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In accordance with N
Sections 859A and M R O 1 %
859 of the Companies
Act 2006 H
‘ Particulars of a charge Companies House
A fee 1s payable with this form You can use the WebFiling service to file this form online.
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page
& What this form 1s for ¥ What this form 1s NOT for Fasd mtbhor mfarmentnn mlones
You may use this form to register You may not use this form to
a charge created or evidenced by register a charge where there
an instrument nstrument Use form MR08
Thus form must be dehvered to the Registrar for registration wit *R3IMQDUO"
21 days beginning with the day after the date of creation of the charg RCS 16/10/2014 #13
delivered outstde of the 21 days it will be rejected unless 1t 1s accompa COMPANIES HOUSE
court order extending the time for defivery *R3IPSBSM™
a You must enclose a certified copy of the instrument with this form The RCS 17110/2014 #42
scanned and placed on the public record Do not send the oniginal COMPANIES HOUSE

Company number

Company details ,aalala F.orofmal use
'O_B_’T’T—[;h—lg_’? = Filling in this form

Company name in full

Please complete in typescnpt or in
|The Prudential Assurance Company Limited bo!d black capitals

| All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date

BF [ ERRE

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 Prudential Pensions Limited v
Laurence Pountney Hill, London EC4R OHH
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, secunty agents or
trustees entitled to the charge

06/14 Version 2 0




MRO1

Particulars of a charge

Brief description

Please give a short descriptien of any fand, ship, aircraft or intellectual property
registered or required to be registesed in the UK subject te a charge {which 1s
not a floating charge) or fixed secunity included in the tnstrument

Brief description

Nor APPLICALE .

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

Please limit the descniption to the
available space

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
securnty over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

O VYes
No

Floating charge

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

Yes Continue
[0 No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

O VYes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

O VYes
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 15 the subject of the charge

O

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

/

Signature

Please sign the ;a{{n here

Signature

Signature

X X

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

06/14 Version 2 0




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name

Patncia Howe

G
omem T Prudential

* 3 Sheldon Square

o

I London

|
= WETFFRIT
Inx

| Telephone

0207 004 9636

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

O The company name and number match the
information 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 appropriate boxes in
Sections 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

O

goo o o o O

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

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House '

E Where to send

You may return this form to any Companies House
address However, for 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 Cardiff

For companies registered in Scotland

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

139 Fountainbridge, 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, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Irefand, BT2 88G

DX 481 NR Belfast 1

ﬂ 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.companieshouse.gov.uk

This form has been provided free of charge by Compantes House

06/14 Version 2 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 15454
Charge code: 0001 5454 0029

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st October 2014 and created by THE PRUDENTIAL
ASSURANCE COMPANY LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 16th October 2014.

o

Given at Companies House, Cardiff on 20th October 2014

e
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A

CERTIFIED A TRUE COPY
THis DEED 1s madg on 2. 3“? Leanat 2014

BETWEEN

Company Secretary

(1) THE PRUDENTIAL ASSURANCE (O mpany registered in England and
Wales (registered number 15454) whose reglstered office 1s at Laurence Pountney Hill,
London, EC4R OHH ("Chargor”), and

(2) PRUDENTIAL PENSIONS LIMITED, a company registered in England and Wales (registered
number 992726) whose registered office Is at Laurence Pountney Hill, London, EC4R
OHH ("Reinsured")

WHEREAS

(A) Pursuant to the Deed of Charge (as defined below), PAL (as defined below) charged its
present and future Long-Term Insurance Assets to the Reinsured to secure the payment
of all Liabilites incurred to the Remnsured by PAL under or in connecton with the
Reinsurance Contract (as defined in the Deed of Charge)

(B) The long-term mnsurance business of PAL Is to transfer to the Chargor with effect from 1
October 2014 by a scheme (the "Scheme") effected under Part Vii of the Financial
Services and Markets Act 2000 and as a resuit of the Scheme, with effect from 1 October
2014 all of PAL's nghts and obligations under the Deed of Charge will transfer to the
Chargor

(C) In connection with the Scheme, the parttes have agreed to the substitution for the secunty
constituted by the Deed of Charge with a charge by the Reinsured by way of floating
charge of the present and future Long-Term Insurance Assets (as defined below) of the
WPSF of the Chargor except for the Excluded Assets (as defined below), on the terms set
out below, with effect from 1 October 2014

IT1S AGREED
1 DEFINITIONS AND INTERPRETATION

11 Definitions Unless the context otherwise requires or unless otherwise re-defined below,
words or expressions defined in the Deed of Charge shall have the same meanings In this
Deed and in addition, the following words and expressions shall have the following
meanings

"Deed of Charge" means the deed of charge dated 30 June 2005 between Prudential
Annuities Limited and Prudential Pensions Limited, a copy of which 1s attached as a
Schedule to this Deed,

“Excluded Assets™ means the assets the details of which are set aut in Schedule 2,

"IPRU(INS)" means the Intenm Prudential Sourcebook for Insurers issued by the UK
Regulator,

"PAL" means Prudential Annuities Limited,
"Scheme" has the meaning set out In recital (B), and

“WPSF" means the Chargor's With-Profits Sub Fund being a with-profits fund (as defined
in Chapter 11 of IPRU{INS)) and a sub-fund of the of the Chargor's long-term insurance
fund

12 Interpretation Unless the caontext otherwise requires, in this Deed.

LIBO1/SELVEYCS/4114309 1 Hogan Lovells




22

23

24

25

51
52

(a) the interpretative provisions set out in sub-paragraphs 12, 13 and 14 of the
Deed of Charge shall also apply in this Deed, and

(b) references to this Deed or to any other document include references to this Deed
or such other document as varnied in any manner from time to tme, even If
changes are made to the composition of the partes to this Deed or such other
document

AMENDMENTS TO THE DEED OF CHARGE

The Deed of Charge shall be amended in accordance with this Clause 2 and such
amendment shall take effect fremm 1 October 2014 such that from 1 October 2014, the
Deed of Charge shall be read as incorporating the amendments made by the provisions
of this Clause 2, and all references to the Deed of Charge shall be read and construed as
references to the Deed of Charge as amendment by this Deed

In clause 11 of the Deed of Charge, the definion of "Charged Property" shall be
amended to read

"Charged Property” means all the present and future Long-Term Insurance Assets of
the WPSF of the Chargor except for the Excluded Assets”,

in clause 1 1 of the Deed of Charge, the definiton of "Long-Term Insurance Assets” shall
be amended to read

"'Long Term Insurance Assets” means the whole of the long-term insurance assets of
the Chargor as that term is defined in INSPRU 1 5 21R "

In clause 1 1 of the Deed of Charge, the definthan of "FSA" shall be deleted and the
followang definition shall be inserted

"UK Regulator" means the Prudental Regulation Authonty or the Financial Conduct
Authonity or both, as the context requires, or their successors from time to time,”

In clause 11 of the Deed of Charge, the definitton of "PRU" shall be deleted and the
following definition shall be inserted

""INSPRU" means the Prudential Sourcebook for Insurers 1ssued by the UK Regulator, as
vaned from time to time,"

CONTINUITY OF DEED OF CHARGE

The Deed of Charge shall remain in full force and effect subject to the amendments made
by this Deed

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which when executed
and delivered shall be an onginal, but all of which when taken together shall constitute a
single document

GOVERNING LAW AND JURISDICTION
This Deed 1s governed by and shall be construed in accordance with English law

The English courts have exclusive junsdiction to settle any dispute ansing out of or n
connection with this Deed, including a dispute regarding the existence, validity or
discharge of this Deed or the secunty compnsed in it (a "Dispute”)

LIBG1/SELVEYCS/4114309 1 Hogan Lovells




53 The parties agree that the English courts are the most appropnate and convement courts
to settle Disputes and accordingly no party will argue to the contrary

THIs DEED has been executed by the Chargor and the Rensured as a deed and 1t shall take
effect on the date stated at the beginning of this document

Executed as a deed for and on behalf of
THE PRUDENTIAL ASSURANCE COMPANY
LIMITED
acting by Director
Director's Name HartAvicol Al G AR
roasa A A
In the presence of

Witness name f v apuedo po mr—t1 Avas
Witness Address 2 SHELA DI LG ALE

Lo DD Lof PR
Witness Occupation < . oo

Executed as a deed for and on behalf of

PRUDENTIAL PENSIONS LIMITED

acting by Director

Director’'s Name wasabu s AuR ot
A A pd

In the presence of

Z,\Julkw\/\—&

Witness name v Apwrm corncippas
Witness Address  swelnom $O —ALS

Lorbard (o2 6f @
Witness Qccupation ¢, a o frop_

LIBO1/SELVEYCS/4114309 1
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THIS DEED OF CHARGE made on 30  June 2005

BETWEEN

M

(2)

PRUDENTIAL ANNUITIES LIMITED, a company registered in England and Wales under
registered number 2554213 whose registered office is at 142 Holborn Bars, Londen,

EC1N 2NH (the "Chargor”); and

PRUDENTIAL PENSIONS LIMITED, a company registered In England and Wales under
registered number 992726 whose registered office s at 142 Holborn Bars, London, EC1N 2NH

(the "Relnsured”}

WITNESSES as follows

11

INTERPRETATION

In this Deed, except insofar as the context otherwise requires, the following words and
expressions shall have the meanings set out below:

“Business Day" means a day (other than a Saturday or Sunday) on which the Reinsured 1s
ardinanly open for business In London;

"Charged Property” means all the present and future Long-Term Insuranca Assets of the
Chargor (and ali nghts and interest therein) from tme to tme, and includes any part of them,

*FSA” means the Financial Services Authority or its successors from time to time,
*ESMA* means the Financial Services and Markets Act 2000, as varied from me to bime,

“Insurance Debta” has the meaning attributed to that expression by Reguiation 2 of the
Winding Up Regulations,

“Liabilities” means all or any amounts which would have constituted Insurance Debts had the
Reinsurance Contract been a contract of insurance for the purposes of the Winding Up

Regulations,

*Long-Term Insurance Assets” means the whole of the long-term insurance assets of the
Chargor as that term is defined In PRU 7 8 21,

"PRU" means the Integrated Prudential Sourcebook forming part of the FSA’s Handbook of
Rules and Guidance made pursuant to FSMA, as varied from time to time,

“Reinsurance Contract’ means the reinsurance contract between the Chargor and the
Reinsured dated 10 August 1892 relating to pension Immediate annutties vested prior to 1 July
2004 and known as PPL 1, being a contract of long term insurance as that term is defined in
Article 3 of the Financlal Services and Markets Act 2000 (Regulated Activihes} Order 2001,



12

"Regulatory Requirements” means all applicable laws and regulations and all apphicable
requirements, rules and standards of the FSA and any other relevant regulatory authority, as

vaned from time to time,

*Relevant Security” means any Security Interest created by the Chargor in favour of a Third
Party Chargee on terms intended 10 operate such that the amount recoverable by the Third
Party Chargee by enforcement thereof will be equal to the amount which the Third Parly
Chargee would have been entitled to receive from the Chargor if the amounts secured thereby
had been unsecured and unsubordinated Insurance Debts of the Chargor and had not been

thereby sacurad,

"Secured Amounts” means all Liabilites which are now incurred or may In the future become
Incurred to the Reinsured by the Chargor under or in connection with the Relnsurance
Contract,

"Security Interest” means any right or Interast ansing out of:
(@) any mortgage, standard secunty, charge, pledge, assignment or assignation {whether
or not expressed to be by way of security), hypothecation, llen, encumbrance or other

prionity or secunty interest of any kind, howsoever created or ansing;

(b) any deferred purchase, title retention, trust, sale-and-repurchase, sale-and-leaseback,
hold back or "flawed asset" arrangement or right of sel-off,

{c) any other agreement ar arrangement of any kind having the same or a similar
commercial or economic effect as security, and

{d) any agreement for any of the foregoing,
"Third Party Chargees” has the meaning set out In clause 5 2,

*"VAT" means valued added tax as provided for in the Value Added Tax Act 1994 and any other
tax of a similar nature, and

"Winding Up Regulations” means The Insurers (Reorganisation and Winding Up)
Requlations 2004, as varied from time to ime

Unless the context otherwise requires, in this Deed:

(a) references to any party shall be construed so as to include that party's respective
successors In title, permitted assigns and permitted iransferees,

{b) “including” and "in particular” shall not be construed restrictively but shall mean
respechively "including, without prejudice to the generality of the foregoing” and "in
particular, but without prejudice to the generalty of the foregoing™;

(c) a "person” includes any indwidual, firm, company, corporation, government, state or
agency of a state or any association or partnership (whether or not having separate

legal personalty) of two or more of the foregoing,
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14

31

32

33

(d) "y aration” includes any vanation, amendment, accession, novation, restatement,
modificabion, assignment, transfer, supplement, extension, deletion or replacement
however effected and "vary" and "vaned" shall be construed accordingly,

(e) "writing" includes facsimile transrmission legtbly received except in refation to any
certficate. notice or other document which is expressly required by this Deed to be
signed and "written" has a corresponding meaning,

() subject to clause 12 (Variations), references to this Deed or to any other document
include references to this Deed or such other document as vaned in any manner from

time to time,

(g} the singular shall include the plural and vice versa, any gender shall nclude the other
genders, and

(h} clauses and schedules shall be construed as referances to clauses of, and schedules
to, this Deed

Any reference to any statute or statutory instrument or any saction of it shall be deemed to
include a reference to any secondary legisiation made thareunder or any statutory
modification, amendment, re-enactment or substitution of it for the ime belng in force

Headings In this Deed are inserted for convenience and shall not affect its interpretation.

COVENANT TO PAY SECURED AMOUNTS

The Chargor hereby covenants that it will pay or discharge when due to the Reinsured all
Secured Amounts in accordance with the terms of the Rewnsurance Contract

CREATION OF FLOATING CHARGE AND CRYSTALLISATION

As continuing security for the payment and discharge of the Secured Amounts, the Charger
heraby charges to the Reinsured by way of floating charge all the Chargor’s right to and title
and interest n the Charged Property, provided that, unless and until all unsecured or
unsubordinated Insurance Debts of the Chargor have been fully discharged, the amount
recoverable under this Deed shall not exceed such amount as the Relnsured would have been
entitled to receive from the Chargor if the Secured Amounts had been unsecured and
unsubordinated Insurance Debts of the Chargor and had not been hereby secured

The Remsured shall not appoint an administrative recever, receiver or administrator under this
Deed and shall not apply 1o court for the appointment of a recewer before crystallisation of the

charge as contemplated by clause 3 3

The floating charge shall only crystallise nto a fixed charge over all the Charged Property
immediately prior to an administrater, iquidator, provisional liquidator, director, agent,
supervisor, scheme administrator or other person whatsoever {including but not limited to
persans in foresgn jurisdictions), in each case acting properly, making a distnbution to the
creditors of the Chargor (whether in the course of a winding up, administration or other



34

3.5

41

42

851

arrangement, compositton or compromise with the creditors), or giving formal notice to such
creditors of tus intention to do so and shall thereupon automatically and instantly crystallise

The Reinsured shall not be entiled to enforce the floating charge created by clause 3 1 prior to
crystalisation of the same, whether on the basis of a breach of an implied licence to deal or for

any other reasen whatsoever

The Retnsured undertakes promptly upon natice by the Chargor te énter into such absolute
and uncondttional releases and to take such steps as are reasonably necessary to affect the
sale or realisation of all or any of the Charged Property to enable a distribution o be made to

the creditors of the Chargor, having regard to clause 3.1
REPRESENTATIONS AND WARRANTIES

The Charger represents and warrants to the Reinsured that

(a) it 1s a company duly formed and validly existing under the laws of its jurisdiction of
formation,

(b) it has tha capacity and power to execute and deliver this Deed and to perform its
obligations under it and has taken all necessary action to authonse such execution,

delivery and performance,
(c) the persons signing this Deed on Its behalf are duly authonsed to do 50 on its behalf:

{d) it has obtaned all authonsations of any governmental or regulatory body required in
connection with execution, delivery and performance of this Deed and such
authorisations are in full force and effect,

(e) the execution, delivery and performance of this Deed has not, and will not, violate any
law, rule or judicial order applicable to it, the Chargor's constitutional documents; or
any material agreement or document which is binding upon the Chargor or any of its

assets,

N it 1s acting as a principal in entering into this Deed and performing its obligations
hereunder; and

(Q) it has the right to charge the Charged Property in favour of the Reinsured under this
Deed.

The representation and warranlles set out in this Clause 4 are made on the date of this Deed.,
RANKING AND THIRD PARTY CHARGEES
This fioating charge shall rank pan passu in order of priority of payment with alf Relevant

Security. For the avoidance of doubt, this floating charge Is intended to secure, inter aira,
Secured amounts arising after the date of this Deed.
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61

62

63

64

71

In the event of the floating charge hereby created crystallising, the Reinsured shall co-operate
with any third party that has any Secunty Interest over any part of the Charged Property
{(“Third Party Chargee") In order to realise the Charged Property in a proper and orderly
manner In accordance with the terms of this Deed and the equivatent terms of the floating
charge or charges securing amounts due to those Third Party Chargees

ORDINARY COURSE DEALINGS AND PART VIl TRANSFERS

At all times prior to the crystailisation of the floating charge created by this Deed, the Chargor
shall be at liberty to deal with the Charged Property in the ordinary course of business as if this
Deed had not been executed

For the avoidance of doubt, and without any intention to limit the scope of clause 61,itis
hereby agreed that the Chargor may, in the ordinary course of business, enter into any
agreement for the transfer of securlbes, financial instruments, money and/or other assets by
way of a stock lending or borrowing, repurchase arrangement or sale and buy-back, as well as
enter into collateralised derivatives contracts, and perform its obligations under any such
agreement, arrangement or contract

Any party dealing in good faith with the Charged Property which consists of or includes real
property shall be entitied to assume without further enquiry that

(a) the dealing 1s 1n the ordinary course of business;

(b) Prudential Property Investment Managers Limited (or any other investment manager
appointed by the Chargor in respect of any or all of the Charged Property which
consists of or Includes real property) or the Chargor i1s authorised to Issus letlers of
non-crystallisation in respect of the Charged Property, such letters to be issued
substantially in the form attached to Schedule 1 of this Deed, and

{c) in the absence of any entry In respect of this Deed at the Land Registry (or, where
applicable, in the Land Register n Scotland), the fioating charge created by this Deed

has not crystallised

Nothing in this Deed shall restrict, prevent or imit the Chargor from entering into an insurance
business transfer scheme pursuant to Part VIt of FSMA whether in respect of the whele or part
of the Chargor's assets and liabiities (which scheme may, for the avoidance of doubt, include
the transfer of the rights and obligations of the Chargor under this Deed but without prejudice
to any nght the Reinsured may have to argue that it would be adversely affected by the
carrying out of such a scheme)} “Insurance business transfer scheme” for the purposes of
this clause 6 4 and clause 12 1 has the same meaning ascribed to it as under section 105 of

FSMA
CONTINUANCE OF SECURITY, REDEMPTION

Without prejudice to the generality of clause 2 (Covenant to pay Secured Amounts) and the
circumstances specified in clause 3 5, the charge, covenants and provisions contained in
this Deed shall remain In force as a continuing security to the Remnsured, notwithstanding any
settlement of account or any other act, event or matter whatsoever, until the executfon by the
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74

81

Reinsured of an abselute and unconditional release by deed under Enghsh law or the release
and discharge of this Deed pursuant to clauses 7 2 and 7 3

Once the Secured Amounts are repald and discharged i full and the Chargor has no further
obhgation (whether actua!, prospective or contingent) in relation to any Reinsurance Contract
with the Rensured, the Chargor shall be entilled to redeem the security constituted by this
Deed and to require the Reinsured to effect a full release and discharge of 1it, including
performing all such deeds, acts and things as are necessary lo release the Charged Property

from the secunty created by this Deed

Subject to clause 7 4, notwithstanding that any Secured Amounts remain outstanding, the
Chargor shall be entitled to redeem the secunity created by this Deed and to require the
Reinsured at the Chargor’s cost to effect a full release and discharge of 1t, including performing
all such deeds, acts and things as are reasonably necessary lo release the Charged Property
from the securlly created by this Deed, if, owing to a change In Regulatory Requirements

(a) the Secured Amounts would (on the assumption that they are not secured under this
Deed or otherwise) rank pari passu in order of prianity of payment with unsecured or
unsubordinated Insurance Debts; or

{b) the Chargor 15 prohibited from providing or maitaning the Charged Property referred
to in this Deed or if a change in Regulatory Requirements has a material adverse
effect on the abilily of the Chargor to provide or maintain the Charged Property or if {by
virtue of this Deed) assets subject to the Charged Property can no langer be treated as
fully admissible assets, or otherwisa valued to their full extent, in accordance with
Chapter 1 of PRU, and the parties fail to reach agreement on a medification to the
Charga or the provision of alternative securily by the Chargor within 30 Business Days
of the relevant change In Regulatory Requirements,

provided that such entitlement of the Chargor shall only anse in the case of (A} automatically
upon notice in writing to the Reinsured or in the case of (B) al any time upon 6 months’ notice

in writing to the Retnsured

The entitlement of the Chargor to redeem the security created by this Deed and to require the
Reinsured to effect a full release and discharge of it in accordance with clause 7.3 shall be
automatically and unconditionally ravoked If at any time at or before the date the Chargor
exercises such entiflement following compliance with the appiicable notification requirements

under clause 7 3

(a) the Chargor 1s or becomes insolvent or unabie to pay its dehts as they fail due, or the
value of its assets Is less than the amount of Its habilities (taking into account

contingent and prospective labiliies), or
(b) the security created by this Deed has crystallised pursuant to clause 3 3

REINSURED'S UNDERTAKING

If the Reinsured s notifled in advance in writing that a meeting of creditors of the Chargor 15 to
be convened or held for the purposes of approving a proposal for a scheme of arrangement

e
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1.

12

under seclion 425 Companias Act 1985 {as amended) or for a voluntary arrangement under
Part 1 of the Insolvency Act 1986 (as amended) n respect of the Chargor, the Remnsured
undertakes that it will agree to be bound by the proposal and (to the extent necessary to give
effect to the intention of this clause) to release the security constituted by this Deed, provided

that

{(a) the proposal has the effect of ensuring that the Reinsured will recelve the amount
recoverable under this Deed up to the limits specified In clause 3 1, and

(b} if {but only if) the Reinsured had notified the Chargor at or prior to the meeting that the
Reinsured opposed the proposal, the proposal weuld have been passed by the
requisite majority(ies) aven if the Reinsured had been entitled to vote on the proposal
In respect of the Secured Amounts as an Insurance Debt and had voted against the

proposal In respect of that amount

ADDITIONAL SECURITY

The charge contained in this Deed is in addition to, and shall neither be merged in, nor in any

way exclude or prejudice, any other Secunty [nterest, right of recourse or other right
whatsoever which the Reinsured may now or in the future hold or have (or would apart from

this Deed hold or have) as regards the Chargor or any ather person in respect of the Secured
Amounts, whether by virtue of contract, statute or otherwise

THIRD PARTY RIGHTS

No person other than a party to this Deed shall have any right by wirtue of the Contracts
{Rights of Third Parties) Act 1999 to enforce any term (express or implied) of this Deed, but
without prejudice to any right or remedy of the third party which may exist or be available apart

from that Act
FORBEARANCE AND ILLEGALITY

All nights, powers and privileges under this Deed shall continue in full force and effect,
regardless of elther party exercising, delaying in exercising or omitting to exerclse any of them.

Any prowision of this Deed which Is or becomes itlegal, invahd or unenforceable shall be
ineffective only to the extent of such llegality, invalidity or unenforceability, without invalidating

the remaining provisions of this Deed.

VARIATIONS

Other than pursuant to an insurance business transfer scheme under Part VIl of FSMA or any
successor legislation thereto, no vanation of this Deed shall be valld and constitute part of this
Deed, unless such variation shall have been made In writing and signed by the Chargor and

the Reinsured
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14.

DEMANDS, NOTICES ETC

A demand for payment or other demand or notice to the Chargor under this Deed shall be
made or glven by any director or officer of the Reinsured tn accordance with clause 13 2

Each party shall notify to the other party an authorised address and facsimile number in the
United Kingdom for the purpose of this clause and the first such authorised address for each
party shall be the address and facsimile number stated in clause 13 4 Any demand, nctice,
consant or approval or other communication to be glven under this Deed shall be in writing and
shall either be delivered personally or sent by pre-paid first class post or facsimile transmission
to the relevant party's address or facsimile number stated in clause 13 4 (or such other
address or facsimile number (in aach case in the United Kingdom) as 1s notified in writing from
time to tme by such party to the other party in accordance with the requirements of this
clause) Subject to clause 13 3, any such notice shall be effactive upon receipt and shall be

deemed to have been receved -
(a) if delivered personally, at the time of delivery,

(b) if sent by pre-pand first class post, at 12 00pm (noon) on the Business Day following
the day of posting and in proving the same, it shall be sufficient to show that the
envelope containing the same was duly addressed, stamped and posted, and

(c) if communicatad by facsimife transmission, upon receipt by the sender of a facsimile
transmission report (or other appropriate evidence) that the facsimile has been Ceagm3t

transmitted to the address.

If any demand, notice, consent or approval or other communication under this Deed is deemed
to have been received at the address for receipt after § 00pm on a Business Day or on a day
which 1s not a Business Day, it will be deemed to have been received at 9 00am on the next
Business Day for the purposes of this Deed

For the purposes of this clause the authorised address of each party shall be the address set
out below

{a) Chargor
Address. Prudential Annulties Limited, Laurence Pountney Hill, London, EC4R OHH
Fax No 020 7548 3886
Attention® The Company Secretary

(b) Reinsured
Address Prudential Penslons Limited, Laurence Pountney Hill, London, EC4R 0HH

Fax No 020 7548 3886
Attention The Company Secretary

WAIVERS, REMEDIES CUMULATIVE
Save as expressly provided in this Deed, no failure to exercise, or defay in exercising, on the

part of any party to this Deed any right, power or privilege under this Deed shall operate as a
waiver, nor shall any single or partial exercisa of any nght, power or pnivilege preclude any
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181

162

183
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other or furlher exercise, or the exercise of any other right, power or privilege No waiver by
the Reinsured shall be effective unless Itis in wrting The nights and remedies of the
Reinsured are cumulative and not exclusive of any rights or remedies provided by law,

PARTIAL INVALIDITY

f, at any time, any provision of this Deed is ar becomes ilegal, invalld or unenforceable in any
respect under the law of any relevant jurisdiction, nelther the legality, validity or enforceability
of the remaining provisions of this Deed, nor the legality, validity or enforceability of that
provision under the law of any other jurisdiction, shall be affected or impaired in any way

COSTS AND EXPENSES

All costs and expenses (including legal fees and any applicable VAT) incurred by the Chargor
and the Reinsured in connection with the perfection of the secunty contemplated by this Deed
or by the Reinsured in connection with the exercise, preservation andfor enforcement or
attempted enforcement of the security created by or contemplated by this Deed shall be borne

equally by the Chargor and Reinsured
ASSIGNMENT

Other than in conjunction with a business transfer pursuant to Part VIl of FSMA, or any
successor legislation thereto, neither party may assign and transfer all or any part of its nghts
and obligations under the Deed without the prior written consent of the other party

GOVERNING LAW AND JURISDICTION

This Deed i1s governed by and shall be canstrued In accordance with English law.

The English courts have exclusive jurisdiction to settle any dispute ansing out of or in
connection with this Deed, including a dispute regarding the existence, validity or discharge of
this Deed or the security comprised in it (a "Disputa™)

The parties agree that the English courts are the most appropnate and convenient courts to
settle Disputes and accordingly no party will argue to the contrary

Nothing in this clause lmits the rights of the Reinsured to bning proceedings against the
Chargor in connection with this Deed in any other court of competent junsdiction or
concurrently in more than one junsdiction
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THIS DEED has been executed by the Chargor and Reinsured as a deed and it shall take effect on the
day and vear first above written

EXECUTED AND DELIVERED )
as a Deed by }
PRUDENTIAL ANNUITIES LIMITED

S

fre

ON BEHALF OF PRUDENTIAL GROUP
P Sc0sdab ShSECRETARIAL SERVICES LIMITED

Dreeter/Secretary
EXECUTED AND DELIVERED }
by . DI B
PRUDENTIAL PENSIONS LIMITED ) R O A
Director

ON BEHALF OF PRUDENTIAL GRO!
F. &akdo.@{r _ SECRETARIAL SERVICES UUMITED

Director/Secretary
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SCHEDULE 1 LETTER OF NON-CRYSTALLISATION

{Letterhead of Chargor/Property Investment Manager]

{Dats]
lAddress of purchaser/tenant]
Dear Sirs,

Prudential Annuities Limitad (the “Chargor”)
[{Address of refevant property] (the “Property”)

Wae, the [Chargor] [property investment manager to the Chargor], being the Chargor under the Deed of
Charge dated [ ] and made between [ ] and ourselves {and under the Deed of
Charge dated [ ] and made between { ] and ourselves] [list any other relevant Deeds

of Charge to which Chargor a party} and as the [grantor of a floating charge] [property investment
manager to the grantor of a floatng chargel, HEREBY CERTIFY that,

1. as at the date hereof we are not aware of any event and we have not taken any action causing
the floating charge contained in the Deed[s] of Charge to crystalhse, and

2 as al the date herecf we have no objection to the sale of the Property and acknowledge that
when the Property no longer forms part of the Chargor's assets it will cease to be subject to
the floating charge contained In the Deed(s] of Charge

Dated this [day] [rmonth], (vear]

Yours truly,
for and on behalf of
[Prudential Annuitles Limited] {Property Investment Manager)

Authonsed Signalory




DATED June 2005

PRUDENTIAL ANNUITIES LIMITED
{as Chargor)

- and-

PRUDENTIAL PENSIONS OOMTER
(as Rolrauied)

DEED 9F GHARGE

IN RESPERT OF FPL 1



SCHEDULE 2

Excluded Assets

1 The charged property referred to in the Deed of Charge dated 30 January 2004 given by
the Chargor in favour of Eagle Star Life Assurance Company Limited

2 The charged property referred to in the Deed of Charge dated 30 January 2004 given by
the Chargor in favour of Allied Dunbar Assurance plc

3 The charged property referred to in the Deed of Charge dated 7 Apnl 1995 given by the
Chargor to the Royal Bank of Scatland plc namely The Old Toll Garage, 128 and 128a
Main Street, Overtown, Wishaw, Scotland

4 The charged property referred to in the Deed of Charge dated 14 Aprl 2005 given by the
Chargor to Birmingham City Council namely The Hub, Witton, Birmingham

5 The charged property referred to in the Secunty Agreement dated 30 March 2011 given
by the Chargor in favour of Barclays Bank plc

6 The charged property referred to in any deed of charge entered into by Prudential (AN)
Limited which has not been sabsfied in full as at the date of this Deed

7 The charged property referred to in the Deed of Charge dated 1 January 2014 given by
the Chargor in favour of Prudential Hong Kong Limited entitled “Cedent Pnionty Deed of
Charge”

LIBO1/SELVEYCS/4114309 1 Hogan Lovells




DATED 28 _Sapreirtars 2014

THE PRUDENTIAL ASSURANCE COMPANY LIMITED

-and -

PRUDENTIAL PENSIONS LIMITED

DEED OF AMENDMENT OF CHARGE GRANTED IN CONNECTION WITH PPL 1

LIBO1/SELVEYCS/4114309 1 Hogan Lovells




