Removal of Collateral) ot this Agreement, 1t shall give
nottce 1 wrnting 1o the Chargee requesting conmsent i writing to effect such
transaction

Where notice in wnting to the Chargee 1n respect of a transaction has been given
under Clause 7 1, the Chargee shall, subject to Clause 73 and Clause 74, and
provided that

(a) the Chargee 15 sausfied (acting reasonably) that the conditions for removal
under the relevant provisions of the Rewnsurance Agreement (or, 1n 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 1s an Unlimited Transaction, the number of notices in
writing given to the Chargee under Clause 7 1 (including the current notice) 1n
the pertod of 12 months ending on the day on which the notice was received
other than n respect of Unhmited Transactions 1s 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 1o be
executed, i respect of any number of transactions permitted under the

13

1332694 [ ONSROIA - MSW




73

74

75

relevant provisions of the Remnsurance Agrecment or Clause 6 (Exchange,
Substitution and Removal of Collateral) of this Agreement),

give 1ts consent to the same, and, upon giving such consent, the Chargee shall execute
by appropnate authonsed signatories any form of instruction that the Chargor
reasonably requires in accordance with the Account Control Agreement n order to
give effect to the proposed transaction

Where a Notice of Exclusive Control has been served or an Insolvency Event 1s
contimnng in respect of the Chargor, and, 1 accordance with Clause 6 2, the Chargor
wishes o transfer ont 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} 1s 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

(@) that Substitution shall only be permitted where the Valiation Percentage
applicable 1o the substitute Collateral under the Eligible Collateral
Requirements 1s no less than that applicable to the existing Collateral, and

(b} the Chargee will be entitled, 1n 1ts absolute discretion, to determine whether to
consent to such Substitution and exccute an instruction requiring such
Substitution to be effected

Where an Insolvency Event 1s continuing 1n 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

(a) the Substitution will be effected on terms whereby the substitute Collateral 1s
first delivered into that Secured Account,

(b) the existing Collateral will only be permutted to be transferred out of that
Secured Account 1f the Chargee (acting reasonably) 1s sausfied that the
substitute Collateral has been received into the Secured Account, and

(c} the Chargee will be entitled, 1 1ts absolute discretion, to determine whether to
consent to such transfer of the existing Collateral and execute an mstruction
requinng such transfer to be effected

The Chargee shall give any consent under Clause 7 2, Clause 73 or Clause 74 in
wrtting and, 1f such consent 1s given, execute the mstruction referred to in Clause 7 2,
Clause 7 3, or Clause 7 4 by appropnate authonsed signatories

(a) if the request from the Chargor (or, if applicable, Investment Manager) 1s
received by the Chargee on a Business Day, by no later than the time on the
second following Business Day equivalent to the time of the delivery of the
request (1n accordance with the provisions of Clause 7 2), provided that, if at
the same time as or in advance of such request the Chargor specifically
notifies the Chargee m writing that such request is of a time cntical nature,
then the Chargee shall use commercially reesonable endeavours to give such
consent by the equivalent tume on the Business Day afier such request, or
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77

81

82

91

92

(b} if the request from the Chargor {or, 1f applhicable, Investment Manager) 1s
received by the Chargee on a day which 1s not a Business Day, by no later
than 4 00 p m 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 appotnted by each Party discuss and, 1f they think appropnate
acting reasonably, agree such greater number of consent requests

This Clause 7 (Consent to transactions) shall continue to apply afier a Notice of
Termination or a Notice of Exclusive Control, a Joint MAGIM Control Notice or an
Enforcement Notice has been served

FURTHER ASSURANCE

The Chargor shall at its own expense promptly execute all documents and do or
procure all things (including the dehivery, 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 specify (and 1n such form and substance as the Chargee
may reasonably require) for the purposc of (a) cnabling the Chargee to exercise any
rights, powers and remedies of the Chargee provided by or pursuant to this Security
Agreement or enforcing, or facilitating the realisation of the assets which are, or are
intended to be, the subject of, the secunty created under this Secunty Agreement or
{(b) confernng on the Chargee security over any Collateral located outside England
and Wales equivalent or similar to the security itended to be conferred on the
Chargee by or pursuant to this Secunty Agreement or (¢) creating, perfecting,
mamtaining and protecting the secunty created or mntended to be crcated by this
Secunty Agreement or uts litle to all or any part of the Charged Property, or perfecting
o1 protecting the prionty of such security or (d) enabling the Chargee to vest and
transfer all or part of the Collateral in its name or 1n the name of 1ts nominee(s), agent
or any purchaser 1n the enforcement of 1ts secunty under this Security Agreement

The Chargor shall take all such reasonable action as 1s available to it (including
making all filings and registrations and/or giving any notices, orders, directions or
mnstructions) as may be necessary for the purpose of the creation, perfection,
proiection or mamntenance of any securnty conferred or intended to be conferred on the
Chargee by or pursuant to this Security Agreement and/or the prionty of any such
securnty

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 madvertent failure on
the part of thc 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 Secunity Agreement shall be immediately enforceable and the
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94

10.

Chargee inay, without notice to the Chargor or pnor 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 secunity (at the times, 1n the manner and on the
terms 1t 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
Obligations The Chargee shall be entitled to treat any Cash Collateral as if 1t
were the proceeds of such sale or other disposal, and

{©) whether or not 1t has appointed a Receiver, exercise all or any of the powers,
authorities and discretions conferred by the Law of Property Act 1925 (as
vanied or extended by this Secunity Agreement) on mortgagees and by this
Secunity Agreement on any Receiver or otherwise conferred by law on
mortgagees or receivers

Notwithstanding any other provisions of this Agreement, the Obligations shall be
deemed for the purposes of section 101 of the Law of Property Act 1925 to have
become due and payable within the meaning of section 101 of the Law of Property
Act 1925, and the power of sale and other powers conferred on mortgagees by the
Law of Property Act 1925 as varied or extended by this Agreement including the
power to appoint a Receiver shall anse, immediately on execution of this Secunty
Agreement

The restrictions contamed in Sections 93 and 103 of the Law of Property Act 1925
shall not apply to this Secunty Agreement or to the exercise by the Chargee or any
Recerver of 1ts right to consolidate all or any of the secunty created by or pursuant to
this Security Agreement with any other secunity n existence at any time or to its
power of sale, which powers shall be immediately exercisable by the Chargee or any
Receiwver without notice to the Chargor at any time after the security created by or
pursuant to this Secunty Agreement has become enforceable

POWER OF ATTORNEY

The Chargor, by way of security, urevocably appomts the Chargee and any Recewver
{or such person as the Chargee or such Receiver may nomunate) severally as 1ts
attorney and 1n 11s name, on uts behalf and as its attorney (with full power of
substitution and delegation) to execute, seal, deliver and perfect all documents and do
all things in the name of the Chargor or the Chargee (as the attorey may decide) that
the Chargee may reasonably consider to be necessary or expedient for (a) carrying out
any obligation imposed on the Chargor under this Seccunty Agrcement or (b)
exercising any of the Collateral Rights The Chargor shall ratify and confirm all
things reasonably done and all documents reasonably executed by the Chargee or the
Recerver (or any persont nominated by either the Chargee or the Receiver) in the
exercise of that power of attorney
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1.  RECEIVER

111 At any umc sfier the security created by or pursuant to this Secunty Agreement has
become enforceable the Chargee may by deed or otherwise (acting through an
authonsed officer of the Chargee), without prior notice to the Chargor

(a) appoint cne or morc persons to be a Receiver in respect of the Charged
Property,

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

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

112  Any Receiwver may be appointed 1n respect of the whole or any part of the Charged
Property specified in the mstrument appointing him and different Recervers may be
appointed 1n respect of different parts of the Charged Property

113 The powers of appomtment of a Receiver conferred on the Chargee by this Secunity
Agreement shall be in addition to all statutory and other powers of appointment
conferred by the Law of Property Act 1925 (as extended by this Secunty Agreement),
the Insolvency Act 1986 or otherwise and such powers shall remain exercisable from
time to tune by the Chargee 1n respect of any part of the Charged Property

114 Each Receiver shall be

(a) entitled to act mdividually or together with any other person appointed or
substituted as Receiver (except as otherwise stated in the nstrument of
appointment),

(b) deemed for all purposes to be the agent of the Chargor which shall be solely
responsible for his acts, defaults and habilities and f{or the payment of his
remuneration and no Receiver shall at any time act as agent for the Chargee,
and

{c) entitled to remuneration for his services at a reasonable rate to be {ixed by the
Chargee from time to time (without being hmited to the maximum rate
specified by the Law of Property Act 1925)

115 Every Receiwver shall (subject to any restrictions in the instrument appomting him but
notwithstanding any windmg-up or dissolution of the Chargoer) have and be entitled to
exercise, 1 relation to the Charged Property (and any assets of the Chargor which,
when got 1n, 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, 1n each case, at the cost
of the Chargor)

(a) all the powers conferred by the Law of Property Act 1925 on mortgagees and
morigagees 1n possession and on receivers appointed under that Act,

(b) all the powers of an admnistrative receiver set out 1n Schedule 1 to the
Insolvency Act 1986 (whether or not the Receiver 1s an adminstrative
receiver),
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121

122

123

(c) all the powers and nghts of an absolute owner and the power to do or omit to
do anything which the Chargee 1tself could do or omat to do, and

(d) the power to do all things {(including bringing or defending proceedings 1 the
name or on behalf of the Chargor) which the Receiver considers incidental or
conducive to

(1) any of the functions, powers, authonties or discretions conferred on or
vested in hin,

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

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

To the fullest extent permmitted by law, any right, power or discietion conferred by this
Secunty Agreement (expressly or imphedly) upon a Receiver may, at any time after
the secunity created by or pursuant to this Secunty Agreement becomes enforceable,
be exercised by the Chargee, without prior notice to the Chargor n relation o any
Charged Property, trrespective of whether or not it has taken possession of the
Charged Property and without first appointing 2 Receiver or notwithstanding the
appointment of a Receiver

DISCRETION AND DELEGATION

Any hiberty 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 n 1ts absolute and unfettered discretion without any obligation to
glve reasons

Each of the Chargee and any Receiver shall have full power to delegate to any person
(eather generally or specifically) the powers, authonties and discretions conferred on 1t
by this Secunty Agreement (including any power of attorney) on such terms and
conditions as they or he shall see fit which delegation shall not preclude the
subsequent exercise of those powers, authontics or discretions by the Chargee or the
Recerver, any revocation of the delegation or any subsequent delegation of any such
powers, authornties and discretions Neither the Chargee nor any Receiver shall be
bound to supervise, or be 1n any way responsible for any loss ncurred by reason of
any msconduct 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 1n wnting to the other Party appoint an agent to perform the Delegating
Party's obhgations under this Secunty Agreement, provided that the Delegating Party
shall be liable for the conduct of the agent to the same extent as 1t 15 hable for its own
conduct and that nothing tn this Clause 12 3 shall reduce the obligations or liabilities
that the Delegating Party would have under this Security Agreement bui for such
delecgation  The Chargor hereby notifies the Chargee that 1t appoints M&G
Investment Management Limited as its agent 1n accordance with the provisions of this
Clause 12 3 and the Chargee accepts such appointment
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131

132

14.

141

142

143

NO LIABILITY

None of the Chargee, any Recciver or Delegate or any of their respective officers,
employees, agenls or attomeys shall be liable to the Chargor or any other person by
reason of

(a) taking any action permitted by this Secunity Agreement,
(b) taking possession of or realising all or any part of the Charged Property,
{c) any neglect, default or omission in connection with the Charged Property, or

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

in each casc, except 1n the case of gross neghgence 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 Chargec or any Receiver or Delegate liable 1o
account as a mortgagee m possession and, if and whenever the Chargee or any
Recerver 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 posscssion

PROTECTION OF PURCHASERS

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

(a) whether the nghts conferred by or pursuant 1o this Security Agreement have
arisen or become exercisable,

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

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

{(d) as to the application of any money borrowed or ra1sed or whether any amount
remains secured by this Sccunty Agreement

All the protection afforded to purchasers contained 1n Sections 104, 107 and 109 of
the Law of Property Act 1925, secuion 42(3) of the Insolvency Act 1986 (where a
Recewver 15 an administrative receiver) or in any other applicable legislation shail
apply 1o 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 absoluic and
conclusive discharge to any purchaser of the Charged Property and shall relieve such
purchaser of any obligation to see to the application of any momes paid to or by the
direction of the Chargee or any Receiver or Delegate and, i making any sale or
disposat of any of the Charged Property or in making any acquisitton, the Chargee or
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any Receiver or Delegate may do so for such consideration, 1n such manner and on
such terms as 1t thinks fit

15. RIGHT OF APPROFRIATION

151 To the extent that any of this Secunty Agreement and the transactions and
arrangements documented under this Secunity Agreement constitute a "secunty
financial collateral arrangement” (as defined in and for the purposes of, the Financial
Collateral Arrangements (No 2) Regulations 2003 (SI 200373226} (the
"Regulations")), the Chargee shall have the benefit of all of the rights of a collateral
taker conferred upon it by the Regulations with effect from such time as an Event of
Default has occurred and 1s continuing, including (without limitation)

(a) the nght to appropriate any or all Charged Property which constitutes
"financial collateral” (as defined 1n the Regulations ("Financial Collateral™)
i such manner as it sees fit i or towards discharge of the Obhigations i such
arder as the Chargee shall (in sts absolute discretion} determine, and thereafter
n payment of any surplus to the Chargor or other person entitled to 1t,

(b) to use and dispose of any Financial Collateral 1n such manner as 1t sees fit, in
which case the Chargee shall comply with any requirements of the
Regulations i relatton to obtammng "equivalent financial collateral” (as
defined 1n the Regulations), and/or

(c) to set-off the value of any equivalent financial collateral agamst, or apply 1t n
discharge of, any Obligations in accordance with the Regulations

152  Where, upon an appropriation under this Clause 15 or otherwise, 1t 18 necessary to
determmc the value of the financial collateral (as defined in the Recgulations) so
appropriated, the Parties agree that the value of the financial coliateral shall be, in the
case of cash, its face value at the time of appropnation or set-off, as converted, where
necessary, into the currency 1n which the Obligations are denominated at a market rate
of exchange prevailing at the time of appropniation or set-off selected by the Chargee,
and/or, in any other case, the value as determined by the Chargee as at the time of
appropniation by reference to a reputable independent pricing source selected m good
faith and at a commercially reasonable manner by the Chargee Where the Chargee
exercises 1ts rights of appropnation and the value of the Collateral appropriated differs
from the amount of the Obligations and other obligations owed hereunder then either
(1) the Chargee must account to the Chargor for the amount by which the value of the
Collateral appropriated exceeds the Obligations and other obligations owed hereunder
or (1) the Chargor will remam hable to the Chargee for any amount by which the
value of the Collateral appropriated 1s less than the Obligations and other obligations
owed hereunder On exercise of the nght of appropniation the Chargee shall give
notice to the Chargor m any manner perrmtted under Clause 22 The parties agree
that the method of valuation provided for in this Secunty Agreement is a
commercially reasonable method of valuation for the purposes of the Regulations

153 Each Party acknowledges to the other Party that, notwithstanding any steps taken to
register the security at Companies House, it intends for the secunty created pursuant
to this Secunty Agreement to take effect as a "secunty financial collateral
arrangement" (as defined 1n the Regulations)
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iol

16 2

163

164

17.

171

172

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 enutied, without notice or
further demand, immediately to exercise all the rights, powers and remedies possessed
by 1t according to law as assignee of the rights of the Chargor under the Custodian
Agreement and/or the nghts of the Chargor agamnst the Custodian under the Account
Control Agreement

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 m or towards payment or
discharge of any amounts payable by the Chargor with respect to any Obligation in
such order as the Chargee sces fit, or set off all or any part of any amount payable by
the Chargor with respect to any Obligation agaimnst any obligation of the Chargee to
repay any amount to the Chargee i respect of the Collateral

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

The provisions of this Clause 16 are without prejudice to the Chargec's general
enforcement nights 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 Exclusive
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) save where the Chargor, having been given reasonable opportunity to perform
an obligation under this Securty Agreement {including pursuant to Clause
8 1) and has falied to do so, act under the power of attormey conferred by
Clause 10,

(b)  appowmt a recerver under Clause 11 1, or
(©) exercise the power of sale under Clause 9 2(b) or
{d)  apply Cash Collateral under Clausc 16 2, or

(e) exercise voting and other rights in respect of Collateral under Clause 16 3
(other than by way of Instructions),

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 1n each case do so thereafler (and, 1n the
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174

175

176

177

18.
181

182

183

case of (a), the limatation referred to therein shall not then apply), subject to Clause
174

For the avoidance of doubt, the Chargee will not serve a Notice of Exclusive Control
unless a Relevant Event has occurred

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 Charger and the Investment Manager, substantally in the form set
out in Part B of Schedule 2 (a "Joint MAGIM Control Notice") revoking the Notice
of Exclusive Control

Following the service of a Notice 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

(a) to the extent amounts are due to 1t under any Transaction Document, or

(b) following an Event of Default, where 1t elects to transfer Cash or Non-Cash
Assets from a Secured Account to 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 (and such
breach results from the negligence, wilful default or fraud of the Chargee), 1t shall
indemnify the Chargor against all costs, expenses, losses and hiabilities incurred as a
result of such breach, 1ncluding losses suffered as a result of not being able to deal 1n
the assets held, or previously held, 1n the Secured Accounts (including profits lost as a
result of missed investment opportunities) and costs and expenses incurred 1n bringing
legal proceedings to reverse the action taken by the Chargec

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 to transactions)) shall continue
to apply to the Collateral in accordance with their terms, save that any imstruction to
effect a removal of Collateral pursuant to those clauses shall be given solely by the
Chargee 1 accordance with the Account Control Agreement

EFFECTIVENESS OF COLLATERAL

The security constituted by this Secunty Agreement shall be cumulative, 1n addition
to and independent of every other secunty which the Chargee may at any ume hold
for the Obligations or any nghts, powers and remedies which the Chargee 1s enuitled
to at law No prnior secunity held by the Chargee over the whole or any part of the
Collateral shall merge into the collateral hereby constituted

This Secunity Agreement shall remam m full force and effect as a conttnuing
arrangement unless and until the Chargee discharges it

No failure on the part of the Chargee to exercise, or delay on 1ts parl 1n exercising,

any Collateral Right shall operate as a waver 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 Secunty Agreement
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shall not be affected by any act, onussion or cwcumstance which, but for this
provision, might operate to release or otherwise exonerate the Chargor from its
obhigations hereunder

SUBSEQUENT INTERESTS AND SECURED ACCOUNTS

All monies received, recovered or realised by the Chargee under this Secunty
Agreement (including the proceeds of any conversion of currency) may n 1ts
discretion be credited to and held in any suspense or impersonal account pending their
application from time to time 1n or towards the discharge of any of the Obligations

COSTS AND EXPENSES AND INDEMNITY

Subject to Clause 2, the Chargor shall, on demand of the Chargee, reimburse and
indemuufy the Chargee and any Delegate for all reasonable costs, charges and
expenses (1ncluding legal fees, stamp duties and any irrecoverable value added tax)
propetly mncurred 1 connection with this Secunty Agreement and any losses or
habilitres that any of the same may incur, including (a) in connection with the
enforcement or realisation of any secunty mterest hereby constituted or purported to
be constituted, (b} m connection with the exercise, or attempted or purported exercise
of any Collateral Right, (¢) where occasioned by any failure by the Chargor to comply
with any of the obligations expressed to be assumed by 1t to the Chargee or any
Recerver under or 1n connection with this Security Agreement (where such breach
results from the negligence, wilful default or fraud of the Chargor), or (d)
connection with the defence, protection, maintenance and/or preservation of, any
Collateral Right, together with interest from the daie 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 1s liable, the hability of the Chargor to the Chargee shall be
reduced by any payments so made by the Invesiment Manager that are not required to
be repaid to the Investment Manager

CURRENCY CONVYERSION

For the purpose of discharging, or pending the discharge of any of the Obligations, the
Chargee may convert any money recetved, recovered or realised or subject to
application by them under this Secunity 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 1n the event that a spot rate of exchange 1s for whatever
reason not available from the Custodian, the spot rate of exchange of any UK clearnng
bank) for the time being for obtaiming such other currency with the first currency

NOTICES

Any notice, request, mnstructton or document to be provided under Clauses 6
(Exchange, Substitution and Removal of Collateral) and 7 (Consent to Transactions)
of this Secunty Agreement wall be provided to each Party by e-mail to such address or
addresses as that Party may specify from time to tume, or n such other manner as that
Party may reasonably specify, and such address or addresses may be specified by e-
mail
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24.

Any other notices will be 1n writing, and wall 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

(a) The address for notices to the Chargee 15

Munich Re UK Life Branch
Plantation Place

30 Fenchurch Street

London EC3M 3AJ

Attention Head of Longevity
E-mal mlockwood{@munichre com

With a copy to

Attention CEO

Munich Re UK Life Branch
Plantation Place

30 Fenchurch Street

London EC3M 3AJ

E-mail abatley@munichre com

(b) The address for notices to the Chargor 1s

The Prudential Assurance Company Limuted

3 Sheldon Square

London W2 6FR

Attention Company Secretary

‘With requared copy 0 be sent by emal to uk secretanati@prudennal co vk and
Wholesale Transactions@prudential co uk

Notices under Clause 22 2 may be sent by registered mail Correctly addressed notices
sent by registered mail will be deemed to have been dehivered 3 Business Days after

posting
SUCCESSORS

This Security Agreement shall remain n effect despitc 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 1ts assignee or successor in title
and any person who, under the laws of 1ts junsdiction of mcoerporation 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 sct forth m this Secunty Agreement shali be mmvalid 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 1t 1s held
24
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28.

invalid or unenforceable, shall be construed m all respects as of such mvalid or
unenforceable term or provision were omutted and the remainder of this Secunty
Agreement shall not in any way be affected or impaired by such invalidity or
unenforceability

RELEASE AND DISCHARGE
If the Chargee 1s satisfied that

(a) all Obligations have been unconditionally and irrevocably paid or discharged
in full, or

(b}  secunty or a guarantce for the Obligations, 1n each case acceptable to the
Chargee, has been provided n substitution for thus Secunty Agreement, or

(c) the Chargor 1s unconditionally entitled pursuant to any provision of the
Remnsurance Agreement to have the Charged Property (or any part of it)
releagsed from the secunty under this Securnity Agreement,

then the Chargee shall at the request and cost of the Chargor take whatever action 15
necessary to release the Charged Property (or any part thereof which the Chargor 1s
entitled to have released from the security under this Secunty Agreement) from the
secunily under this Secunty Agreement

LAW AND JURISDICTION

This Security Agreement and all non-contractual obligations arismg out of or m
connection with 1t shall be govemed by and shall be construed 1n accordance with
Enghlish law and the English courts shall have exclusive junisdiction to settle any
dispute which may anse from or 1n connection with 1t

VARIATION

No vanation of thus Secunty Agreement shall be valid unless 1t 15 1n wnting and
signed by or on behalf of each of the Parties to 1t The expression "variation" shall
include any vanation, supplement, deletion or replacement however effected

Unless expressly agreed, no vanation shall constitute a general waiver of any
provisions of this Security Agreement, nor shall 1t affect any nights, obligations or
lrabihiies under or pursuant to this Secunty Agreement which have already accrued
up to the datc of vanation, and the rights and obligations of the Parties under or
pursuant to this Secunity Agreement shall remain 1n full force and effect, except and
only to the extent that they are so vared

COUNTERPARTS

Thss Security Agreement may be exccuted 1n one or more counterparts and by the
different parties on separate counterparts, each of which when executed shall be an
ongmnal, 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 Secunity Agreement has no nghts under the

Contracts (Rights of Third Parties) Act 1999 10 enforce or enjoy the benefit of any
term of this Secunty Agreement

IN WITNESS whereof this Secunty Agreement 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 PAC EXPRIL NORWAY | FXD IFO MUNRE
Currency & Cash

acno GBP 76578823

Sort code 40-05-15

Custody Account
a’/c no 10757

Account name PAC EXPRIL NORWAY 1 LKD IFO MUNRE
Currency & Cash

a‘c no GBP 76578831

Sort code 40-05-15

Custody Account
a‘cno 10758
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SCHEDULE 2

Form of Notices
Part A: Form of Notice of Exclusive Control

[to be on letterhead of Chargee]

To HSBC Bank plc
Corporate Trust & Loan Agency, Europe
HSBC Securtties Services
Level 28, 8 Canada Square
London
El4 5HQ

Attention The Senior Manager, CT Client Services, Corporate Trust and Loan
Agency

Copy The Prudential Assurance Company Lumuted
3 Sheldon Square
London
W2 6PR

Attention Company Secretary

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

Attention Jonathan McClelland / Derran Liewellyn

fInserr Date]

Dear Sirs

SECURED PARTY CONTROL NOTICE pursuant to the Account Control Agreement
dated between HSBC BANK PLC, THE PRUDENTIAL
ASSURANCE COMPANY LIMITED and MUNCHENER RUCKVERSICHERUNGS-
GESELLSCHAFT AKTIENGESELLSCHAFT IN MUNCHEN (REGISTERED IN
THE UK AS MUNICH RE COMPANY UNITED KINGDOM LIFE BRANCH) (the
"Account Control Agreement')

ACCOUNT NUMBER: [tnsert account number or other details of account)

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

Pursuant to Clause 2 2 of the Account Control Agreement, we hereby give you notice that a
Relevant Event has occurred under the Security Document
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Subject to the provisions of the Account Control Agreement, you should upen receipt of this
notice cease complying with nstructions from the Chargor (or from a Manager acting on its
behalf) and accept communications and instructions from us alone

This notice, and any non-contractual obligations arising out of or in connection with 1t, shall
be governed by and construed 1n accordance with English law

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

Yours faithfully

For and on behalf of
Miinchener Rickversicherungs-Gesellschaft Aktiengesellschaft in Miinchen (Registered
in the UK as Munich Re Company United Kingdom Life Branch)

[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 Joint MAGIM Conirol Notice

[to be on letterhead of Chargee)

To HSBC Bank plc
Corporate Trust & Loan Agency, Europe
HSBC Sccunties Services
Level 28, 8 Canada Square
London
El4 5HQ

Attention The Semor Manager, CT Client Services, Corporate Trust and Loan
Agency

Copy The Prudential Assurance Company Limted
3 Sheldon Square
London
W2 6PR

Attention Company Secretary

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

Attention Jonathan McClelland / Derran Lieweliyn

[Insert Date]
Dear Sirs

CLIENT CONTROL NOTICE purssant to the Account Control Agreement
dated between HSBC BANK PLC, THE PRUDENTIAL
ASSURANCE COMPANY LIMITED and MUNCHENER R{JCKVERSICHERUNGS-
GESELLSCHAFT AKTIENGESELLSCHAFT IN MUNCHEN (REGISTERED IN
THE UK AS MUNICH RE COMPANY UNITED KINGDOM LIFE BRANCH) (the
""Account Contro} 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 n this notice

Pursuant 1o Clause 2 3 of the Account Control Agreement, we hereby give you notice that a
Rclevant Event has been remedied or waived under the Security Document

Subject to the provisions of the Account Control Agreement, you should upon receipt of this
notice resume complying with joint instructions from the Chargor (or from a Manager acting
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on its behalf) and the Secured Party in accordance with Clause 2 | of the Account Control
Agreement and cease complying with mstructions solely from the Secured Party

This notice, and any non-contractual obligattons arising out of or in connection with it, 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

Yours faithfully

For and on behalf of
Miinchener Riickversicherungs-Gesellschaft Akticngeselischaft in Miinchen (Registered
in the UK as Munich Re Company United Kingdom Life Branch)

[On the duplicate ]

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

For and on behalf of
HSBC BANK PLC
Name

Title

Date
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Part C: Form of Enforcement Notice

[to be on letterhead of Chargee]

To The Prudential Assurance Company Limited
3 Sheldon Square
London
W2 6PR

Attention Company Secretary

Copy HSBC Bank ple
Corporate Trust & Loan Agency, Europe
HSBC Securities Services
Level 28, 8 Canada Square
London
El4 SHQ

Attention The Senior Manager, CT Chient Services, Corporate Trust and Loan
Agency

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

Attention Jonathan McClelland / Derran Llewellyn

{Insert Date]

Dear Sirs

ENFORCEMENT NOTICE pursuant to the security agreement
dated between THE PRUDENTIAL ASSURANCE

COMPANY  LIMITED and MUNCHENER RUCKVERSICHERUNGS-
GESELLSCHAFT AKTIENGESELLSCHAFT IN MUNCHEN (REGISTERED IN
THE UK AS MUNICH RE COMPANY UNITED KINGDOM LIFE BRANCH) (the
"Security Agreement'")

ACCOUNT NUMBER: [msert account number or other detatls of account)

Words and expressions defined in the Security Agreement shall have the same meaning when
used i this notice

Pursuant to Clause 9 1 of the Security Agreement, we hereby gtve you notice that the security
constituted under the Security Agreement has becone enforceable and we have determined or
become bound to enforce the same
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Subject 10 the provisions of the Account Control Agreement, the Custodian should upon
recerpt of a copy of this notice cease complying with instructions from the Chargor (or from a
Manager acting on its behalf) and accept communications and instructions from us alone

You are hereby instructed to transfer all Property in the Account(s) to the following
account(s)

[Insert transfer details and detarls of Securities / cash to be transferred)

This notice, and any non-contractual obligations arising out of or in connection with it, shall
be governed by and construed 1n 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
Miinchener Ruckversicherungs-Gesellschaft Aktiengesellschaft m Miinchen (Registered
in the UK as Munich Re Company United Kingdom Life Branch)

(On the duplicate ]

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

For and on behalf of
HSBC BANK PL.C
Name

Title

Date
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SIGNATURES

Chargor

Executed and delivered as a Deed /

by The Prudential Assurance Company Limited

acung by
1rect
I
Witness
N ioce ~Jones
Print name
29 Teasiry £b,
Address ’
Lonpo s, SWILE 35N .
Chargee

Executed and delivered as a Deed
By Miinchener Ricksversicherungs-Gescllschaft Aktiengesellschaft in Munchen
(Registered in the UK as Munich Re Company United Kingdom Life Branch)

acting by

Authonsed Signatory

Pant Name

Authonised Signatory

Print Name
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SIGNATURES
Chargor

Executed and delivered as a Decd
by The Prudential Assurance Company Limited

acting by.
Director
Witness
Print name
Address
Chargee

Executed and dehvered as a Deed
By Miinchener Ricksversicherungs-Gesellschaft Aktiengesellschaft in Miinchen
(Registered 1n the UK as Mumich Re Company United Kingdom Life Branch)

acting by-

Authonised Signatory
MArERs  lothivan

Print Name

At}ﬂ{ortseﬁ' Signatory

e i mP

Print Name
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