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Registration of a Charge

Company name: ZURICH ASSURANCE LTD
Company number: 02456671

XOBYT1K3

Received for Electronic Filing: 10/07/2020

Details of Charge

Date of creation:  04/07/2020
Charge code: 0245 6671 0017

Persons entitted: THE CANADA LIFE ASSURANCE COMPANY, ACTING THROUGH ITS
BARBADOS BRANCH

Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: WE CERTIFY THAT, SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006, THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: HERBERT SMITH FREEHILLS LLP

Electronically filed document for Company Number: 02456671 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2456671

Charge code: 0245 6671 0017

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th July 2020 and created by ZURICH ASSURANCE LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 10th July 2020 .

Given at Companies House, Cardiff on 13th July 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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g THIS DEED :s made on’

-4-;;u-|!y.i- 20000

e _'_.'_'-:BETWEEN

| 'Qz_Zurnch Assurance Ltd a company mcorporatec! and reglstered in England and Wales wnth;:_
00 registered number 02456671, whose registered: address is at The Grange sthops Cleeve S
Cheltenham, Gloucestershirc GLSZ SXX (the Asssgnor) and - S

L@ The Canada Llfe Assurance Company, a company mcorperated and regzstered in Canada' S
S whose registered address is at 330 University Avenue, Toronto, ON M5G 1RA; Canada, acting
. % through its Barbados branch established under the laws of Barbados, whose principal place of oo
% business in Barbados is at Fourth Floor Cedar Court Waldey, Ss Mlchael BBMGOS Barbados S
: "'..__West (Ehe Ass:gnee) S e -

BACKGROUND

- .(A) The ASSlgnor enters mto thls Deed nn connectwn wnth the Remsurance Agreement (as deﬁnedf_ o

(B) Thls Deed i is the “Insurance Secunty Assxgnment” referred te and as deﬁned in the Framework"'-:"_.-.‘-'_. s
o Agreement (as deﬁned below) Heh S - S St = '

g s (C) ﬁ' o ;-.It is mtended that thls document takes effect as a deed notwnthstandmg the fact that a party may i
S only execute thn.s documem under hand S o e

'-_n" 1s AGREED as fo]lows

' :'.-'_DEFINITIONS AND INTERPRETATION

. Def‘mtuons Sl

. _:In thls Deed

: 'Act means the Law of Pmperty Act 1925

S Assagned Rxghts mens all’ ntles, beneﬁts mterests, nghts and clanms (whether presem or G
S .fumre)_that the__Ass:gnor has or may have under:claise 15 of the Insurance Agreement in S
“ .- connection with the Initial Termination Amount and the Proposed Termination Adjustment e
- Amount and under clauses 30.18 and 30.19 of the Framework Agreement in connection with
o the Interregnum Arrangements Failure Payment Amount (m each case mcludmg thc nght to:
S --f'pursue and recover any such amount or amounts) B B S

:'_Framework Agreemem means the framewerk agreement between the Asstgnor as insurer, the
= Assignee as reinsurer and UBS Pension Trustee Company Limited as trustee in respect of the. =
o _Scheme emered :nto on of around the date of thls Deed R : :

S "".'Insurance Agreement ‘means ‘the ‘insurance agreement between UBS Penmon Trustee b
"-'-.-_Company Limited as trustee in respect of the Seheme and the Ass:gnor as msurer entered inio G o
L on or amund the date efthls Deed T R i

o Party means a party to thns Deed i




- Recelver means a receiver of receiver and 1 manager or admmlstrauve recewer, in eaeh case S S

g ;: '_'appomted by the Asszgnee pursuant te thxs Deed

o ___:Remsurance Agreement means' the reinsurance agreement between thc Assagner as eedam"' S
T and the Assugnee as reinsurer m respect ef t,he Scheme entered mto on or around the date of this'; s

% Secured Lnabllmes means all present and fumre eblagatmns and laabllities (whether aetual or |

""'.:_"'cenungent and whether owed jointly or severally or in any other capacity whatsoever) of the -

Assignor to the Assignee (i) to pay-and discharge; and in respect of the payment of: (1) the -

“Initial- Termination:™ Amount and the ‘Propesed - Termination - Adjustment - Amount- by the"

' Assignor to the Assignee pursudsit to the terms of claiise 13 of the Reinsurance Agreement and L
- +(2) the Interregnum Arrangements Failure Payment' Amount pursuant t6 the terms of clauses Lo
*30.18'and 30.19 of the Framework Agreement (ignoring, solely for the purposes’of this Deed, ==

e :-'-:"the effect of the delivery of any Paymem Deferral Notice by the Assignor under clavse 7.2 of - s
© - -the Reinsurance ‘Agréement’ in’ respect’ of ‘the “Initial’ Termination Amount, the Proposed - =

s Termination Adjustrnent ‘Amount or the Interregnum Arrangements Failure Payment Ameunt)f:_”’ B
- and (ii) under or in connection with Clauses 7.5, 11 and 15.13 and any other of the Assignee’s . '

o pursuant te thss Deed

n arrangemem havmg a sn‘mlar effeet

: .: : : Securnty Asset means each asset ef the Ass;gnor wluch is; or 1s expressed to he subject to any :
Secuntycreatedbythxsl)eed B s : e

B dlscharged in ﬁlll and no Secured Lmbuhtxes are capable ef ansmg er may anse o

S 12 = Cnnstructmn

construed as referenees to thns Deed

e Unless a"e-:'mtrary indiea'tien'appears, any refei'enee iﬁ this' ljeed teE 3' '

' -(i)'.'::"'_ "'-the Framewerk Agreement the Insurance Agreement the Remsurance

" “costs'and expenses in relation to enforcement of the seciisity created in its favour under this < S
“ - Deed and which the Assnmor is requlred to pay to the As51g11ee or reamburse the Assignee for -

& i '.-Seeunty means amongage eharge pledge llen ass:gnmem by way of seelmty, hypoihecatmn e, R
- or other security interest securing any. obhgauon of any perscm. or. any other agreement or':f"-_; S

: '_.'_.Seeunty Perwd means’ the permd begmnmg on the date of thus Deed and endmg on the date _': L .j_ =
“- “on which all the Sécured Liabilities have been uneendmonally and mevocably ‘paid and.

"-..'_-.T(fa)':""_-'_-.:Z:Capntallsed terms . deﬁned in the Remsurance Agreement and the Framewerk
'-"f'__-'Agreement have !he same meanmg in tlus Deed unless expressly deﬁned an this Deed sl
s ”(.b)_-":_-.'_'--"The prowsmns of clause l (Interpremtmn and Def mt:ons) of the Framewerk :

S Agreemem apply to this Deed as though they were set out in full in this Deed except_ o L
. that references to the Framework Agreement (other than in clause 1 2(r)) shall be S

- Agreement “or ‘any -other ‘agreement  of instrumentis.a reference to the =

L .-_.'extended or restated from time ta time;

- Framework Agreement, the Insurance Agreement, the Reinsuranice Agreement Bonan
~or such other agreement or mstrumem as amended novated supplemented L




' " has been" uncondmona!ly and u'revocably dlscharged) remains: m force dunng the" -
: - .- _Secuﬂty Peﬂﬂd : RARCEA . RE . 8 L :

e

i _-2-:{('5)*_:3_'_'_'

:; (e o _
R “enforce and enjoy the benefit of any Clause which expressly confers ri ights on it, subject '-: o 'f:':'
o ; to paragraph (b) above and the pro\nsmns of thc Contracts (Rxghts of Thu—d Pames) Act_-;- s

:::_Thzrd party nghts

(w) :':-_' the term thas Secumty means any Secunty created by thls Deed and

(v) an agreemem mstrument or other documem to Whlch itisa party mcludes' E i

i i have been 1rrevocably paad for the purposcs of thus Deed

.: In tho event of any conﬂlc! bctween the tcrms of thss Dced and the Remsurance_g___j
5 ".__':Agreement t!ns Doed shall prevail for thc purposes of thss Deed and to ihe cxtent of s
such conﬂnct o : S o R

o (u) a person ora party shall be construed 56 s to mclude its and any subsequent o

B ;.- SUCCessors in tntlc permmed asmgnees and pemutted tmnsferees

(iii) i any r:ghts in respect of an asset mcludes w1thout hm;tataon

(A) all amounts and pmceeds paad or payable, s

CU(B) 'all nghts to make any demand or clalm, and

L (C) all powers, remedaes causes of action, secunty, guarantees S
ceioand mdemmt:es in each case m respect of or denved from'
o ._that asset T : S oy S

o7 any agreement, instrument or _other_ document 3ssued_ in the relevant person's - : S
- favour or of which it otherwise has the benefit {in whole or in part),’ o

: Any covenant of the"As.si.gﬁor undér this Deed (o'iﬁ.ér. than a paymentobhganonwhnch S e i

If the Asszgnee con51ders that an amount pald to it in respect of the Secured Lmbnimes _': e
' "is capable of being avoided, ‘reduced or otherwme set aside on the’ liquidation or-_.. __
- administration of the payer or otherwise, then that amount sholl not be consxdered to:‘_ S

Unless the context otherwase requarcs a refcrence to a Secunty Asset mcludes the o
'proceeds of any disposai of thai Secunty Asset ST i Fronie

'Unless express!y prow.ded to the contrary in thns Deed mcludmg by ref‘erence pursuant"::_:_:j"_ Lt
s to Clause 20 (Dispute resolution; Confidentiality; General), a person whoisnota Party . e
- hasne nght under the Coniracts (Rights of. Thlrd Partres) Act ]999 to! enforce or to'. T

e cnjoy the beneﬁt of a any term. ‘of thls Deed

: Notwﬂhstandmg any term of t!us Deed the consent of any person who 15 not a Par&y ns"’g ': ﬁ_ SRR
i not requ:red to rcscmd or vary thls Deed at any nme Ol = :

Any Rccowcr or any deiegate or sub dclegatc of the Asmgncc or any Recewer may_.::-__' L

1999




: (a) The Asszgnor shall pay or dlscharge thc Secured Llabllltnes in the manner and at the P S
S times prevzded i‘or m thc Remsurance Agreement or the Framewcork Agreemens (as the o

o : (b) : e A.ll the secunty creatcd under thls Deed

Conbaets

_'Rankmg of securlty

| cresmoNOFSECURITY

i :-.-'-case may be)

S (i)._i-_ : 'is created m favour ofthe Assagnee, : g

S (u) s created over the prcsent and future assets of the Assxgnor reiatmg to the S

L -Assxgned R.lghis

o (m) lS secunty for the payment and d:scharge of ail the Secured Llabuhtles

: '_ '5:'.3:(1v) “is; made wnh full title guaramee in accordance wath she Law of Property.'_'-:f}_" e

-(stceﬁlancous Provaswns) Act 1994 and

: is created free and clear’ of any othe‘r Secunty’ "

. The Aééigh’dr 'é'ss.ighs 'tb't'ﬁé:As:signce'"abs'dlﬁt:elj./,: sﬁbjeét to'a prowso for i'éé.éé,si'ghﬁiéhjt' 'O.l"l.:.':_'.. i _
" " redemption, (or, fo the extent not assignable or, as the case may be, not validly and effectwcly IR
'asmgned charges by Way Gf f st ﬁxed charge) all of the Assugned R,ughts S

;_‘_REPRESENTATIONS GENERAL

The Assngnor rcprments and wan'ants to the Ass:gnec as fol!ows

e ' '-}5 Subject to the makmg of the appropnate regxstrauon of thls Deed wnh Compames House m:'.j
e England and Wales under section 8594 of the Companies Act 2006, payment of associated feés

- - and any ‘other appropriate registrations, fi lings, endorsements, uotansanons, stampmgs and/or_'-;_ﬁ{'."_.:'- e

 notifications required to be made in any jurisdiction in order to perfect the Security created or o i

G expressed to be created pursuant to this Deed, this Deed creates the Security it pUrports to create

and such Security is lawful; legally binding, valid, effective and enforceable under ifs goveming s
- law and have the ranking in priority which they are expressed to have in this Deed'subject to =~ =

. applicable bankruptcy, insolvenicy, moratorium, liquidation, reorgamsanon or similar laws of o0

- general application affecting creditors’ rights generally and subject 10, as to- enforceability, - S
< equitable principles of general apphcatmn (mgardless of whether enforcement is sought in a___: L
o _-_'ﬁ_pruceedmg in equxty or at 1aw) X L R




2 Non-conflict (security) =

- No agreement or document which is binding upon it or any of its assets results in a requirement
. for the creation of any Secunty over any nf the Seeunty Assets (other than as cantemplated by o
o . the Retnsuranee Agreement) o S i

o 33 : Tlmes for rnak.mg representanens

: 3".-_.;.'(e)i The representannns ‘ad. warrnties in thts Deed (tnc!udrng in thrs Cieuse 3 and i in. = -
e ;;""f__-';_Clause 5.1 (Representatwns in relation to t!te fnsnrance Agreement)) are made by the S
S Assrgnor ort the date ef thts Deed - ¥ G o

el (b "-__'Unless a representahon and warranty is expressed to be gtven ata spec:fic dete the e
o ~‘représentations and warranties under this Deed are deemed to be made by the Assrgnor"'; e i
'by referenee te the facts and cnrcurnstances then exnstmg on eaeh date dunng the___ S

4 om RESTR[CTIONS oN DEALENGS

_'_.Z_.’_f_’The Assrgnur shall not L

'(a')_-.'_ :-"create or permnt to substst any Seeunty on over or affectmg all or any part of any
e SﬁCUﬂtyASSet Oi' R I R Sl ; IR

by enter into a srngle traneeetien'ere' series of tt;éneaetiOns"(Whether telated or riot and o
. whether voluntary or involuntary) to sell, lease hcence transfer deelareatrust gver or_::-: e
- '_.'.}otherwxse dlspose of any Secunty Asset B SR '

o ""or otherwise deal with any pnrt of the Secunty Assets except as expressly ellowed under the e
S Retnsurance Agreement or th:s Deed S e I e

s INSURANCE AGREEMENT

S Representatmns m re!atxen te the insurance Agreement

L 3_:The Assngnor represents and warrents to the Asstgnee that

- -ZI(a)'_:-:'___.no amount peyabte to tt under the !nsuranee Agreement is subjeet tn any nght of set-"'i ' e
“iooff or similar right (except fof any such right that arises under the express terms of the'_' S
g lnsurance Agreement the Framework Agreement or the Rernsuranee Agreement), S

S ) ;'_;ithe obl:ganons expressed o be assumed by it under the Insurance Agreement are rts
o legal; valid, binding ‘and “enforceable ‘obligations (subject to applicable’ bankruptcy, o
- insolvency, moratorium, liguidation, ‘reorganisation: or similar ‘laws of general i
~ - application affecting’ creditors” rights' generally and subject to, a5 to- enforceabil ity, e
L ': eqmtab!e principles of general application (regardless of whéther enforcement is sought__- S
" in a'proceeding in equity or at law)) which do ot conflict with ‘Applicable Law orany =~ ¢
. direction of ‘court or judgment of any court or other agency of government, any ..
- contractual restriction binding on it or any of its assets or its constitutive documents, in s
“each case, breach of which would have a material ndverse effeet on. rts abtltty te’- e
e perforrn lts obhgatrons under the Insuranee Agreernent '- :




- itis nct"in' défaulfof'aﬁybifit's’csb!igatioﬁs'anaer thé’ms’uraheé Agr'c-:éinen'{-i--- Lo

;_ﬁjﬁ'_ (d) 7_._-: _""there is no pmhibmon eon asmgnment in, or other restriction on the creauon of Secunty' o e
St by'the Ass:gner ovet, the Insurance Agreemem whlch would be breached by entry mte_-‘ e

o :_:' : _thxs Deed

g ';-_itS entry mto and perfermanee of thzs Deed wﬂl not eonﬂmt w:th any term af the S
S '-:'-[nsuranc.e Agreement and g_:-' e et

it 15 the lega] and benef' cml ewner of the Assngned R.]ghts and the Assxgned Rxghts are -. E

- f"' 'Agreement or this Deed) and any_other nghts or interests in favour of third parties. .

. : Subject to the terms s of the Reinsurance Agreement the Assugﬂor shall r not, without the pnor'_’ o
" written consent of the ‘Assignee take any action which would or couid reasenab]y be expected -
to jeupardzse the ex:stence or enfarceabahty of the Assngned Rxghts ' . :

.' -'..'?-_'..':'Notiees o!’ ass:gnmenﬂcharge

| '._The Ass: gnor shall

i (a) "'_-:'promptly serve a notice of asssgnment substannally in the form of Part 1 of Schedulc : S
S (Forms of letter for !nsurance Agreement) en the counterparty to lhe Insurancef-_':"_: G
G '.'-Agreement and ST R : |

; :{":_use ns reasonable endeavours to pmcure lhat the counterparty acknowledges that . : g
R nonce substanual!y in the form of Part 2 of Schedule 1 (Forms' af letter far Insurance' S

e '_-';'_-'_;'_Q‘i_'WHEN SECURETY BECOMES ENFORCEABLE

o 6.1 En!’orcement events

. :.__:'.;This Secumy sha!l become 1mmedzately enferceable af

: (e) :'- an lnsolvency Event oceurs m respect ef the Assngnor, i

(b the Assngnor has not dehvered a Payment Deferral Notice 1o the Assngnee pursuam te"_-_._' :
- _'-:':clause 7.2 'of the Reinsurance Agreemem in reSpect of the Initial Termination Amount, s

. ~“the" Proposed* Termination Adjusnnent ‘Amotint “or the Interregnium Arrangements' '
" Failure Payment Amount (as the case may be) and the Assngnor fails to pay the Initial i
7 Termination Amount or Proposed ‘Termination. Adjustment Amount when due and'.'__-; :

“ payable to the’ Asmgnee under clause 13 of the Reéinsurance Agreement or: the*:___

S _':flmerregnum Arrangements Failure: Payment Amount when due and payable to the S
B Asmgnee under clauses 30 18 and 30 !.9 ef the Framework Agreement {es apphcab!e) o




a Payment Deferral Notace is: dehvered pursuant to. c!ause ? 2 of ihe Remsurances_f L

L :Agreement by the Assignor to the Assignee in respect of the Initial® Termmauon:“: 3 :
e _'Amount “the Proposed Termmatlon Ad_;ustment Amount or she Inten‘egnum'-.'f Sl

i : (d) S "Ithe enforcement of any Sesun!y crested or allowed !0 subszst by the Assignar on, over: SR
e or affectmg any Secunty Asset m breach of Clause 4 o

) : D;seretwn and enforcement steps

e Af!er thns Secunty has become enfomeable the Assngnee may, in its absolute dlserenon and e e
' __-_'-_"wathuut any notace to the Ass;gnor or the pnor authonsatmn ofsny court LT L e

@ enforce all of an)’ part of this Secunty and take possessnon of, hold, sell or othemxsc"':__ﬁ__ e
L 5:_dlspose of al! or any part of the Secunty Assets in any manner and upon such terms as Ll
'ztseesﬁt ' : e :

) _:;"- . 'whether or ot it has appomted a Recewcr exercise all of t,he powers authontles and G S
o discretions granted to o svaalab!e toa Recewer ora secured credstor pursuant to thls RS
e Deed or apphcshle !aw R SRR : : R

= _E.settle adjust compmmuse and arrangc any c]slms accounts dlsputes questions and"_ con
'-’demands relatmg in’ any way fo the Ass:g,ncd Rxghts and any of the Secunty Assets

S (d) :;ﬁ-bnng, prosecute enforce defend and abandon al! actnons sunts snd proceedmgs ino
7 relation to the Assigned nghts and any of the Security Assets which may seem toitto” e
;';'_ be expedlent (but excludmg initiating ‘any legsl proceedings in ‘the Assignor's own . e
. name and any ‘circumstances where 16 do'so would or could reasonably be expected to G '_: 3 
() result'in the ‘Assignor. being in:breach of any. Apphcable Law, or (ii) result inthe o
L '-'.'ﬁAssignor becommg subject to any regulatory actlon censtire or sanctlon) N e

e 5:.-'_(e) : .: _exerc;se in re!at:en to sny of the Secunty Assets all thc pewers authontues and thmgs"- e e
T Whleh 1t would be cspable nf exercusmg ifa n were lhe absolute owner of the same;

Sy apply for and faintain any regulatory permasszon consent or llcence reqmred 1n_3'_-"'_"-'” e
o 'connectmn wzth the Ass:gned Rjghts or the Secunty Assels e

s 63 ._Statutory powers :

S 'The power of sale and ether powers conferred by section. 101 of the Act as amended by this o
Deed shall be 1mmednately exerczsab!e at any tame after thlS Secunty has become enforceable R

"__'ENFQRCEMENT os sscum'ry S

e Genemi

L .(.' ). For the purposes of all powers nmphed by statute (mcludmg by section ]01 of the Act),?:_ L :
: ' the Secured Llablhues are decmed to have become due and payab!e on the date ef thls_;. Sl




(o) Section 103 of the Act (restricting the power of sale) and section 93 of the Act

ey L At any time whcn this Secunty has become enferceable nf the Asmgnor receives any_";' e

a2

under thls Deed

:No haballty as mnrtgagec in possessmn L

" “(restricting the nght of eonsohdation) de not app]y to this Secunt}' or any sale made' s

" ‘'moneys in respect of the Seciirity Assets, the Assignor shall hold such moneys on trust | i
- for the  Assignee, pending payment to the Ass:gnee (whlch it shall pmmptly de) for oo
s _apphcauon in accordance wnh C!ause 10 -

Neither the Ass:gnee nor any Recewer shal] be hable by reason ef entenng into possessmn of e ' :
Lia Seeunty Assét, to account as mortgagee in possessmn ‘or for any loss on realisationor forany

i default 'or omission for which a mongagee in possession might be hable but every Recewer_.-:_-_.'.'3" o

i ""-"-.:":'duly appointed by the ‘Assignee under this Deed shall for all putposes be deemed to be in the - G

o " same positionas a receiver duly appemted by ¢ 8 ‘mortgagee under the Act, save to the extent that 2 e

. . the provisions of the Act are varied by or are mcensment wuh the prewswns of this Deed in -__:':_.-':: S
_’.‘;whnch case the pmwslons ef thlS Deed wnll prevanl e S

3 Prmleges

k .::._.j' _'__i:_Proteetmn of th;rd partles

(a) ':.'-: whether the Secured Llabllmes have become payable

o ':_The Ass:gnee and cach Recewer is enmled to all the nghts powers, P“Vllﬂgcs and immunities . .
e conferred by the Act on mortgagees and receivers duly appomtcd under the Act except that R SR
S seeuon 103 of the Act dees net apply S : : :

e :Ne person (mc!udmg a purchaser) dealmg wuh the Assngnee or a Recewer er any of 1ts or hns -3: S
R -_.'."agents or attorneys need enqun'e ' : s - = o

:_'_(b) : '.3 ' whether any power whnch the Ass:gnee ora Recewer or such other person is purpomng: o =

e _j_to exermse has become exercasable oris bemg properly exercxsed

s ;_.: (€) i ;_'-'-_whether any money remains due under the Remsuranee Agreement the Framework;:f e

i -Agreement or thxs Deed or any amoum remains secured by thns Deecl oF -

e (d) : -';;'}:.how any money pasd to the Assagnee er te that Recewer er such other person 1s to be_'-_ G i

S | 7.5 Redemptmn of prnor mertgages

o ( ) The Ass:gnee may

g :','_apphed

(!) redeem any pnor Secunty agamst any Secunt}' Asset g T

(n) precure the transfer of that Secunty to uself and/or




e

= (b) g Z"I{I.Thc Assxgnor shall pay to the Asslgnee promptl)' upan demand any costs and expenscs_' ' o

i __'(é)'f Except as prowded be!ow thc Assxgnee may from time to tnme appmnt any one o more i S o g
S persons to be a'Receiver of all of any part of the Security Assets upon such terms as to S

o ;”RECEWER

) Removal

: (m) - settle 'ah'd'paé'é the accounts of the prior mortgagee, chargee or éﬁcumbéaﬁéer'_: G
i - (and any accounts so settled and passed wnil be in the absencc of mamfcst error, - oo

o '. - concluswe and bmdmg on the Asmgner}

" “'reasonably incurred. by the Assignee in connection with any such redemption and/or -

: " transfer, including the payment of any pnnmpal or mterest and untnl such paymem shall i
S _ _.form pﬂﬁ ofthe Secured Llablhtles e R B

 If this Security is enforced at a time when no amount is due in réspect of the Secured Liabilities
©“butata time when amounts may or will become due, the Assignee (or a Receiver) may pay the .
. proceeds of any recoveries effected by it into a suspense account or other account selected by - -

'_:_ﬁ _.'Appomtment 0{ Recmver S :

o remuneratxon and otherwxse as the Asmgnee thinks fit 1f

= ’.(f)'. thxs Secunty has become enforceab!e, or e

o -.(n) : '-the Assngnor 50 reQuests the Assngnee in wntiﬁg ét aﬁ'y't'ixﬁe. i i

S (b) _: Any appomtment under Paragraph (a) abovc shall be by deed under seal or in wntmg’. S

B under the Ass1gnee 5 hand

S ) '_ Except as pmv:ded below any restriction unposed by law on thc nght of a mortgagee e
S appmnt a Rccewer (mciudmg under sectmn 109(1) of the Act) does not apply to thus e

A _-_The ASsignce is ot entitled to appoint a Receiver solely as a result of the obtaining of e
71 a moratorium {or anything done w:th a view to obtammg a moratenum) under secnon R

o !A of the Insolvenc,y Act 1986

S .-_The Asmgnce 'ﬁiay by writing under its hand (subject to any requirement for an order of the =

T court in the case of an administrative receiver) remove any Receiver appointed by it and may, . .

" whenever it thinks fit, appoint a new Recewer in the place of any Rccewer whose appomtment'{_:'.' Sl
"may for any reason have termmated S o : R

Remuneration Lo

R _'_.The Assn gnee may ﬁx the remuneration of any Recewcr appmmed by 1t and the maximum rate"_'._.} i
":'_;'3_spec1ﬁed in sectxon 109(6) afthe Act shall not apply e S




Cose

s _' (b) ._ L The Assx gnee shall ot incur any hablirty (elther to the A.smgnor of to any other person)';:_.'s'j: :

88

j'A'gén:t of thé Aessghor

S To the fuilest extcnt allowed by iaw any nght power or drscretmn conferred by thns Deed _
(cither expressly or impliedly) or. by law on a Receiver may after this Secunty becomes

enforceable be exercised by the Assignee’in relation to any Secunty Asset wrtheut ﬁrst" B
i g 'appomtmg a Recewer and notwrthstandmg the appomtmem of a R.ecelver : S

. -'POWERS OF RECEIVER

S Genernl .

A Recewer w111 be deemed to: be the- agem of the Assngnor for all"purposes and L S
i 'aceordmgly wall be deemed to be in the same positionas a Receiver duly appomted by Lo e
" a'mortgagee under the Act.. The Assignor shall be responsnble for the remuneration, o
"7 any contracts,’ ‘engagements, acts or omissions of a Receiver and for any liabilities
- incurred by a Receiver (prowdcd that in each case the same has resulted from a proper o L
: ':_.'_-__.;'exercxse by the Recewer of its powers under th:s Deed in: respect of the. Secunty'_ S

T -by reason of the appomtment of a Recewer or for any other reassn

Re!auonship thh Assrgnee e S

= (e) ::'_3A Reccwer has all of the nghts pnwers and dlscretlons set out below in thls Clause 9.' :

vy the power todo all thmgs which in the epimon of the Recewer are mcndental to any'. s

in addmcm to thosc conferred on & reeewer or mortgagee in possessmn by any. law e

S (i)_ 1-.;n the case of an admmlstratwe receiver, all the nghts powcrs and drscrenons g
o conferred on an’ administrative receiver under ‘the Inso!vency Act 1986 S
'(whether or not the Recewer is an admmnstratwe recewer), B e

o Gi)- all the nghis powers and dxscretmns conferred on a receiver (or a receiver z.md':_l_' e
o .-_manager, ‘mortgagor or mortgagee m possessmn) under the Act and the e
_-Insolvency Act ]986 : . Ll :

e (.iii)' a!! the powers and nghts of a legaI and benef cral owner and the power i do or.'.- G

e omlr to do auythmg whach the Assngnor useif ceuld do or omat to do and

i .of the powers, functions, authorities or discretions conferred or vested in the Receiver:™ 7
- pursuant to this Deed or upon réceivers by statute or law generally (including, without .~ o
777 limitation, the bringing or defending of proceedings in the name of, or on behalfof, "~~~
- the Assignor (excluding any circumstances where to do so would or could reasonably -
" be expected to (i) result in the Assignor being in breach of any Applicable Law or =
(i) result in’ the Assignor becoming subject to any regulatory action, censure or .
- -sanction) and the collection and/or reahsanen of the Secunty Assets in such mannerf e
R and on such terrns as the Recewer sees ﬁt)) S R S



{'f théré' is m'm?é' th:an oné Rei:eiiref Ho'ldinig o'fﬁéé'ét 'thé Same' timé, e'a'c'h 'Réc';ei'véf ﬁaa’y' e

-

Rccewer ik

: : The powers granted o2 Recewer pursuant to thls Deed may be restncted by the mstrumentf i B
“. 7 (signed by the Assugnee) appointing that Reccwer but. they shall not. be restncted by any"'--_’
= E -_wmdmg-up or d:sse!unon of the Assngnor : B

2o Possessmn

' i A Recewer may take 1mmediate possesswn of get ln: collect and reahse any Sccunty Asset__
and exerc;ise any nght of the Assxgnor in respeci of or pursuant to any Secunty Asset 5 B

| 93 F Sate of assets:;_;_:. o

A Receiver may sell; "ekéhahgé convert into money and realise é’ny' Security Assetby
. public auction or pnvate contract and generally in any manner and on any terms whlch o

L it thinks fit.

"’”_";The conmdcranon for ‘any such transacnon may _consist: of cash or non-cash".ff e :::_-
- consideration and’ any such consideration may be: payable m a lump sum or by'_.;'_:: St
_mstalments sprcad over any penod whxch it thmks ﬁt i -

'-_:Cbmpromlse S

A Receiver may settle, adjust, refer to arbitratios, CGEﬁfifoaﬁiéé and arrange any claim, account, .
o dispute,” quesnon or demand with or by any person: who is] or clanms to he a credator of the S
: 5-‘A551gnor and relatmg in any way to any Secunty Asses R ' S R

: : .:._:Legal actmns :-': ..

: ".-A Recewer may bnng, prcsecute enforce defend and abandon any acuon, sunt or proceedmgs ST
iin relalson to any Secunly Asset whzch |t thmks ﬁt T L SRl

G Rece:pts

'_1.'A Recewer may gwe a val!d recmpt for any moneys and exeeute any assurance or thmg Wthh
i may be proper or desnrable for reahsmg any Secunty Asset i ST

g0 ;__Delegatmn i
G :_A Rec'eiver_'may’ delegate its powers in accordance with this Deed.
" Other powers.

SUA Recéiver m'ay:'_ '; i

.(a) “do. al! other acts. and thmgs whlch 1& may consadcr necessary or desarable for : Gl
S mamtammg the value of any Sccumy Asset or for reahsmg any Secunty Asset or ':;. G




T (b)) exercisein relanon to any Secunty Asset all the powets,'éﬁthdriiies"énd things which

S (c) . to the cxtcnt ncccssary or des;rable to use. the name of the Asszgnor for any of the_j:.'_
i above purposes (but not in any cnrcums!ances_where to do so would or could reasonably L
- be expected to (i) result in the Assignor being in breach of any Applicable Law or (i) =~

S ":_'3: Reccwer undcr or by vmuc of this Deed or law, E G e

APPLICATION OF PROCEEDS

mc:dental or conducwe to any of the nghts powers or d:scretmns confmed on a’ S

it would be’ capable of excrmsmg 1f it were the absolutc beneﬁclal owner of that s |

i --Secunty Assct and i

L 'jresult in the Ass:gnor becommg subject to any regula&ory acuon, censure or sanctmn) S

.'Subject to Clause 15 ? all amounts from time to time reccwed or recovered by thc Assngnee or el
.- .any Receiver pursuant. to the: terms of this' Deed or in connection with the realisation or i
" enforcement of all of any ‘part of this Security shall be held by the Ass:gnee and subject to i

- apphcable law apphcd in thc followmg order ef pnonty

: “(c) Cinor towards payment of or pmwsmn for the Secured Lmbghtics m such m‘der as thc 8

R :f'(a') in or towm'ds payment of any sums owmg to any Recelver, L

) fl_' in or towards payment of al! cosis. and expenses mcurred by the Asssgnee or any'-_"

- Receiver of any. of their respcctwe agents in: connecuon vnth any reahsanon orf__'_'_. it

. :"-enforcement ofthis Secunty,_ e

g 'Asmgnee thmks ft and

Sy h ';_lf thc Securcd Liablhtles have bccn mevocably and uncondntmnaily pmd in fu!l and 1o .'3 . G

" 'Secured Liabilities are capable of arising thereafter, in' payment or ‘distribution to any . :
" person to whom the Assignee is obliged by applicable law or bmdmg court order or::_';_.'-"___ Sl

' judgment to pay or dlsmbute m pnonty to the Asmgnor, and

i _. :':(e)' '_m payment of the surplus (1f any) to thc Ass:gnor or other person entuled o n

g .;_Th:s Clause 10 is subject to the payment of any clmms hawng prmnty over thzs Secunty Th!,s e

o Clause 10 does not prejudice the nght of lhc Assngnee to recover any shortfall from thc_' gt

Assxgnc»r

o

':'EXPENSES AND INDEMNITY

Geneml

[ -._The A551gnor must

: : by that Sccured Person

"3_;.(5) _':pmmptiy on demand pay to ihe Ass:gnee any Recewer or any delcgate agcnt attomey_: i _-:
“i ot other person appointed by the Assignee or any Receiver (each, a Secured Person)
*the amount of all costs, losscs hab:}mes and expenses (mcludmg legal fees) mcurred B




13.

(i) in-connection with the protection, enforcement or preservation of its rights
o undér this Deed including the remuneration of any Receiver, any arising from 000

gy actual or alleged breach by any person of any law or regulation (butonly T

-’to the extent that any such breach relates to the Security Assets or this Deed) . 07

- and any stamp duty or similar tax ‘which. may be payable as a result of the_-' :
g 'f 'enforcemenl of thls Dced or, a as the case may be, e o G

e '(ii) ' ‘as'a result of any Judncaal or arbatral pmceedmgs mmated (other than by cr_};;
e -'agamst_ the Triistee) __and_any ‘cost awarded ;against such Secured Person ... .
~ (together in this Clause, “Costs”) the subject matter of which is the Secunty' o

e :Assets andfor the Secunty En!erests or the nghts created by thls Decd
Srae 'other than fo the extent that such Cosis have been mcurred as a result of

. (A) ‘any breach by such Sccured Person (or its Deiegatc(s)} of any centract'- S

i :;_ to whzch such Secured Person isa party or any Apphcahle Law or . o '

' (B) such Secured Person s (or |ts Delegates) fraud gross neghgence or__ S

S wnlful masconduct and g

& (b) keep each 'Secured Person mdemmﬁed agamst any fmlure or delay in paymg those costs : _:_:

o '-The Asszgnes or any Rccewer may, at any time; delegate by power of attomey or othermse to e
o any person fur any penod all or any nght power authonty or d:screuon cxercnsab!e by n under SR

"'_'.'or expenscs

DELEGATHON

Powex‘ of Attorney

13

e 3 '(a) The A551gnor shall promptiy, at 1ts own expense take whatever actmn the Assngnee or 3

i [-’FURTHER ASSURANCES

Any such delegation may be made npon any terms and conditions (including the powertosub- ~ |
R _delegate) and subject to any rcstncuons that the Ass:gnee or that Recewer (as the case may be) e o
s 'j‘maythmkﬁt ' : - - : . S

'. 'Lnahlhty o

.Ne:ther the Assngnec nor’ any Rece:ver shaii bc buund 10 supemse, 01‘ w;l] bc e G o

_'-:'-m any way responsxble for any damages, costs or losses incurred by reason of
i -any misconduct, omission or defanlt on the part of any delegate or sub- de!egate-- L
7 except in the ¢ase of the fraud, gross neglxgence or w1!fu! default on the part Qf e i

e j_any suc‘n de!egate or sub-dclcgate

crcatmg,- perfectmg or proteétiﬁg'ddj} securify over any Security A'sset;'_'_.jjf B




gwmg effeet to thls Deed er R

'_'_'{m) ' proiectmg or presemng the rankmg of the Securlty created or expressed 0 be". S
o :_ : :creeted by or pursuzmt to thls Deed over any other Secunty, or. PR

'(iv')?"'-_ facxhtatmg the rea!nsatwn of any Secunty Asset of the exercnse of any nght e

~'power; remedy or discretion exercisable; by the Assignee or any Receiver or - i S
o 'any of thexr respectwe deiegates or sub—delegates in respect of any Secunty‘_' '

'(b).'_.;:"::Thc action - that may be requxred under Paragraph (a) abeve mcludes (w;thout_-_:;'ﬁ B
"j"__"hmltatmn) R S e e S :

ey the exeémiion' of any mortgage, charge; transfer, conveyance, assignment. dk‘}- et
o _'assumnce in respect of any asset, whether to the Asmgnce, lts nominee or any p
' _;'_'Other person, ori o L Snentn

e (u) '-the glvmg Qf any nonce order or. du‘eetmn and the makmg of any ﬁlmg or o
2 registraamn, S s S :

which ln any such case the Asmgnee may consnder necessary or deswable

u POWER OF ATTORNEY

___"_'-"'_The Ass;gnor by way of secumy, srrevocably and severaily appomts:: the' Assagnee, each' : _
' Receiver and any of their respectwe delegates or sub-delegates to be ifs attorney with the full S
"'power and auihonty of the Ass:gnor to execute, deliver and perfect all deeds, instruments and e
"f'_other documents in its name and otherwxse on its behalf and to do or cause to be done all acts oo
. and things, in each case, ~which may ‘be required or which any. attorney may, in its absolute -~ o
S “discretion, deem necessary for carrying out any obhgauon of the Assagnor under or pursuant to N
- ‘this Deed or generally for enabling the Assignee or any ‘Receiver to’ exercise the respectwef__:_' S ._
i '_'."'pewers cenfen‘ed on them under’ thls Deed or by law. The Assngnee and i eny other attorney : S
- shall only exercise any nghts and POWETS under this Clause in the event that the Assagnor fails. :
' “for any reason © perform its obligations in a timely manner. The Asszgnor ratifies and conﬁrms'_'-f o _
. (and agrees to, promptly on'the request of the Assignee, any Recewer or any of their respective ~ : -
' o : _'delegates or sub-delegates ranfy and confirm) whatever any attorney iawfuily dues or purpons e
R to do under its appomtment undcr thls Clause 14 e B

s MISCELLANEOUS

e 151 -f'Contmmng Seeurlt}’

| o Thls Secunty is'a centmumg secumy, shall remain in full force and effect 25 a cemlnumg_ - L

- ":'secunty until the expiry of the Secunty Period and shall exiend to the ultimate balance of the e

_'._'Secured Liabilities regardless of ¢ any intermediate or pamal payment or dlscharge in whole er:-’_'-'-_ R

~in part. The security constituted by this Deed shall be in addition to and shall not be affected by S

e ““any other secumy now or subsequently held by the Asmgnee for all or any part of :he Securcd' s :
: -'-"'Llabxhtzes : . R : RS O T SN




nghts cumulatwe

So1s2

'5:._.-..-"-_Except as pravxded for m t}ns Deed

i (a)ﬂ'-":' any fatlure by a Party to ‘exercise or delay in exerclsmg a nght or remedy pmwded by (e e
7 this Deed ¢ or by law wnll not 1mpa:r or consnmte a waiver of that or any other nght of
'ZremedY:_.. G : i i : s o

L (b) ‘o smgle or pamai exercise of a nght or remedy prﬂwded by thlS Deed or by law w1ll' - L
L 'prevent any further exercsse of that or any other nght r.u‘ remedy, P

: :'.: -"_..(C): _':"'the Pames nghts and remedles comamed in thls Deed are cumulatwe and not exc]uswe Gl
' of nghts or remedies pmwded by law and L St :

Sdy "the A551gnor waives any rlght it may have of f' st requmng the Assagnee (or any.’f Sl
S pominee or assignee or any other persen) o proceed against any person or enforce any_"-_-' BN
. Cother rights or secirity or elaim. payment from any person.before claiming from the
0 Assignor under this Deed. This waiver applies m‘espectwe of any law or any provxswn'
i -uf any of the Remsurance Agrecmem to the conlrary S SE

.:_'._'1'5.'3{ :-_Waii'ivéi':"c.;f'.l):éfe'ﬁ'c.e:.é.-".:z; o

" i{(a)’  The obligations of the Assignor under this Deed and the security created or intendedto
el be created by or. pursuant to thxs Deed shali not be’ affccted by any act, omission ar; B

- “exonerate’ the Assngnor from its obhganons under this’ Deed or affect; reduce or e

.7 prejudice any such obligations or the Security created or intended to be created by or -

- pursuant to this Deed including (but without hmttatwn) and whcther or not known to S
"'-_j.__the Ass;gnor the Assngnee or any other person:. SR : e

'(i)5__"f'_ ";:':any tzme waiver, censcnt release or mdulgence granted m of composmon wuth :
S the Ass:gnor or any other person S S : -

Zthe takmg, vanauon extensmn compromise, exchange rencwal or release of e B
"7 or refusal or neglect to perfect ‘or. enforce, any term of the Remsurance'_"_' ' o

e ‘Agreement or any.other agreement or any rights or remedies. agmnst or any- SR
'-.'_'-secunty gramed by, the Assxgnor o any otherperson R Dy

i @

S (m) any lrregulanty, any non-presentatmn or non-observance of any formalxty cer' S
el -_-;other requ;remem m respect of any mstrumem any failum to reahsc the full

obl;gataons of the" Assxgnor or ‘any other- person under any. Reinsuranice S
' Agreement or any other agreement or any present or future law ororder ofany - .
" 'governmient or authority (whether of right or in fact) purporting 6 reduce or = =

... otherwise affect any of such obligations or the security created or intended to”
. :"be created by orpursuant to this Deed to-the intent that the Assignor’s = .
" obligations under this Deed and the security created or intended to be created - =

“* by or pursuant to this Deed shall remain’in full force and this Deed shallbe =~
- construed accordingly as nf there were o such 1rregulanty, unenfarceahshty, ST
o "_mvahdxty, law or order : S S Sl




: eny mcapacnty or lack of power, authenty or Iegai personahty of or dlssoiution S
G _' or change m the members or status ef any person """ i

) "any amendment nevation suyplement extens:on (whether of matunty or L
% f;:otherwnse), restatement: (however fundamental and of whateoevcr nature and = -
.- whethier ‘or not more onerous) or replacement of any agreement, account
_-_"_._arrangement ransaction or engagemem ot any other document or Security,
._ ":_"-meludmg, without limitation, any change in the purpose of, any extension’'of ./ S
. or any increase in, the obligations under the Reinsurance Agreement, aceeunt LI
e _-'arrangement transaeuen engagement or ether deeument or Seeunty, or :

: "'any legal hmltauen, dnsab;lity, mcapaeuty ot other cifeumstance relatmg to the' p
e Ass:gnor any guaranter or any other pereen or any amendment to or vanation

i :-"'Wnthout pre_;ud:ce 0 the generahty of paragraph (a) abeve, the Assagnor expressly__-_
SR conﬁrms thet nt mtends that the secunty eensntuted created or mtended to be ereated_'_‘f-'-

: ‘extension or addxtzon of or to‘as the case may be: (i) any of the Secured Liabulxtles_:_ S
. -and/or (i) any Transaction Document or any of the documents ev:dencmg the tenns of i
or re]atmg to the Seeured Llablhtles (hewever fundementei) s

4 "_Pertnal mvahdaty .

3 B !f at any t:me, any provxswn of th:e Deed beeomes illegel vmd or unenforceable in any respect'
v under any enactment or hy operatmn of ]aw the remammg prov:smns wxll remam vahd and-' i
-*-.;'_enforeeabl T o i e e S

185 Nty

i Notwathstandmg anythmg contamed in thxs Deed

- N @ ) the Assugnee shall not by vxrtue ef thlS Decd

1)' __-.-:_-j';.be under eny ebhgetmn or lmbxhry under or in. respect of the Insurance R
7 Agreement or be liable to. make any payment under or m resPect of the'-_ SR
L _insurance Agreement ' = P :

(

SR (1) be obhged to take any steps neeessary to preserve the Insurance Agreemcm or Sl
T - enforce against the Assignor or any other person any term of the Insifance .. s

. Agreement, or to make any enquiries a5 to’ the nature or sufficiency of any.

- payment received: hy the Asmgner pursuant to the terms of the Insurance'_'._-'-

0 .-'Agreement and - . i i :

O "'-:'the Asstgnor shall remain selely and fully l;able under and in respect of the Insurance Pl
e ‘Agreement to perform all of the obhgatmns m be performed by it under orin connecuon o
o '--'wnth the Ensurance Agreement : _ R o




Remstatement

' ":'."i('a) Any release, scttlement or: daschargc (whether in respect of any of the Securcd.*" 5

s ._.(B)l-:"._.'._".apply and enfcrce them in such order as 1t sees ﬁt (whether agamst thosc ameunts or_.. o i

1se

L .1.5.'?._:-_..:_Appmpnatmn o .

.: Transfers and Assngnment

- Liabilities or any security for those liabilities or otherwise) shall be conditional upon” :
- no payment to, or security provided to, the Assagnee in respect of the relevant Secured R
" Liabilities being avoided, invalidated or reduced or reqmred to bc rcstored or paxd away S e

o by virtue ef any reqmrement havmg the force of law

SR ) B Where any raleasc setticment or discharge (whcthcr in respect of any of the Secured Sl
“i.0 0 Liabilities, the security constituted by this Deed, any other security, any ‘guarantee,
o -mdemmty or otherwise) is made in whole or in part or an¥ arrangement is made on the S
. faith of any payment, security or other dlspos:tion transaction or arrangcment which | -
~'is avoided, invalidated or reduced or ‘any amount pald pursuant to any such release,

- “'settlement, discharge or arrangement must be répaid on bankruptey, liguidation or’

e " otherwise without limitation, the Security constituted by this Désd and the liability of - i .j '
‘the  Assignor under this Deed shall contmue as 1f there had been no such reiease S

.'settlement d;scharge or arraugcment S

o Uniil all'amounts whnch may be or become payable by the Assagnor to the Asssgnee under or S S
in connection with the Transaction Documents have been mevocably pald ln full, the Asssgnee_ SN
" (or any trustee or agent on nts behalf) may : o 8

g 'z(a) : .-:-__1_1 reﬁ’am fmm applymg or enforcmg any other momcs, securlty or nghts held or recewed ke

by the Ass:gnee {or any tmstce or agent on its beha!f) agalnsl those amounts ur 5

L othcrwm) and the Assngnor shall nol be enntled !o the bencf' t of thc same; and

) * hold in an mterest bearmg suspense account any monies recewed fmm the Asmgnor or_-:
o ronaccount of the: Assignor’s lability under this Deed or any: other Transaction . 7 =
" Docuitient (including, without limitation, any such moneys recewed recovered or_-' S e

: _'reahsed under or m connection w;th this Deed)

The Ass:gnor

_ .3 : .":__Wﬁhout prcjudlce to Clause 15 9, thns Deed shail be bmdmg on the successors and asmgns of e
theAss:gnor e Ry _ - o L

o The pmvxswns"ef ciause 39 (T ran’sfeﬁ‘s'&nd Assignmient) of the Framework Agreement shall S
.- apply to this Deed as though they were set out in full in this Deed except that rcfcrences tothe -'3 '
“Framework Agreement shall be construed as references fo this Deed. The pamcs may transfer- :_ i
- theirrights and obligations under this Deed only i accordance with the Reinsurance Agreement : SR
ST _'and the Framewerk Agreement to any party to whom they transfer their nghts and eb!igatlons S
S under the Rcmsurance Agreement or the meework Agl‘eement as éllppl!Cﬁblc L .




S 15 10 Stamp Taxes _

i . The Asszgnar covenants to pay to the Assxgncc promptly on demand a sum equal to any habxhty' e
S “- which the Assignee or any Receiver, attomney, manager, agent or other persen incurs in respect':_ i '_ :
of stamp duty, registration fees and other taxes which is or becomes payable in' connection Wlth"-:": o
" the entry into’ or perfonnance or enforcement of this Deed (including any interest, penalties, . i P
liabilities, costs and cxpenses resultmg from any fallure to pay or delay in’ paymg such duty,'._'i
""-"._"feeortax) S B i : e

o Set—gff e

":':_j;-The A.ss:gncc may set off any matured obhgatmn under this Dced due fmm thc Assngnor to the' G
.- Assignee against any matured obligation under the Reinsurance Agreement or the Framework
o ‘Agréement owed by the Assignee to the Assignor, regardless of the place of payment, booking

- branch or currency of gither obligation in payment of the Secured Liabilities. If 'thé'ﬂbiiga'tionsf_

g _"_--_"are in different currencies, the ‘Assignee may, at the cost of the’ Asmgnor convert either = -
i ':-'_.'_.'_obligatwn ata market rate of exchange as the Assngnee reasonably cons:ders appropnate for_f-' g

‘the purposes ofsuch sct-off Y i e R

E 1512 Nn deduction G

o _All payment to be made by the Ass:gner under this Deed shall be made w1thout any set-off Lo
: f_'_countercimm or equity and (subject to the following séntence) free from, clear of and without S
- deduction for any taxes, duties, levies, imposts or charges whatsoever, present or future. Ifthe - - o
'_ L Assignor is compelled by the law of any applicable jurisdiction {or by an order of any regulatory i S

& 'auihomy in such jurisdiction) to withheld or deduct any sums in respect of taxes, duties, levies, .
- imposts or charges from’ any amount payable to the Assignee under this Deed or, if any such
S withhelding or deduction is made in respec!: of any recovery under this Deed, the Assignor shall
B -pay such additional amount as may be necessary to ensure that the net amount received by the
R Ass;gnee shall equal the ﬁull amount due to 1! under the pm\nsnons of thls Deed had no such"' _

- _-'-'_wsthhaldmg or deductmn been madc e

: -:..ﬁ._ﬁ.'1'5i13 '_'Currency mdemmty .

If any sum’ due from the Ass;gnnr under this Dcad (a Sum), or any order, Judgment or award: - . i e
SR '_’gwcn or made in relation to a Sum, has to be converted from the currency (the First Currency) - e
oin whlch that Sum is payabie into another currency (the Second Currency) for the purpuse of: G

e i(:il).;'.fif makmg or t‘ !mg a c!alm or proof agamst the Ass:gnor

. '(b')i obtammg or. enforcmg an order Judgmem or award in relatmn to any hugation or
: arbitration proceedmgs or - - S

L (.c) '_':;': applymg the Sum in satisfaction of the Secured Liabilztxes

ERRY 'the Asszgnor shaii asan independent obhganon wnthm 5 Busmess Days of dcmand mdemmfy’-_ S
. the Assigniée against any cost, loss or liability arising out of or as a result of the conversion "
- including any discrepancy between (A) the rate of exchange used to'convert that Sum fromthe . - e
i . First Currency into the Second Currency and (B) the rate or rates of exchange available tothe -~ -~ 0
' Assignee at the time of its receipt of that Sum (to the extent that the rate of exchanige at which =07
o :such conversmn is made 1s commercxaily reasonablc undcr the then prevalimg czrcumstances) E




16.

' Ii is acknowledged and agreeci that

: NO LlABiLKTY

.:(.a)'f.";j*:the Asmgnor shall not havc an}' nght or c]alm agamst the Asmgnee or a Rece:ver m?: Eee

oo

a0

SO ne:ther the Ass:gnee any Delegate attomcy, manager agent or other person appomtcd o

'_':_._NOTICES

_-':_RELEASE

o AT the end of the Secunty Penod the Assngnee shall at the reques! and cost of the Ass;gnor G
""" re-assign (such re-assignment not to be unréasonably withheld or delayed) to the Assignorthe = - - L
_' Asmgned Rxghts and othcrwase take whatever actaon IS necessary to release the Secunty Assets L

_'-_:i co UNTERPARTS

i "respect of any loss arising out of any: sale’ ‘or other realisation of a. ‘Security Asset
. permitted by this Deed howsoever such loss may have been caiised and whetherernot = = .°
."7 a better price could or might have been obtained on the sale of that Security Assetor = =" -
. realisation’ thereof by ‘ither deferring or- advancmg the date of such sale or other .= = 0
.- < realisation or otherwise unless such loss is dxrectly c:auscd by the Securcd Party s fraud S
”"_'gross nsghgence or wﬂful mlsconduct and i

R _any habtht‘y, damage, loss; cost, cla:m ‘or expense of any kind or nature, whether .

- present, future, prospectwe contmgent direct, mdlrect special, consequentsal s} L
" otherwise which arises out of the exercise or the attempted or purported éxercise of, or ShEmT
- the failure to exercise, any of their respective powers under or by virtue of this Deed,

7 unless directly caused by its ﬁraud gross neghgence, w;lful mssccmduct or breach of -
' .-';'-Zthetennsefthlsl)eed R S e T

gy The prowsnons of clausc 42 (Noﬂces) of the Framcwork Agreemem shall apply to this Deed as _'3";': N
= i though they were set out in full in this Deed except that refercnces 0 the Framework Agreemcnt - e S
?"-"_shall bc construed as referenccs to thls Deed : : R )

- _:"-"-_I_:-Thzs Deed may be cxecutcd in any number of coumcrpans, a]! of which taken together shall 3_ g : B
R constitute one and the same deed, and any party (including any duly authonsed representative S
e __'of a party) may enter into’ ti'u.s Decd by executmg a countcrpart e

GOVERNING LAW

.-'_Thxs Deed a.nd any nun-cantmctual cbhgatuons ansmg out of or-in connecnon wnth it are-_:: L

e govemed by Enghsh law s

:_DiSPU'I'E RESOLUTION CONFIDENTIALITY GENERAL

S (a ) The pmwsmns of clauses 50 (Gcneral) and 53 (Dispute Rese]uuan) to 5? (Jomder of -

- Parties) of the Framework Agreement apply to this Deed as though they were set out _. S




in full in: thts Deed cxccpt that references to the Framework Agreement shall be:' -::._:_1' i
...'_:_construed as rcferences io th;s Deed S T

_'The availabxhty of rehef from an Emergcncy Arbztrator and!or the p0531ble expeducd B
s -f__"fonnanon of an arbitral tribunal under the LCIA Rulés shall not prejudice any party's = -
B right to: apply 10 a state court or other legal authority for any interim or conservatory = .
- measures before the formation of the Arbitral Tribunal. Where a Party applies for relief - Lo
- from a state court or other legal authority, the parties agree that failure to make an. o
. application’ for ‘thé ‘expedited formation of the Arbitral Tribunal and/or forithe i
i appointment of an Emergency Arbitrator under the LCIA Rules shall not indicate,or =~ =
7 'be deemed to indicate; a lack of urgericy. The Parties also agree'that the LCIA Court's: 70
- refusal to"appoint- an Emergency Arbitrator and/or to:grant an application: for the: = ¢
- expedited fonnauon of the Arb:tral Tnbunal shall not be detennmaiwe of the quesnon_ E
' '-'.ofurgency . e _

'_'Thc Parties agree that an application may be made for interim relief on'a non-urgent =

© - basis under 544(4) of the Arbitration Act 1996 {the Act) and agree that this Clause Zl(c)t' ST L
L _'-consntutes agreemcnt m wntmg for the purposes nf 544(4) of the Act T

iy Notwnhstandmg anythmg o the contrary in the LCIA. Ru!es, the Parhes shall have thc' :5_ e

- “right at any time and without restriction to apply to any state court or other legal

- authority for interim or conservatory measures: The Parties agree that an application to

- 'a’state court or other legal autherity for interim or conservatory measures after the

" formation of the Arbitral Tribunal shall be considered an "exceptional case” and that -

. ' the requirement for the Arbstral Tnbunal's authonsatmn under Amc!e 25 3 of the LCIA

i _. .' ‘Rules shall be dnsapphed
(&)

Thns Deed has been executed as a deed and delivered by the Assngnur and the Ass:gnee on thc date & S
state{i at the begmmng o!' thns Deed ' o S o : T

.._-'f_thout prcjudme to the Arbxtral Tnbunal’s powers under thc LCIA Ruics and the_’- & _
.- applicable law, the Parties agree: that- the Arbitral. Tribunal has the power to award e
T spcclﬁc pcrformance of this Deed and any obl:ganons hereundcr S B




FORMS OF LETTER FOR INSURANCE AGREEMENT

PART 1

NOTICE TO COUNTERPARTY

: | UBS Pensmn Trustce Cempany anzted (actmg in lts capaeity as trustee for and on hehalf
R ':_ : ef the {JBS (UK) Pensmn and Llfe Assurance Scheme) o : :

'.The Canada Lli'e Assuranee Company, Barbados Branch

:-: ' '_:'-.-'Ses:unty Assngnment dated on or about [O] 2020 between Zurieh Assurance Ltd
& and The Canada sze Assurance Company, Barhsdos Braneh (the Seeunty Assngnment)

: : :_::' _Th:s lener consmutes nonce to you that under che Secumy Assxgnment we have assxgned by way of ' L
" security to The Canada Life Assurance Cempany, Barbados Branch (the Assignee) all our rights and L
:*clalms under clause 15 of the insurance agreement between vou and us entered into on or about the date'.._l : S '"
_-::_;._'of this letter (the Insurance’ Agreement) in connection with the Initial Termmatmn Amount and the - ; S

'_:_f_Proposed Termination Adjustment Amount and under: clauses 30.18 and 30.19 of the Framework ~:° © =
" Agreement (as defined in the Insurance Agreement) in connection with the Interregnum Arrangements ©

- _' T Failure Payment' Amount (m each case mcludmg the nght to pursue and recover any such amoum or e

__'-':-'amounts) (together the Ass;gned Rnghts) i S

g We cenfirm that

@  we will remain liable under the Insurance Agresment and the Framework Agreement (as
B '-__::_'def ned in the Insurance Agreement} (together the Contraets) to perfonn all the obhganons-' i

o by f_"'_':_:no'ne or the ASSign"ee" its agents ' any receiVer' or any other pex"SOn:WiH.'ﬁt'ahy"ti.r'ne be under 'eny"_-'- S
e __: " obligation or liability to you under or in respect of the Centracts in respect of the obhgatmns SR T
:--assumed by us under the Contracts s i - &

. L Wewill also remain entztlecl_ to exercise all ou'r'ngh’té, powers and discretions under the Contracts and
e ye'u'shcii;ll'd”éentinue' to- make payments and send communications under the Contracts to us (in .o
“" accordance with its terms and any related provxswns of the Framework Agreement (as defined in- the"'_'_ : i TN
-7 Insurance Agreement)), unless and until You receive notice from the Assignee to the contrary in respect o
o _T-.'of the A531gned Rights stating that the security under the Security Assngnment has become enforceab]e":"_ S o
St respect of the' Ass:gned Rights. In this event, all the nghts powers and discretions’ of us in respect of : s e
S “the Ass:gned Rights will be exercisable by, and all payments in respect of the Assxgned Rights shali be"_'_'.':_:_ o S
“ " made and all communications in respect of the Asmgned nghts shall be sent, to the Assngnee orasit oo
e directs. The contaet details for the Ass;gnee are as set out below or as o!;henwse notlﬁed to you fmm Sl
-._'-:.'_'"me to tame by “ S - : o : e e




: - :-:;.We m-evocably msmmt and authonse you: to disclose to the Asmgnec any mformatmn relatmg to the' b
Assxgned Rxghts reques!ed from you by the Asssgnee B o : : i

e _The mstrucnons in thus letter may not be revoked or amended wnhout the pnor consent of the Asmgnee : o i
B _and you may camply wnh them wnthout ﬁmhcr perrmssaon from us or cnqulry by you S

o : :_:Thas letter and any non-contractual obhgatzons ansmg out of or m connectwn wnth ll are govcmed by' i P
L Englrshlaw i = S o e _ o =

o 'Please acknowledge recelpt of thls lettcr by sxgmng the attached acknewledgement and retummg 1t to -i_'.fi_" = S

"".'.3._."3_W1!dey, St Mlchael Barbados BBI40{}6,, wathacopy to us. : '__Z:'E:'_._:- Sl

,Yours fanhfuuy

......................................

' authorised signatory for Zurich AssuranceLtd . o




ACKNOWLEDGEMENT GF COUNTERPARTY L

i T The Canada Llfe Assurance Company, Barbados Branch

L _. COpy Zurnch Assurance Ltd

S _'Dated

Secunty Assagnment dated on or about [0] 2020 between Zunch Assurance Ltd R
and The Canada Llfe Assurame Company, Barbados Branch (the Secunty Assngnment) T SN

' o "-'_We conf im- rece:pt from Zunch Assurance Ltd (the Ass:gnor) of a notice dated : oy
2020 (the Nohce) of an assignment on the terms of the Security Asmgnment of all the Ass:gnors nghts' e :
g < and claims in respect 'of any Initial Termination Amount and any Proposed Tenmnanon ‘Adjustment e
"3'1-:'_;._Amount payable by us to the Assignor under the terms of clause 15 of the insurance agreement betweeni_f; o =
- - the Assignor and us entered into on or about the date of this letter (the Insurance Agreement) andany ©~ "
© - Interregnum Arrangemems Failure Payment Amount iinder the terms of clauses 30 18 and 30. 19 of the :
s _._'Framcwork Agreemem (as deﬁned in the lnsurance Agreement) e S ;

A 'Wc conﬁm that we'

R S (zi) e accept thc mstrucuons conlamed in the notlce and agree to comply wnth the nouce and

o ) _m respect of the Asmgned Rxghts {as defi ned in the Nonce) wnl! makc payments and send.: i L

commumcatmns as dnrected in the Nouce

o -_Wc conﬁrm that we have not reccwed nouce of the mterest of any thnrd party in the Asszgned R.nghts L

B This lettcr and any non cuntractual obhgatwns ansmg out of or m connect:on w1th 1t are governcd by g
'.-'_Enghshlaw e e e D - . e

'- Yours fauhfully

For and on bchalf of UBS Pensmn Trustee Company L:mlted (actmg in 1ts capacnty as trustee for : i
and on behalf uf the UBS (UK) Pensmn and Lli’e Assurance Scheme) '

Dated




: st_g;NAfroRIES"

Secretary (by An , bemng |
and duly suthosised signatory of ZURICH
CORPORATE SECRETARY (LK




Ag

Executed a5 a Deed (bul not delwmed unul the ) L f i
L . date of this Deed) for and behalfonURlCH Sy
- ASSURANCE L'm by sy e

i _:Authcarssed Ssgnatary
Tuls: Naadu, Dlrecto B

- Zurich Corporate Secretary (UK) Limited, == =
* - Secretary (by Ann Blundell, being a Director e
-+ and duly authorised signatory. OfZUR]CH e
CORPURATE SECRETARY (UK)

LIMITED) |

- Insurance Security Assignment — Signature Page




L Assignee

 EXECUTEDasaDEEDby

. THECANADALIFE = =
- ASSURANCE COMPANY,
. UACTING THROUGH ITS

- BARBADOS BRANCH. -

O'Su

Themas F. O'Sullivan, General Maneger and Actuary Sl

ignature of witness

::.___:_ Occupation:C H AT ED S

Principal Representativ

. Insurance Seciirity Assigament - Signature Page 0




